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MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND RENTS
AND FIXTURE FILING STATEMEINT (PROPERTY GROUP 1)

Dated as of A\ gh( ,;32020

SCANNELL PROPERTIES #425, LLC, SCANNELL PROPERTIES #43

From

PROPERTIES #431, LLC, AS TENANTS-IN-COMMON

5, 1.LC AND SCANNELL

{collectively, the “Company” and, each individnally a “TIC™)

To

WELLS FARGO TRUST COMPANY, NATIONAL ASSOCIATION, AS TRUSTEE

City of Markham
County of Cook, Illinois

736798700 20644315

(the “Mortgagee )
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Scannell Properties #430, LLC
Scannell Properties #431, LLC Mortgage, Security Agreement, Assignment
of Leases and Rents and Fixture Filings Statement

MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND RENTS
AND FIXTURE FILING STATEMENT dated as of /! &_;:[ IE, 2020 (this “Mortgage”), from
Scannell Properties #425, LLC, a limited liability company organized under the laws of the State
of Delaware (“T/C #1”), Scannell Properties #430, LLC, a limited liability company organized
under the laws of the State of Delaware (“7/C #2”), and Scannell Properties #431, LLC, a limited
liability company organized under the laws of the State of Delaware (“T/C #3"), as tenants-in-
common {TIC #1, TIC #2 and TIC #3 are referred to herein, collectively, as the “Company” and
each individually, as a “TIC”), each having its principal office at 8801 River Crossing Blvd., Suite
300, Indiariapelis, Indiana 46240, to Wells Fargo Trust Company, National Association, as Trustee
under that ceitain, Pass-Through Trust Agreement and Declaration of Trust dated as of the date
hereof (the “Mortzagee ), whose address is MAC: U1228-051, 299 South Main Street, 5th Floor,
Salt Lake City, Utar'&:111, Attention: Corporate Trust Lease Group (Project Dixie).

This Mortgage is 2is0 a Security Agreement and financing statement under the Uniform
Commercial Code of the Staie »filinois and in compliance therewith the following information
is set forth:

1. The names and addreszes of the Debtor and Secured Party are:

Debtor: Scannell Properties #425, LLC
Scannell Properties #430, LLC
Scannell Properties #431, LLC
850} River Crossing Blvd., Suite 300
Indianapolis, Indiana 46240
Attention: Marc Pfleging

Secured Party: Wells Fargo Trust Company, National
Association, as Trus.ce

MAC: U1228-051

299 South Main Street, 5% #loor

Salt Lake City, Utah 84111

Attention: Corporate Trust Leasc Croup

(Project Dixie)
2. The property covered by this Security Agreement and financing statement is
described in the Granting Clauses hereof.
3. Some or all of the fixtures, equipment and other property described herein are or

may become fixtures.

4. The Debtor is the record owner of the real estate described in Exhibit A attached
hereto and made a part hereof.

RECITALS
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Scannell Properties #425, LLC

Scannell Properties #430, LLC

Scannell Properties #431, LLC Mortgage, Security Agreement, Assignment
of Leases and Rents and Fixture Filings Statement

A.  The Company and the Mortgagee have executed and delivered the Note Purchase
Agreement dated as of the date hereof (as amended from time to time, the “Note Purchase
Agreement™) providing for the commitment of the Mortgagee to purchase the 2.98% Senior
Secured Note due on the Maturity Date (as defined therein) (as amended, amended and restated
and/or replaced from time to time, the “Note™) in the principal amount of $368,571,868.80 to be
dated the date of issue, expressed to bear interest from the date of issue until maturity at the rate
of 2.98% ner annum and will amortize as set forth in the amortization schedule attached thereto.
Interest-on the Note will be computed on the basis of a 360-day year of twelve 30-day months.

B. ‘the Company has leased the Property described in Granting Clause First below to
Amazon.comservicss LLC, a limited liability company organized under the laws of the State of
Delaware (the “Teno:i”), under and pursuant to the terms of that certain Lease Agreement dated
May 'L 2020 (such Lease Agreement as it may heretofore or hereafter be amended,
supplemented or moditied zud any replacement thereof is herein referred to as the “Lease”) and
is assigning all of its right, tiJ< and interest in and to the Lease to the Mortgagee pursuant to this
Mortgage which is one of the mqrtgages which comprise the “Mortgage” (as such term is defined
in the Note Purchase Agreement). he obligations of the Tenant under the Lease and under
Construction Agency Agreement (as d:fined below) have been guaranteed by Amazon.com, Inc.,
a Delaware corporation (the “Parent Guarantor”'), pursuant to that certain Parent Guaranty dated
YW A~y 1% |, 2020 (such Parent Guzranty as it may heretofore or hereafter be amended,
suppleme’nted ot modified and any replacement thireof is hereinafter referred to as the “Parent
Guaranty ") and the Company is assigning all of ts right, title and interest in and to the Parent
Guaranty to the Mortgagee pursuant to this Mortgage:

C. The Note, as may be amended from time to time; and all principal thereof, premium,
if any, and interest thereon and all additional amounts and other sums at any time due and owing
from, and required to be paid by the Company under the terms 01 ‘he Note, the Note Purchase
Agreement, this Mortgage and the other Operative Agreements (as defizz2d herein) are collectively
hereinafier sometimes referred to as the “Indebtedness Hereby Secured.”

D. This Mortgage is one of the several mortgages comprising the torm “Mortgage”
under the Note Purchase Agreement, which collectively secure the Indebtedness dzreby Secured.

E. The Company is duly authorized under all applicable provisions of liw.and its
Organizational Documents (as defined herein) to issue the Note, to execute and deliver this
Mortgage and to mortgage, convey and assign the Mortgaged Property (as defined herein) to the
Mortgagee as security for the Indebtedness Hereby Secured and all action and all consents,
approvals and other authorizations and all other acts and things necessary to make this Mortgage
the valid, binding and legal instrument for the security of the Indebtedness Hereby Secured have
been done and performed.

NOW, THEREFORE, THIS MORTGAGE WITNESSETH: That the Company, in
consideration of the premises, the purchase and acceptance of the Note by the Mortgagee and of
the sum of Ten Dollars received by the Company from the Mortgagee and other good and valuable
consideration, receipt whereof is hereby acknowledged, and in order to secure the payment of the

. -5-
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Scannell Properties #430, LLC ‘
Scannell Properties #431, LLC Mortgage, Security Agreement, Assignment
of Leases and Rents and Fixture Filings Statement

principal of, premium, if any, and interest on the Note according to its tenor and effect, and to
secure the payment of all other Indebtedness Hereby Secured and the performance and observance
of all the covenants, agreements and conditions contained in or incorporated by reference into the
Note, this Mortgage, the Note Purchase Agreement or the other Operative Agreements, the
Company does hercby grant, warrant, mortgage, assign, pledge, sell, demise, bargain, convey,
transfer, set over and hypothecate unto the Mortgagee, its successors and assigns, forever, and
grants to the Mortgagee, its successors and assigns, forever, a security interest in and to all and
singular the following described properties, rights, interest and privileges and all of the Company’s
estate, right, title and interest therein, thereto and thereunder (all of which properties, rights,
interests and privileges hereby mortgaged, assigned, pledged and hypothecated or intended so to
be are hereinaftel zollectively referred to as the “Mortgaged Property”):

GRANTING CLAUSE FIRST
THE PROPERTY

The parcel of land in Couaty of Cook, State of Illinois, described in Exhibit A attached
hereto and made a part hereof (the “Lo.14™), together with the entire interest of the Company in
and to all buildings, structures, improvericnts and appurtenances now standing, or at any time
hereafter constructed or placed, upon the Land, including all right, title and interest of the
Company, if any, in and to all building material, huilding equipment and fixtures of every kind
and nature whatsoever on the Land or in any building, structure or improvement now or hereafter
standing on the Land which are classified as fixtures nader applicable law and which are used in
connection with the operation, maintenance or protection of said buildings, structures and
improvements as such (including, without limitation, ail bo’icrs, air conditioning, ventilating,
plumbing, heating, lighting and electrical systems and apparatus, all communications equipment
and intercom systems and apparatus, all sprinkler equipment and ayparatus and all elevators and
escalators) and the reversion or reversions, remainder or remainders -ir and to the Land, and
together with the entire interest of the Company in and to all and sgular the tenements,
hereditaments, easements, rights of way, rights, privileges and appurterances to the Land,
belonging or in anywise appertaining thereto, including, without limitation, e Sntire right, title
and interest of the Company in, to and under any streets, ways, alleys, gores or strips of land
adjoining the Land, and all claims or demands whatsoever of the Company either-iz: law or in
equity, in possession or expectancy, of, in and to the Land, it being the intention of the parties
hereto that, so far as may be permitted by law, all property of the character hereinabove described,
which is now owned or is hereafter acquired by the Company and is affixed or attached or annexed
to the Land, shall be and remain or become and constitute a portion of the Land and the security
covered by and subject to the lien of this Mortgage, together with all accessions, parts and
appurtenances appertaining or attached thereto and all substitutions, renewals or replacements of
and additions, improvements, accessions and accumulations to any and all thereof, and together
with all rents, income, revenues, awards, issues and profits thereof, and the present and continuing
right to make claim for, collect, receive and receipt for any and all of such rents, income, revenues,
awards, issues and profits arising therefrom or in connectton therewith (collectively, the
“Property”).

736798700 20644315
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Scannell Properties #430, LLC
Scannell Properties #431, LLC Mortgage, Security Agreement, Assignment
of Leases and Rents and Fixture Filings Statement

GRANTING CLAUSE SECOND

THE LEASE, THE OTHER LEASES, RENTS AND THE LEASE GUARANTIES

The Lease, the Other Leases (defined below) and all of the Company’s estate, right, title,
interest, claim and demand as landlord in, to and under the Lease and the Other Leases, including
all extensions and renewals of the term thereof, and all existing or future amendments, supplements
or modifications of the Lease and the Other Leases (and to any short memorandum form of the
Lease and.tne Other Leases executed for recording purposes), together with all rights, powers,
privileges, options and other benefits of the Company, if any, in, to and under the Lease Guaranties
(as defined herciii} end all rights, powers, privileges, options and other benefits of the Company
as landlord under tiie *.zase and the Other Leases, including, without limitation, (a) the immediate
and continuing right (whether or not an Event of Default under this Mortgage shall have occurred
and be continuing) to rec:ive and collect all rents (whether as fixed rent, basic rent, percentage
rent, additional rent or otherwise), income, revenues, issues, profits, insurance proceeds,
condemnation awards, bankrupicy ciaims, liquidated damages, purchase price proceeds and other
payments, tenders and security payable to or receivable by the landlord under the Lease and the
Other Leases; (b} if the Tenant exercises any right, or shall be required, to purchase the Mortgaged
Property or the landlord’s interest therein, tte right and power (such power and right being coupled
with an interest) to execute and deliver as ageni and attorney-in-fact of the landlord under the
Lease and the Other Leases, an appropriate aces or other instruments of transfer necessary or
appropriate for the conveyance and transfer to the prrchaser of the Mortgaged Property or the
portion thereof being so purchased, and all interest of the landlord therein and to perform in the
name and for and on behalf of the landlord, as such agent and attorney-in-fact, any and all other
necessary or appropriate acts with respect to any such purchase, vonveyance and transfer; (c¢) the
right to make all waivers, consents and agreements; (d) the rigiit o give and receive copies of all
notices and other instruments or communications; (e) the right-to-take such action upon the
occurrence of an event of default or default under the Lease, the Grne:” Leases and the Lease
Guaranties, including the commencement, conduct and consummation of '¢gal, administrative or
other proceedings, as shall be permitted by the Lease, the Other Leases, the (Lease Guaranties, or
by law, and (f) the right to do any and all other things whatsoever which the Coinpany or any
landlord is or may be entitled to do under the Lease, the Other Leases and the Leas¢ Guaranties,
or by law.

GRANTING CLAUSE THIRD

CONDEMNATION AWARDS

All of the right, title and interest of the Company now owned or at any time hereafter
acquired in and to any award or awards or settlements or payments heretofore made or hereafter
to be made by any municipal, county, state or federal authorities to the present or any subsequent
owners of the Mortgaged Property, including without limitation any award or awards, or
settlements or payments, hereafter made resulting from (i) condemnation proceedings or the taking
of the Mortgaged Property, or any part thereof, under the power of eminent domain; or (ii) the

-7-
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Scannell Properties #430, LLC
Scannell Properties #431, LLC Mortgage, Security Agreement, Assignment
: of Leases and Rents and Fixture Filings Statement

alteration of grade or the location or the discontinuance of any street adjoining the Mortgaged
Property or any portion thereof, or (iii) any other injury to or decrease in value of the Mortgaged
Property; and the Company hereby agrees to execute and deliver from time to time such further
instruments as may be requested by the Mortgagee to confirm such assignment to Mortgagee of
any such award, damage, payment or other compensation.

GRANTING CLAUSE FOURTH
PERSONAL PROPERTY

All tangibie and intangible personal property now owned or at any time hereafter acquired
by the Company ¢i <very nature and description, and used in any way in connection with the
Mortgaged Property, o any other portion of the same, including, without limitation, all inventory;
goods; materials; supplics: equipment; furnishings; fixtures; accounts; accounts receivable; chattel
paper; documents; instrumeris; investment property; money; bank accounts (including, without
limitation, the Escrow Reserves (as defined in the Escrow and Servicing Agreement (as defined
herein)) any accounts or reserves aela by Mortgagee or by the Escrow Agent (as defined herein)
under the terms of the Escrow and Se:vicing Agreement); deposit accounts (including, but not
limited to, the Construction Agency Acceont); security deposits; claims to rebates, refunds or
abatements of real estate taxes or any other taxes, contract rights, plans and specifications; permits,
licenses and general intangibles; the rights o1'the-Company under contracts (including, without
limitation, all right, title and interest of the Coxipany in and to the Construction Agency
Agreement, the Custody and Control Agreemeni, the TIC Agreement and the Exchange
Transaction Documents)), with respect to the Mortgaged “roperty or any portion thereof; signs,
brochures, advertising and good will.

GRANTING CLAUSE FIFTH

OTHER AND AFTER-ACQUIRED PROPERT'Y

Any and all moneys and other property (including each amendment ¢r-svpplement to any
and all instruments included in the Mortgaged Property) which may from time to tirie, by delivery
to the Mortgagee or by any instrument, including this Mortgage, be subjected to the liew hereof by
the Company or by anyone on behalf of the Company or with the consent of the Company, or
which may come into the possession or be subject to the control of the Mortgagee pursuant to this
Mortgage, or pursuant to any instrument included in the Mortgaged Property, it being the intention
of the Company and the Mortgagee and it being hereby agreed by them that all property hereafter
acquired by the Company and required to be subjected to the lien of this Mortgage or intended so
to be shall forthwith upon the acquisition thereof by the Company be as fully embraced within the
lien of this Mortgage as if such property were now owned by the Company and were specifically
described in this Mortgage and granted hereby or pursuant hereto.

GRANTING CLAUSE SIXTH

PROCEEDS, PRODUCTS, PROFITS, OFFSPRING, ETC.

8-
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Scannell Properties

Scannell Properties #430, LLC

Scannell Properties #431, LLC Mortgage, Security Agreement, Assignment
of Leases and Rents and Fixture Filings Statement

All proceeds of the conversion, voluntary or involuntary, of any of the foregoing into cash
or other liquidated claims, including, without limitation, all proceeds of insurance and
condemnation awards and payments and all products, offspring, profits, additions, accessions,
substitutions and replacements of any of the foregoing it being intended that all Mortgaged
Property, including without limitation, any and all such proceeds, products, offspring, profits,
additions, accessions, substitutions and replacements, owned or held by the Company prior to any
bankruptcy filing or similar action or proceeding shall continue to be subject to the lien of this
Mortgage after any such bankruptcy filing or similar action or proceeding.

SUBJECT, HOWEVER, as to all property or rights in property at any time subject to the
lien hereof (whetizr now owned or hereafter acquired), to the following:

(a) — The agreement of the parties hereto that any and all improvements, trade
fixtures, signs, furniture, furnishings, equipment, machinery or other tangible or intangible
personal property located nn the Mortgaged Property not owned by the Company, whether
or not classified as fixtuies nnder applicable law, are expressly excluded from the lien and
secunity interest created by this Mortgage, and that the same shall in no instance be deemed
to be encompassed within thetecm “Mortgaged Property”; and

(b)  The Permitted Encurabrences, as defined in Section 1 hereof;,

(¢}  The rights of the Tenant under the Lease and the Construction Agency
Agreement; and

(c)  Excepted Rights.

TOHAVE AND TO HOLD the Mortgaged Property untc 't Mortgagee and its successors
and assigns, in fee simple title forever, with the purpose of securing performance of each
agreement, covenant and warranty of the Company contained in the Operative Agreements and
payment of all Indebtedness Hereby Secured.

IN TRUST, NEVERTHELESS, upon the terms and trusts herein set forth ior the benefit
and security of all present and future holders of the Indebtedness Hereby Secured in‘accordance
with its terms and all other sums payable hereunder or under the Note, and for the per.ormance
and observance of the Note and this Mortgage, all as herein set forth.

PROVIDED, NEVERTHELESS, and these presents are upon the express condition that if
the Company performs the covenants herein contained and pays to the Mortgagee, its successors
or assigns, the full amount of all Indebtedness Hereby Secured, the estate, right and interest of the
Mortgagee in the property hereby conveyed shall cease and this Mortgage shall become null and
void, but otherwise to remain in full force and effect.

It is agreed and understood by the parties hereto that:

736798700 20644315
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1. This Mortgage is intended to and shall constitute security for the entire
Indebtedness Hereby Secured. In the event further or future advances are made to
Company by Mortgagee, such advances, with interest therecon, will be secured by the lien
of this Mortgage when evidenced by one or more promissory notes stating that the Note or
notes are secured hereby. This Mortgage secures payment and performance of all future
advances and other obligations that Company or any successor in ownership of all or part
of the Mortgaged Property may agree in writing to pay and/or perform (whether as
principal, surety or guarantor) for the benefit of Company, when a writing evidences the
parties’ agreement that the advance or obligation be secured by this Mortgage.

2, Any part of the security herein described, and any security described in any
other mortgage, assignment of lease or other instrument now or hereafter given to secure
the indebtedness svhich is secured by this Mortgage, may be released by the Mortgagee
without affecting t'»c'lien hereof on the remainder.

3. The Company. for itself and all who may claim through or under it waives
any and all right to have ‘the property and estates comprising the Mortgaged Property
marshalled upon any foreclocure of the lien hereof, or to have the Mortgaged Property
hereunder and the property coversd v any other mortgage or assignment of lease securing
the Note marshalled upon any foreclosure of any of said mortgages or assignments of
leases, and agrees that any court having jurisdiction to foreclose such lien may order the
Mortgaged Property sold as an entirety.

4, Upon the occurrence of an Eveni o1 Default hereunder, the Mortgagee has,
among other things, the right to foreclose on the¢ Mortgaged Property and dispose of the
same. To the extent permitted by law, the Mortgagee’s deed or other instrument of
conveyance, transfer or release (which, if permitted by law, may be in the name of the
Mortgagee or as attorney for the Company and the Mongagee hereby is irrevocably
appointed) shall be effective to convey and transfer to the grante¢ an indefeasible title to
the property covered thereby, discharged of all rights of redemption by the Company or
any person claiming under it, and to bar forever all claims by the Cewmpany or the said
Mortgagee to the property covered thereby and no grantee from the Mortgaoee shall be
under any duty to inquire as to the authority of the Mortgagee to execute thic zame, or to
see to the application of the purchase money.

5. The assignment made under Granting Clause Second and Section 2.18
hereof is executed as a present, unconditional and absolute assignment and not merely as
collateral security, and the execution and delivery of this Mortgage shall not in any way
impair or diminish any obligations of the Company as landlord under the Lease nor impair,
affect or modify any of the terms and conditions of the Note or the Note Purchase
Agreement, nor shall any of such obligations be imposed upon the Mortgagee, including
but not limited to collecting rentals or enforcing performance by the Tenant. Without
limiting the generality of the foregoing, the Mortgagee shall not be obligated to perform or
discharge, nor does the Mortgagee hereby undertake to perform or discharge, any
obligation, duty or liability under the Lease, or under or by reason of this Mortgage; and it

-10-
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is further understood and agreed that this Mortgage shall not operate to place responsibility
for the control, care, management or repair of the Mortgaged Property upon the Mortgagee,
nor for the carrying out of any of the terms and conditions of the Lease, nor shall it operate
to make the Mortgagee responsible or liable for any waste committed on the Mortgaged
Property by the Tenant or any other parties, or for any dangerous, non-compliant or
defective condition of the Mortgaged Property, or for any negligence of the management,
upkeep, or repair or control of the Mortgaged Property resulting in loss or injury or death
to anv tenant, licensee, employee or stranger. The Mortgagee may, at its option, although
it shiall 'not be obligated to do so, after giving written notice to the Tenant and the Company,
perforin any Lease covenant for and on behalf of the Company and may recover any money
advanced, for any such purpose from the Company on demand, with interest at the Default
Rate (as deriied herein) (or at the maximum rate permitted by applicable law, whichever
is less) from date of advancement. Upon the payment of the principal of (and premium, if
any) and all interes{ on the Note and of all other sums payable on the Note or under the
Note Purchase Agrecmert or this Mortgage or any other Operative Agreement and the
performance and observanze of the provisions thereof, this Mortgage shall cease and
terminate and all the estate, right, title, interest, claim and demand of the Company under
the Lease in and to the above<cscribed assigned property shall revert to the Company
under the Lease, and the Mortgagcz-shall at the request of the Company deliver to the
Company an instrument cancelling the assignment of Lease set forth in this Mortgage and
reassigning the above-described assigned property to the Company.

6. To the fullest extent permitted ty 2pnlicable law, the Company does hereby
irrevocably constitute and appoint the Mortgagee, its true and lawful attorney with full
power of substitution, for it and in its name, place and\stead, to ask, demand, collect,
receive, receipt for, sue for, compound and give accepiapce for any and all rents, income
and other sums which are assigned under the Granting Clauses of this Mortgage with full
power to sue for, settle, adjust or compromise any claim thereander as surely as the
Company could itself do and to endorse the name of the Company ¢n all commercial paper
given in payment or in part payment thereof, and in its discretion to file ¢ny claim or take
any other action or proceedings either in its own name or in the name of (1.5 Company or
otherwise, which the Mortgagee may deem necessary or appropriate to protectand preserve
the right, title and interest of the Mortgagee in and to such rents and other sutns and the
security intended to be afforded by this Mortgage.

SECTION 1. DEFINITIONS.

The following terms shall have the following meanings for all purposes of this Mortgage
(any capitalized terms not otherwise defined herein shall have the meanings set forth therefor in
the Note Purchase Agreement):

“Advances” is defined in the Note Purchase Agreement.

“Affiliate” of any specified Person, shall mean any other Person directly or indirectly
controlling or controlled by or under direct or indirect common control with such specified Person,

-11-
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and any immediate family member of such specified Person and their Affiliates. For the purposes
of this definition, “control” when used with respect to any specified Person means the power to
direct the management and policies of such Person, directly or indirectly, whether through the
ownership of voting securities, by contract or otherwise; and the terms “controlling” and
“controlled” have meanings correlative to the foregoing.

“Bankruptcy Claims” is defined in Section 2.18(a) of this Mortgage.
“Beakiuptey Code” 1s defined in Section 2.18(a) of this Mortgage.
“Closirg Date” is defined in the Note Purchase Agreement.

“Company " is zZefined in the introductory paragraph of this Mortgage together with its
successors and assigns pursuant to the terms hereof.

“Construction Agency iccount” means that certain deposit account #82486800 in the name
of the Company held by Wells Fargo Trust Company, National Association.

“Construction Agency Agreemert” is-defined in the Note Purchase Agreement.
“Construction Contract” is defined 1n ‘ne Construction Agency Agreement.

“Creditor” shall mean a Person (x) to whein the Company or Member or any Affiliate
thereof has, at any time from and after the date hereof, cutstanding indebtedness in an amount
equal to or greater than ten percent (10%) of the Company/’s or Member’s or such Affiliate’s, as
the case may be, total outstanding general unsecured indebtedness at such time, or (y) to whom
total payments have been made by the Company or Memuei or such Affiliate during the
immediately preceding fiscal year which are equal to or greater thai ten percent (10%) of the
respective gross annual revenues of the Company or Member o1 such Affiliate for such
immediately preceding fiscal year.

“Custodian” shall mean Wells Fargo Trust Company, National Associauon;its successors
angd assigns.

“Custody and Control Agreement” shall mean the Custody and Control Agreement dated
as of the date hereof among the Company, the Tenant and the Custodian.

“Default” shall mean any event which would constitute an Event of Default if any
requirement in connection therewith for the giving of notice, or the lapse of time, or the happening
of any further condition, event or action had been satisfied.

“Default Rate” shall mean 4.98% per annum.

“Environmental Legal Requirement” shall mean any applicable local, state or federal law,
common law, statute, ordinance, rule, regulation, or legally binding requirement relating to public
health, safety or the environment, including, without limitation, relating to releases, discharges or

-12-
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emissions to air, water, land or groundwater, to the withdrawal or use of groundwater, to the use
and handling of polychlorinated biphenyls or asbestos, to the disposal, transportation, treatment,
storage or management of solid or hazardous wastes or to exposure to toxic or hazardous materials,
to the handling, transportation, discharge or release of gaseous or liquid substances and any
regulation, order, notice or demand issued pursuant to such law, statute, ordinance, rule or
regulation, in each case applicable to the property of the Company and its Subsidiaries or the
operation, construction or modification of any thereof, including without limitation the following:
the Clean Air Act, the Federal Water Pollution Control Act, the Safe Drinking Water Act, the
Toxic Subsiances Control Act, the Comprehensive Environmental Response Compensation and
Liability Act-as-amended by the Superfund Amendments and Reauthorization Act of 1986, the
Resource Conscivation and Recovery Act as amended by the Solid and Hazardous Waste
amendments of 19¥-, the Occupational Safety and Health Act, the Emergency Planning and
Community Right-to-know Act of 1986, the Hazardous Materials Transportation Act, the Solid
Waste Disposal Act, all as'amended, and any local, state or federal laws, statutes, ordinances, rules
or regulations addressing similuranatters, and any local, state or federal law, statute, ordinance,
rule or regulation providing for finzucial responsibility for cleanup or other actions with respect to
the release or threatened release ot hazardous substances.

“Escrow Agent” shall mean Welis ¥argo Trust Company, National Association, as Escrow
Agent under the Escrow and Servicing Agreement, and its successors and assigns.

“Escrow and Servicing Agreement” shaili”mean that certain Escrow and Servicing
Agreement dated as of the date hereof among the Cornzary, the Mortgagee and the Escrow Agent.

“Escrow Shortfall” is defined in the Escrow and Servicing Agreement.

“Event of Default” shall mean any events specified in Section 5.1 hereof including all
notice, cure and grace periods.

“Event of Loss” with respect to the Mortgaged Property shall 'mean any casualty or
condemnation described in the Lease.

“FExcepted Rights” shall mean the Company’s right prior to the occurrence «f a Default or
an Event of Default, but not to Mortgagee’s exclusion (1) to receive from the Tenant and-ine Parent
Guarantor certificates, notices, financial statements and other documents and information that the
Tenant or the Parent Guarantor is required to, or does, give or furnish to the Company in
accordance with the Construction Agency Agreement, the Lease or the Parent Guaranty, (2) to
inspect the Mortgaged Property and all records relating thereto, and to undertake repairs and
maintenance of the Mortgaged Property or any part thereof, (3) except during the continuance of
an Event of Default, to demand performance or observance by the Tenant, and exercise self-help
remedies, under the Lease and the Construction Agency Agreement of the applicable terms,
conditions and agreements of the Lease and the Construction Agency Agreement, as the case may
be, as allowed by law, equity, or the Lease or Construction Agency Agreement, as the case may
be, and by the Parent Guarantor under the Parent Guaranty of the applicable terms, conditions and
agreements of the Parent Guaranty as allowed by law, equity or the Parent Guaranty; provided,

-13-
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however, the Company may not (X) accelerate payment of Rent, or (Y) give any notice, sue or
pursue any remedy or take any action under the Lease that might have the effect of (A) terminating
the Lease or the Parent Guaranty, (B) dispossessing the Tenant, (C) declaring the Lease or the
Parent Guaranty forfeited or terminated, (D) reducing any of the Tenant’s obligations under the
Lease or reducing any of the Parent Guarantor’s obligations under the Parent Guaranty (except
with respect to Excepted Rights), or (E) adversely affecting the rights of the Company as landlord
under the Lease, the value of the Mortgaged Property or the rights or interests of Mortgagee under
the Operative Agreements, without in each instance Mortgagee’s prior written consent, which
Mortgagee may grant or withhold in its sole discretion

“Exchange Accommodation Agreement” shall mean, collectively, Exchange
Accommodation Agzreement A, Exchange Accommodation Agreement B and Exchange
Accommodation Agrecmint C.

“Exchange Accommadation Agreement A” shall mean that certain Qualified Exchange
Accommodation Agreement, dated 2s of the date hereof, between Exchange Accommodator A
and TIC #1.

“Exchange Accommodation Agrecrient B” shall mean that certain Qualified Exchange
Accommodation Agreement, dated as of thie date hereof, between Exchange Accommodator B
and TIC #2.

“Exchange Accommodation Agreement C” zhaii mean that certain Qualified Exchange
Accommodation Agreement, dated as of the date hereof, between Exchange Accommodator C
and TIC #3.

“Exchange Accommodator” shall mean, collectively,” ©xchange Accommodator A,
Exchange Accommodator B and Exchange Accommodator C.

“Exchange Accommodator A” shall mean Scannell Properties #252,-1.LC, an Indiana
limited liability company.

“Exchange Accommodator B” shall mean Scannell Properties #253, LLC, an Indiana
limited liability company.

“Fxchange Accommodator C” shall mean Scannell Properties #254, LLC, an Indiana
limited liability company.

“Exchange Lease” shall mean, collectively, Exchange Lease A, Exchange Lease B and
Exchange Lease C.

“Exchange Lease A” shall mean that certain Lease Agreement between TIC #1, as landlord
and Exchange Accommodator A, as tenant, dated as of the date hereof, with respect to TIC #1°s
interest in the Mortgaged Property (as defined in the Note Purchase Agreement).

-14- '
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“Exchange Lease B” shall mean that certain Lease Agreement between TIC #2, as landlord
and Exchange Accommodator B, as tenant, dated as of the date hereof, with respect to TIC #2’s
interest in the Mortgaged Property (as defined in the Note Purchase Agreement).

“Exchange Lease C” shall mean that certain Lease Agreement between TIC #3, as
tandlord and Exchange Accommodator C, as tenant, dated as of the date hereof, with respect to
TIC #3’s interest in the Mortgaged Property (as defined in the Note Purchase Agreement).

“Excnunge Loan” shall mean the equity funds lent by Exchange Accommodator to the
Company, as<videnced by the Exchange Loan Documentation, for the acquisition of the
Mortgaged Properc: (as defined in the Note Purchase Agreement) in connection with the Reverse
Exchange.

“Exchange Loan Documentation” shall mean the Exchange Promissory Note evidencing
the Exchange Loan.

“Exchange Permitted Transfer’ shall mean the transfer of one hundred percent (100%) of
the ownership interests in the Cotpany in. accordance with the terms of the Exchange
Accommodation Agreement.

“Exchange Promissory Note” shall meaq, collectively, the Exchange Promissory Note A,
the Exchange Promissory Note B and the Exchange 'romissory Note C.

“Exchange Promissory Note A” shall mean that ceiain Promissory Note, dated as of the
date hereof, made by TIC #1 in favor of Exchange Accommoclator A.

“Exchange Promissory Note B” shall mean that certain Promisicry Note, dated as of the
date hereof, made by TIC #2 in favor of Exchange Accommodator B.

“Exchange Promissory Note C” shall mean that certain Promissory Note; daved as of the
date hereof, made by TIC #3 in favor of Exchange Accommodator C.

“Fxchange Termination Date” shall mean that certain one hundred eighty (180) days after
the date of this Mortgage.

“Exchange Transaction Documents” shall mean, collectively, the Exchange Lease, the
Exchange Promissory Note, the Exchange Accommodation Agreement and all other documents
and instruments entered into by or for the benefit of the Company as contemplated by the
Exchange Accommodation Agreement and/or otherwise in connection with the Reverse
Exchange.
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“Existing Guarantors” shall mean the owners of the Company acting as guarantors under
the Indemnity and Guaranty Agreement.

“Existing Indemnitors " shall mean the owners of the Company acting as indemnitors under
the Hazardous Material Indemnity Agreement.

“Existing Owner” is defined in Section 2.3(h) of this Mortgage.

“Hrzardous Material” shall mean any hazardous, toxic or harmful chemical, substance,
waste, materiui; byproduct, pollutant, contaminant, compound or product, including without
limitation, asbestos; polychlorinated byphenyls, petroleum products (including crude oil or any
fraction thereol),~t'ammable explosives, radioactive materials, mold, mildew, infectious
substances or raw materials which include hazardous constituents and any other substance or
material the exposure, use. <isposal or handling of which is regulated by any Environmental Legal
Requirement.

“Hazardous Material Indemnity Agreement” shall mean that certain Hazardous Material
Indemnity Agreement dated as of the Closing Date from the Existing Indemnitors and the
Company in favor of the Mortgagee.

“Improvements” means all buildings, structures, fixtures, additions, enlargements,
extensions, modifications, repairs, replacements, improvements and appurtenances now standing,
or at any time hereafter constructed or placed, upon tlieL.and.

“Indebtedness” of any Person shall mean, withou:duplication (a) all obligations of such
Person for borrowed money or which have been incurred in conrection with the acquisition of
property or assets, (b) rents payable by such Person under all leases (whether or not capitalized on
the books of such Person in accordance with generally accepted accounting principles) having a
fixed term of one year or more from the original date or which are rencwable or extendible by the
lessee for a period or periods aggregating one year or more from thie eriginal date, (c) all
indebtedness, obligations and liabilities secured by any lien existing on property swned by such
Person subject to such lien, whether or not such indebtedness, obligations or liabiiities have been
assumed, and (d) all guarantees (whether by discount or otherwise), endorsements (other than for
collection or deposit in the ordinary course of business) and other contingent obiigations to
purchase, or otherwise acquire, or become liable upon or in respect of, the indebtedness,
obligations or liabilities of any Person or other entity whether or not reflected in the balance sheet
of such Person.

“Indebtedness Hereby Secured” is defined in Recital C hereto.
“Indemnified Liabilities” is defined in Section 2.24 of this Mortgage.

“Indemnitor” shall mean any Existing Indemnitor or any Successor Indemnitor,
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“Indemnity and Guaranty Agreement” shall mean that certain Indemnity and Guaranty
Agreement dated as of the Closing Date from the Existing Guarantors in favor of the Mortgagee,
as amended from time to time.

“Independent Manager or Member” shall mean an individual who is not at the time of his
or her appointment as Independent Manager or Member and has not been at any time during the
preceding five (5) years, and does not become subsequently: (i) a direct or indirect legal or
beneficial holder of any stock, partnership or other equity interest in the Company or any of its
Affiliates fther than ownership of publicly traded securities issued by an Affiliate of the
Company so.iong as such ownership is not of a controlling interest in such Affiliate); (ii) a
Creditor, Suppiisi, ‘employee, officer, director, family member, manager (other than during the
individual’s tenure 2< independent Manager or Member) or contractor of the Company or any of
its Affiliates; or (iii) ar'1ndividual who controls, directly, indirectly or otherwise, the Company or
any of its Affiliates or any Creditor, Supplier, officer, director, member, manager or contractor of
such Person or its Affiliates, provided that the Independent Manager may serve as an independent
manager or member of other single purpose Affiliates of the Company.

“Investment Grade " shall mecn.g rating of “BBB” or better, as rated by Standard & Poor’s
Rating Services, a division of The McGraw-Hill Companies, Inc. or a rating of “Baa” or better, as
rated by Moody’s Investor Service, Inc.

“Lease” is defined in Recital B hereto.

“Lease Assignment” shall mean the assignment'e{ the Lease, the Other Leases, the Lease
Guaranties and Rents set forth in Granting Clause Second dnd S=ction 2.18 of this Mortgage.

“Lease Guarantor” is defined in Section 2.18(a) of this Mirigage.
“Lease Guaranty™ 1s defined in Section 2.18(a) of this Mortgage.
“Loan” is defined in Section 6.12 of this Mortgage.

“Make-Whole Amount” means, with respect to the Note an amount equal to<nz greater of
(i) an amount equal to 1.00% of the then outstanding principal amount of the Note @nd (ii) the
excess, if any, of the Discounted Value of the Remaining Scheduled Payments on the Note with
respect to the Called Principal of the Note over the amount of such Called Principal, provided that
the Make-Whole Amount may in no event be less than zero. For the purposes of determining the
Make-Whole Amount, the following terms have the following meanings:

“Called Principal” means, with respect to the Note, the principal of the Note that
1s to be prepaid pursuant to Section 2.12 of this Mortgage or has become or is declared to
be immediately due and payable pursuant to Section 5.2 of this Mortgage, as the context
requires.
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“Discounted Value” means, with respect to the Called Principal of the Note, the
amount obtained by discounting all Remaining Scheduled Payments with respect to such
Called Principal from their respective scheduled due dates to the Settlement Date with
respect to such Called Principal, in accordance with accepted financial practice and at a
discount factor {applied on the same periodic basis as that on which interest on the Note is
payable) equal to the Reinvestment Yield with respect to such Called Principal.

“Reinvestment Yield” means, with respect to the Called Principal of the Note,
0.55% over the yield to maturity implied by (i) the yields reported, as of 10:00 A.M. (New
York Z1ty time) on the second Business Day preceding the Settlement Date with respect to
such Called Principal, on the display designated as “Page PX-1" on the Bloomberg
Financiai ivizdkets (or such other display as may replace Page PX-1 on the Bloomberg
Financial Markets) for actively traded U.S. Treasury securities having a maturity equal to
the Remaining Av=rage Life of such Called Principal as of such Settlement Date, or (ii) if
such yields are not reported as of such time or the yields reported as of such time are not
ascertainable, the Treasury Constant Maturity Series Yields reported, for the latest day for
which such yields have been <o reported as of the second Business Day preceding the
Settlement Date with respect-ie-such Called Principal, in Federal Reserve Statistical
Release H.15 (519) (or any comipzrable successor publication) for actively traded U.S.
Treasury securities having a constant inaturity equal to the Remaining Average Life of
such Called Principal as of such Settleingni Date. Such implied yield will be determined,
if necessary, by (a) converting U.S. Treasury hill quotations to bond-equivalent yields in
accordance with accepted financial practice and /b) interpolating linearly between (1) the
actively traded U.S. Treasury security with the‘duration closest to and greater than the
Remaining Average Life and (2) the. actively trader U.S. Treasury security with the
duration closest to and less than the Remaining Average Life.

“Remaining Average Life” means, with respect te any Called Principal, the
number of years (calculated to the nearest one-twelfth year) obtzined by dividing (i) such
Called Principal into (ii) the sum of the products obtained by multiplying (a) the principal
component of each Remaining Scheduled Payment with respect to such-C2lled Principal
by (b) the number of years (calculated to the nearest one-twelfth year) that will elapse
between the Settlement Date with respect to such Called Principal and the scheduled due
date of such Remaining Scheduled Payment. '

“Remaining Scheduled Payments” means, with respect to the Called Principal of
the Note, all payments of such Called Principal and interest thereon that would be due after
the Settlement Date with respect to such Called Principal if no payment of such Called
Principal were made prior to its scheduled due date, provided that if such Settlement Date
1s not a date on which interest payments are due to be made under the terms of the Note,
then the amount of the next succeeding scheduled interest payment will be reduced by the
amount of interest accrued to such Settlement Date and required to be paid on such
Settlement Date pursuant to Section 2.12 of this Mortgage or Section 5.2 of this Mortgage.
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“Settlement Date” means, with respect to the Called Principal of a Note, the date
on which such Called Principal is to be prepaid pursuant to Section 2.12 of this Mortgage
or has become or is declared to be immediately due and payable pursuant to Section 5.2 of
this Mortgage, as the context requires.

“Management Agreement” is defined in Section 2.14(e) of this Mortgage.
“Maturity Date” 1s defined in the Note.
“Mortgaged Property” is defined in the Recitals hereto.

“Mortgazee’ shall mean Wells Fargo Trust Company, National Association, as Trustee,
as Trustee under that-cectain Pass-Through Trust Agreement and Declaration of Trust dated as of
the Closing Date, and it¢ successors and assigns.

“Non-Consolidation Cpinion” means the opinion of counsel delivered on the Closing Date
(or upon any subsequent sale of the Mortgaged Property in accordance with Section 2.3(g)) as to
the non-consolidation of the Company vrith its members.

“Non-Recourse Person” is defined ‘11 Section 6,10 of this Mortgage.
“Note " 1s defined in Recital A hereto.
“Note Purchase Agreement” is defined in Recital A hereto.

“Operative Agreements” shall mean, collectively, the Note Purchase Agreement, the
Lease, the Parent Guaranty, this Mortgage, the Mortgage (as-snch term is defined in the Note
Purchase Agreement), the Hazardous Material Indemnity Agreement, the Indemnity and Guaranty
Agreement, the SNDA Agreement, the Escrow and Servicing Agicemient, the Construction
Agency Agreement, the Custody and Control Agreement, the Exchange Transaction Documents
and the Note.

“Organizational Documents” of any entity shall mean (2) in the case of a corporation, the
articles or certificate of incorporation (or the equivalent of such items under state-la#) and the
by-laws of such corporation, (b) in the case of a limited liability company, the certificate or articles
of existence or formation and the operating agreement of such limited liability company, (c) in the
case of a limited partnership, the certificate of formation and limited partnership agreement of such
limited partnership and the Organizational Documents of the general partner of such limited
partnership, (d) in the case of a trust, the certificate of formation (if applicable) and the trust
agreement for such trust, and (e) any equivalent documents, to the foregoing under the State law
where such entity was organized or formed.

“Other Leases” is defined in Section 2.18(a) of this Mortgage.

“Parent Guarantor” shall mean not onty Amazon. com, Inc., but also its successors and
assigns,
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" “Parent Guaranty” is defined in Recital B hereto.

“Permitied Encumbrances” shall mean the liens described in Section 2.17 of this
Mortgage.

“Person” shall mean an individual, partnership, limited liability company, corporation,
trust or unincorporated organization.

“Persanal Property " shall mean the personal property described in Granting Clause Fourth
of this Mortgaze.

“Rents” iz defined in Section 2.18(a) of this Mortgage.
“Restoration” is/drfined in Section 4.1 of this Mortgage.
“Restoration Funds "is'délined in Section 4.1 of this Mortgage.

“Reverse Exchange” — The like-kind exchange under Section 1031 of the Internal Revenue
Code contemplated under the Exchange Ascommodation Agreement.

“Secondary Market Transaction” is detined in Section 6.12 of this Mortgage.

“Security” shall have the same meaning as in Section 2(1) of the Securities Act of 1933,
as amended.

“SNDA Agreement” shall mean the Subordinauon, iven-Disturbance and Attornment
Agreement among the Mortgagee, the Tenant and the Company.

“Special Risk Insurer” shall mean the issuer of the Special Risk Policy, its successors and
assigns.

“Special Risk Policy” is defined in Section 2.15(a)(iii).

“Subsidiary” shall mean any Person of which more than 50% (by number ot votes) of the
Voting Interest is owned and controlled by the Company and/or one or more Personz-which are
Subsidiaries of the Company.

“Successor Company” is defined in Section 2.3(g) of this Mortgage.
“Successor Indemnitor” is defined in Section 2.3(g) of this Mortgage.
“Successor Owner " is defined in Section 2.3(h) of this Mortgage.

“Supplier” shall mean a Person who provides or has provided goods or services to the
Company or Member, and any Affiliate thereof such that the total payments received by or due to
such Person by the Company or Member, and such Affiliate during such Person’s immediately
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preceding fiscal year are equal to or greater than ten percent (10%) of such Person’s total annual
gross revenue for such Person’s immediately preceding fiscal year.

“Taxes” is defined in Section 2.16 of this Moﬁgagé.

“Tenant” shall mean not only Amazon.com Services LLC, a Delaware limited liability
company, but also its successors and assigns.

“T1¢C "is defined in the introductory paragraph to this Mortgage.

“TIC #7" is defined in the introductory paragraph to this Mortgage.
“TIC #2" is devned in the introductory paragraph to this Mortgage.
“TIC #3 " 1s defincd 10 the introductory paragraph to this Mortgage.

“TIC Agreement” shall meai, collectively, those certain Tenancy-in-Common Agreements
dated on or about the date hereof among each of the TICs with respect to the Mortgaged Property
(as defined in the Note Purchase Agreeincnt). as the same may be amended, restated, supplemented
or otherwise modified from time to time.

“TIC Manager” shall mean Scannell Frorcrties #425, LLC, a Delaware limited liability
company.

“Transfer Fee” shall mean an amount equal to (i} if the applicable sale, transfer, exchange
or disposition of the Mortgaged Property or Transfer of a Cuntrolling equity interest in the
Company is the first such sale, transfer, exchange, disposition o Transfer to occur after the Closing
Date, then the Transfer Fee shall be equal to 0.00% of the then ¢uistanding principal amount of
the Note, (it) with respect to any Family Transfer, Family Conveyanc<, Won-Controlling Transfer
or Public Company Transfer, the Transfer Fee shall be equal to $0.00, and {i1i) in any circumstance
other than as described in clause (i) or (ii) above, the Transfer Fee shall be equa’ to 1.00% of the
then outstanding principal amount of the Note.

“Un-Advanced Principal” shall mean on any date of determination that poriion of the
principal amount of the Note that is scheduled to be advanced but, as of such date, has not yet been
advanced under Section 1.5 of the Note Purchase Agreement.

“Uniform Commercial Code” shall mean the Uniform Commercial Code as in effect in the
State of Illinois, as amended.

“Voting Interest” shall mean Securities or equity ownership interest of any class or classes
of a Person, the holders of which are ordinarily, in the absence of contingencies, entitled to elect a
majority of the corporate directors (or Persons performing similar functions).
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SECTION 2. GENERAL COVENANTS AND WARRANTIES.

From and after the Closing Date (as defined in the Note Purchase Agreement) and
continuing so long as the Indebtedness Hereby Secured, remains unpaid, the Company covenants
that:

Section 2.1.  Office for Notices. The Company will keep an office at 8801 River
Crossing Blvd., Suite 300, Indianapolis, Indiana 46240 where notices, presentations and/or
demands toorupon the Company in respect of said Note or this Mortgage may be given or made,
until such time'as the Company shall so notify the Mortgagee in writing of any change of location
of such office.

Section 2.2, - Miaintenance of Existence, Rights. The Company will at all times preserve
and keep in full force and effect its existence and will obtain and maintain in full force and effect
all franchises, privileges, rignis, licenses and permits and all other consents, approvals and
authonizations of any governmeital authority necessary for the ownership and efficient operation
and maintenance of its business and property which failure to obtain and maintain would materially
and adversely affect the properties, busi.ess, prospects, profits or condition of the Company.

Section 2.3.  Negative Covenants. The Company will not:

(a)  engage in any business (otner than the ownership, construction and
development of the Mortgaged Property, tael2asing of the Mortgaged Property to the
Tenant and the financing thereof through tlie issuance of the Note, as expressly
contemplated by the Operative Agreements to whicii the Company is a party;

(b)  be or become liable in respect of any guarziity, except for any guaranties
that are part of, or permitted by the Operative Agreements;

{¢) incur any Indebtedness other than (i) Indebtedress Hereby Secured,
(1) Taxes not yet due and payable and items being contested pursuait te Section 2.16(b),
(iii) trade payables incurred in the ordinary course of business not excecding $25,000.00
paid within sixty (60)days of date incurred, (iv) obligations under the 'Lease, (V)
obligations under the Construction Agency Agreement and the Custody and Control
Agreement and (v1) the Exchange Loan;

(d)  make, or permit to remain outstanding, any investment, loan or advance to,
or own or acquire any stock or Securities of, any Person except that the Company may
make any investment, loan or advance required to be made to satisfy its obligations under
the Operative Agreements to which the Company is a party, any investment of funds in the
Escrow Account (as defined in the Construction Agency Agreement) as permitted by the
Construction Agency Agreement and any investment of funds permitted under the Escrow
and Servicing Agreement;
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(¢}  pay or declare any dividend, or make any other distribution if, after giving
effect thereto, a Default or Event of Default would exist; :

() enter into any lease of any of the Mortgaged Property, whether as lessor or
as lessee, other than the Lease, any sublease permitted under the Lease or the Exchange
Lease;

(g)  sell, transfer, exchange, subdivide or otherwise dispose of the Mortgaged
Proretiy or any part or portion thereof, except as expressly permitted by Section 5.2 of this
Mortgage. provided, however, that in addition to sales and/or transfers permitted by this
Mortgage(A) without changing the Existing Guarantors or the Existing Indemnitors, the
entire Morigzzed Property may be transferred to a single purpose entity wholly owned by
family members of an Existing Owner (as defined below) or trusts for estate planning
purposes of an Existing Ownet, so long as the Company has provided prior written notice
of the identity of such tamily members and each such family member’s reputation shall be
acceptable to the Mortgagee (such transfer under this clause (A) of this Section 2.3(g) a
“Family Conveyance”) froia time to time any number of times but not more frequently than
once per twelve month period 2rd (B) together with any Transfers permitted by Section
2.3(h)(C) below, an aggregate ot tiree (3) times prior to the Maturity Date each TIC shall
have the right to sell or transfer its entiic interest in the Mortgaged Property to another
entity (such transferee entity as descnbed-in clause (A) or (B) of this Section 2.3(g) is
herein referred to as the “Successor Grantor”)..(such sale or transfer under this clause (B)
is herein referred to as a “Non-Family Conveyaicr™), and (C) any sale or transfer from one
TIC to another TIC shall in each case be permitted; nrovided, further, that in connection
with any such transfer or sale described in clause (A) o1 (B) in this Section 2.3(g) above,
the following conditions are met::

(i) the Successor Company shall be a single purpose entity (the
Organizational Documents of which shall contain provitions acceptable to the
Mortgagee and similar to those required by the Mortgagee 10 be added to the
Company’s Organizational Documents in connection with the 1ssuziies of the Note)
and shall obtain all required governmental consents, approvals and zuthorizations;

(i)  after giving effect to such sale or transfer, the Successor Company
shall be in compliance with this Mortgage and no Default or Event of Default shall
have occurred which shall then be continuing and the Successor Company shall be
required to certify in writing that the representation and warranty set forth in
Paragraph 22 of Exhibit B to the Note Purchase Agreement is true and correct;

(i)  the Successor Company shall assume all rights, duties and
obligations of the Company under the Operative Agreements arising after the date
of such assumption;

(iv)  the Successor Company shall have delivered to the Mortgagee an
opinion of its counsel which is satisfactory in form to the Mortgagee covering the
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due authortzation, execution, delivery and enforceability of documents entered into
by the Successor Company to comply with the foregoing conditions of this
paragraph (g) and covering such other related matters as the Mortgagee or special
counsel to the beneficial holder of the Note may reasonably require;

(v)  if the sale or transfer is a Non-Family Conveyance, (A) the
Successor Company and the beneficial owner or owners of equity interests in the
Successor Company (the “Successor Indemnitors”) shall, immediately prior to
such Non-Family Conveyance, be in compliance with the Minimum Liquid Assets
fequirement and the Minimum Tangible Net Worth Requirement covenants as
required in the Indemnity and Guaranty Agreement without giving effect to the
Nou-"amily Conveyance and have entered into and delivered to the Mortgagee a
Hazardous Material Indemnity Agreement and an Indemnity and Guaranty
Agreement as applicable, in the same form as such documents delivered to the
Mortgagee on'ths Closing Date and the reputation, creditworthiness and experience
of the Successor Indemnitors in real estate management and development shall be
reasonably acceptahle to the Mortgagee; provided, however, it shall not be
unreasonable for the Mortgagee to reject a Successor Indemnitor that has a net
worth less than ten millioi ¢ollars (810,000,000), and (B) upon the execution and
delivery of the Indemnity and Guaranty Agreement and the Hazardous Material
Indemnity Agreement by the Succcssor Company and the Successor Indemnitors,
as applicable, to the Mortgagee, tiie’‘Company, the Existing Indemnitors and the
Existing Guarantors shall be released {ro:n.any future liability accruing from and
after the effective date thereof;

(vi)  each of the holders of the equity-intzrest in the Successor Company
(the “Principals™) shall certify in writing that (w) in b2 immediately preceding ten
(10) year period, such Principal has not been convicted <t a-felony and has not, and
has not been the controlling person of a special purpose entity that, commenced a
case under the Bankruptcy Code and has not been a party to a lawsuit with any
holder of a Trust Certificate issued under the Trust Agreement o any of such
holder’s Aftiliates, other than as co-defendant or as co-plaintiff and-other than a
foreclosure proceeding involving non-recourse debt, (x) such Principai kas not then
been accused of a felony, and (y) after giving effect to such transfer the
representation and warranty set forth in Paragraph 22 of Exhibit B to the Note
Purchase Agreement 1s true and correct;

(vii) all filings, recordings and title insurance date downs or
endorsements which are deemed necessary by the Mortgagee or special counsel to
the beneficial holder of the Note shall have been made in appropriate public offices;

(vi) the Company shall {A) pay to the Mortgagee a fee equal to the
Transfer Fee (provided, however, no such fee shall be due in connection with a
Family Conveyance) and (B) pay all of the reasonable legal fees and expenses of
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the special counsel representing the beneficial holder of the Note in connection with
the sale of the Mortgaged Property to the Successor Company;

(ix)  the Company shall deliver to the Mortgagee a copy of a waiver
executed by the Tenant pursuant to which the Tenant waives any right of first
refusal, right of first offer or other purchase option (if any) vested in the Tenant
pursuant to the terms of the Lease or otherwise;

(x)  if required under the Special Risk Policy, the Company shall have
obtained the consent of the Special Risk Insurer and the Successor Company shall
have assumed all of the Company’s obligations under the Special Risk Policy;

fai}  the Successor Company shall deliver to the Mortgagee (1) a copy of
the writtén netice sent by the Successor Company to the Tenant advising Tenant of
the transter of the Mortgaged Property to the Successor Company, together with
copies of the Successor Company’s IRS Form W-9 and evidence of the conveyance
of the Mortgaged Froperty to the Successor Company, in each case, submitted to
Tenant in accordance witp the terms of the Lease and (2) a copy of the written letter
sent by the Successor Cenirany to the Tenant advising the Tenant to continue to
pay rents due under the Lease te-ithe Mortgagee; and

(xi1) all then applicable-"know your customer” requirements of the
Beneficiary and each holder of a Trust Certificate shall have been satisfied.

Notwithstanding anything to the contrary contained iierein or in any other Operative
Agreement, the Company shall not be permitted to sell <he Mortgaged Property to the
Tenant unless either (i) the Parent Guarantor assumes' o:-a_fully recourse basis the
Company’s obligations under the Note and the other Operative Agreements or the Tenant
assumes such obligations on a fully recourse basis and the Pareat Guarantor provides its
guaranty of such obligations in substantially the same form as the Parént Guaranty, (ii) the
Tenant confirms in writing that the Lease shall remain in full force and eliect after giving
effect to the transfer to the Tenant, or (iii) the Indebtedness Hereby Secured is paid in full
in connection therewith.

If the Mortgaged Property is sold or transferred in accordance with the terms of this
Section 2.3(g), then upon satisfaction of the conditions set forth therein, the transferring
TIC or TICs (but, if it is a Family Conveyance, not the Existing Guarantors or the Existing
Indemnitors) shall be released from all liability under this Mortgage and the other
Operative Agreements, except for obligations accruing prior to the date of such sale.

(h)  permit any direct or indirect holder or owner of an equity, ownership,
membership, partnership, or voting interest in the Company (an “Existing Owner ") to sell,
transfer, exchange or otherwise dispose of such interest in any transaction or series of
transactions that would result in a different Person or entity holding or owning, directly or
indirectly, a controlling interest in the Company than held or owned such controlling
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interest on the Closing Date (each a “Transfer”) (nothing herein shall be deemed a
limitation on the transfer, directly or indirectly, of non-controlling ownership interests in
the Company so long as (y) the same Person or entity holding or owning a controlling
interest in the Company on the Closing Date continues to hold or own such controlling
interest after giving effect to such transfer and (2) after giving effect to such transfer there
is no Default or Event of Default in existence and the representation and warranty set forth
in Paragraph 22 of Exhibit B to the Note Purchase Agreement is true and correct (a “Non-
Controlling Transfer™)); provided, however, that (A) without changing the Existing
Guarartors or the Existing Indemnitors, interests may be transferred to family members of
an Existzag Owner or trusts for estate planning purposes of an Existing Owner from time
to time ai rumber of times but not more frequently than once every twelve month period,
so long as tke Company has provided prior written notice of the identity of such family
members and eact such family member’s reputation shall be acceptable to the Mortgagee,
(B) this Section 2.%{n) shall not prohibit the sale, transfer, exchange or other disposition of
any of the equity interestorin any Affiliate of the Company that are publicly traded or any
sale, transfer or exchange riather disposition of any equity interests in the Company or
any of its Affiliates to any-Person that immediately prior to such sale, transfer or other
disposition is an Affiliate i “the. Company (a “Public Company Transfer”), and
(C) together with any sale or transizi-of the Mortgaged Property permitted under Section
2.3(g)(B) above, an aggregate of one tiine prior to the maturity date of the Note the holder
or holders of a controlling interest in t'ie; Company shall have the right to sell such
controlling interest to another Person or entity {the “Successor Owner "), provided that in
connection with such Transfer, the following cond:iions are met:

(1) after giving effect to the sale, the Company shall be in compliance
with this Mortgage and no Default or Event of Dsizult shall have occurred which
shall then be continuing;

(i)  the Successor Owner shall have assumed the obligations of the
Existing Guarantors and Existing Indemnitors under, or enterd irto agreements in
the same form as, the Indemnity and Guaranty Agreement ans tie Hazardous
Material Indemnity Agreement delivered on the Closing Date;

(ili)  the reputation, creditworthiness and experience of such Successor
Owner in real estate management and development shall be reasonably acceptable
to the Mortgagee; provided, however, it shall not be unreasonable for the Mortgagee
to reject a Successor Owner that has a net -worth less than ten million dollars
(810,000,000,

(iv) each Successor Owner shall certify in writing that (w) in the
immediately preceding ten (10) year period, such Successor Owner has not been
convicted of a felony or been the controlling person of a special purpose entity that
commenced a case under the Bankruptcy Code and such Successor Owner has not
been a party to a lawsuit with any holder of Trust Certificates issued under the Trust
Agreement or any of such holder’s Affiliates, other than as co-defendant or as co-
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plaintiff and other than a foreclosure proceeding involving non-recourse debt, (x)
such Successor Owner is not then accused of a felony, and (y) such Successor
Owner has made the representation, warranties and covenants set forth in paragraph
22 of Exhibit B to the Note Purchase Agreement;

(v)  the Successor Owner shall (A) pay to the Mortgagee a fee equal to
the Transfer Fee and (B) pay all of the reasonable legal fees and expenses of the
special counsel representing the beneficial holder of the Note in connection with
the sale of such interest to the Successor Owner; and

(vi)  all then applicable “know your customer” requirements of the
Bencficiary and each holder of a Trust Certificate shall have been satisfied; and

(viiy~ if required under the Special Risk Policy, the Company shall have
obtained the consent of the Special Risk Insurer.

If a controlling interest in the Company is sold in accordance with the terms of
Section 2.3(h)(B), then upon sa‘isfaction of the conditions set forth therein, the Existing
Owner shall be released from ¢ll-ability under this Mortgage and the other Operative
Agreements, except for obligations accruing prior to the date of such sale.

(i) A Transfer within the ‘mecaning of Section 2.3(h) shall not include

(1) transfers of ownership interests in the ‘Company made by devise or descent or by
- operation of law upon the death of a member of tli Company, subject however, to all the
following requirements: (A) written notice of any transfer under this
Section 2.3(i) whether by will, trust or other written instrument, operation of law or
otherwise, is provided to Mortgagee, together with copies of such documents relating to
the transfer as Mortgagee may reasonably request, (B) contiol over the management and
operation of the Mortgaged Property thereafter is assumed by persens who are acceptable
in all respects to Mortgagee in its reasonable discretion, (C) no such transfer will release
the respective estate from any liability as an Existing Indemnitor, and (D} =0 such transfer,
death or other event has any adverse effect either on the bankruptcy-remete status of each
TIC or on the status of each TIC as a continuing legal entity liable for the p.ayment of the
Indebtedness Hereby Secured and the performance of all other obligations secured hereby;

)] institute proceedings to be adjudicated bankrupt or insolvent, or consent to
the institution of bankruptcy or insolvency proceedings against it, or file a petition under
state law relating to bankruptcy or insolvency, or consent to the appointment of a receiver,
liquidator, assignee, trustee or sequestrator (or other similar official) of the Company, or a
substantial part of its property, or make any assignment for the benefit of creditors, or,
except as required by law, admit in writing its inability to pay its debts generally as they
become due, or take any company action in furtherance of any such action;

(k)  amend or modify the Organizational Documents of the Company;
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() create, organize or establish any Subsidiary;

(m)  conductits business in any manner that would likely result in the substantive
consolidation of a TIC with its member or members in bankruptcy;

(n)  conduct its business in any manner such that the facts and assumptions made
by the opinion giver with respect to the Company and its members in the Non-
Consolidation Opinion are not true and correct in all material respects on and after the
Cleozing Date; or

fo; . amend or modify the Exchange Transaction Documents.

Section 2.4. - Miergers and Consolidations. No TIC will not consolidate with or be a party
to a merger with any otlier Person,

Section 2.5.  Financial-information and Reports. Each TIC will keep proper books of
record and account in which full, true and correct entries will be made of all dealings or
transactions of or in relation to the bnsiness and affairs of such TIC in accordance with the
accounting basis used for income tax purrases and will furnish to the Mortgagee:

(a)  Assoon as available and in any event within one hundred twenty (120) days
after the close of each fiscal year of the Company, copies of:

(1) a balance sheet of the Compuay (on a consolidated basis with respect
to all of the TICs) as of the close of such fical year, and

(i)  a statement of operating income, rétained earnings and cash flows
of the Company (on a consolidated basis with respect'ie all of the TICs) for such
fiscal year,

in each case setting forth in comparative form the figures for the preceding fiscal year, all
in reasonable detail and accompanied by a certificate of an officer of the'C'ompany to the
effect that such financial statements have been prepared in accordance with tlic, accounting
basis used for tax purposes, are complete and correct and present fairly, in@!) material
respects, the financial condition of the Company; provided, that if the financial statements
required by this paragraph (a) shall be prepared by a firm of independent public
accountants, then in lieu of a statement certified by an officer of the Company, copies of
such statements shall be furnished to the Mortgagee at the times required by the preceding
provisions of this paragraph (a);

(b)  Within the periods provided in paragraph (a) above, the written statement
of the Company, signed by an authonzed officer of the Company, stating whether, to the
best of his or her knowledge, there existed as of the date of such financial statements and
on the date of the certificate any Default or Event of Default under this Mortgage, and
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specifying the nature and period of existence thereof and the action the Company is taking
and proposes to take with respect thereto;

(¢)  All items delivered to the Company in accordance with Section 4.2 of the
Construction Agency Agreement; and

(d)  Such additional information as the Mortgagee may reasonably request
concerning the Company and the Indemnitor (including without limitation financial
statements of the Indemnitor).

The Company wi.l.permit the Mortgagee (or such Persons as the Mortgagee may designate) to
visit and inspect’thc Mortgaged Property under the Company’s guidance, to examine all of its
books of account, recoras, reports and other papers, to make copies and extracts therefrom and to
discuss its affairs, finances 2nd accounts with its officers, agents and representatives, all at such
reasonable times and as ofter."as any such holder may reasonably desire, in each case subject to
the terms and conditions set fortli in the Lease, provided, that at any time when an Event of Default
shall have occurred and be then coitinuing, such visit and inspection shall be at the expense of the
Company.

Section 2.6.  Notice of Default. The Company will, immediately upon an officer or
member of the Company acquiring actual kncwledge of a Default or Event or Default, furnish a
written notice to the Mortgagee specifying the nasure-and period of existence of such condition or
event and what action the Company is taking or propos<z to take with respect thereto.

Section 2.7. Mortgage Title Insurance Policy. The Company will, within sixty (60) days
following the Closing Date, at its own cost and expense, procire and deliver to the Mortgagee or
its counsel an ALTA Policy issued by a title insurance company acr.evtable to the Mortgagee which
policy shall conform to the commitment or pro forma, as applicablc, far title insurance issued to
the Mortgagee in the form attached as an exhibit to the Escrow Instruction Letter delivered at
Closing which policy shall be not less than the principal amount of the Note issued and delivered
on the Closing Date covering the Mortgaged Property showing marketabls fce title to the
Mortgaged Property to be in the Company, subject only to Permitted Encumbrancés, which policy
shall also insure the Mortgagee against all loss or damage sustained by reason of this-Mortgage
not being a first and paramount lien at the date of such policy upon title to the Mortgaged Property
and which policy shall show recordation of this Mortgage and the SNDA Agreement, shall be
dated the Closing Date and shall otherwise be in form and substance satisfactory to the Mortgagee.

Section 2.8.  Payment of Certain Taxes. The Company covenants and agrees to pay all
taxes, assessments and governmental charges or levies imposed upon this Mortgage or the Note or
any other Indebtedness Hereby Secured.

Section 2.9.  Ownership of Mortgaged Property. The Company covenants and warrants
that it has good and marketable title to the Mortgaged Property hereinbefore conveyed to the
Mortgagee free and clear of all liens, charges and encumbrances whatever except Permitted
Encumbrances, and the Company has full right, power and authority to grant, warrant, mortgage,
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pledge, assign, sell, demise, bargain, hypothecate, convey, grant a security interest in, transfer and
set over the same to the Mortgagee for the uses and purposes in this Mortgage set forth; and the
Company will warrant and defend the title to the Mortgaged Property against all claims and
demands whatsoever. Without limiting the foregoing, the Company represents and warrants that
the restrictions, exceptions, reservations, limitations, interests and other matters, if any, set forth
immediately following the specific descriptions of the parcels of Land, together with all other
restrictions, exceptions, reservations, limitations, interests and other matters, if any, existing on
the date of execution and delivery of this Mortgage, do not in the aggregate impair the value of the
Mortgaged Property or adversely affect the utility, structural integrity or beneficial enjoyment of
the Mortgaged Property for the uses to which the Mortgaged Property is being put.

Section 2.6~ Further Assurances. The Company will, at its own expense, do, execute,
acknowledge and deliverall and every further act, deed, conveyance, transfer and assurance
necessary or proper for/tiie better assuring, conveying, assigning and confirming unto the
Mortgagee all of the Mortgaged Property, or property intended so to be, whether now owned or
hereafter acquired.

Section 2.11. Payment of Princiral and Interest. The Company will duly and punctually
pay the principal of, and premium of, if ais. and interest on the Note secured hereby according to
the terms thereof.

Section 2.12. Prepayment of Note. No prémayment of the Note may be made except to
the extent and in the manner expressly permitted by ihis Section 2.12,

(a)  Required Prepayment without Miake-Whole Amount in the Event of
Casualty, Condemnation or Tenant Purchase Prior to Completion. In the event of a
casualty or condemnation of all or a portion of the Mortgiged Property which results in a
termination of the Lease (but with respect to any casualty orilvf permitted during the last
year of the Lease Term), the Company shall prepay the Note in whnle, but not in part, by
payment of the principal amount of the Note then outstanding, together with accrued
interest thereon to the date of such prepayment, which prepayment shailbe made taking
into account the proceeds paid under any insurance policies carried prisuant to this
Mortgage, but without any Make-Whole Amount. In the event of a condem=ation of a
portion of the Mortgaged Property which does not result in a termination of the Lease, the
Company shall prepay the Note in part, by payment of the principal amount of the Note
then outstanding in the amount of the Real Property Award (as defined in the Lease) net of
any reasonable expenses incurred by the Company in connection therewith and net of any
amounts the Company is required to use to reimburse the Tenant for restoration pursuant
to Section 15 of the Lease, together with accrued interest thereon to the date of such
prepayment, which prepayment shall be made taking into account the proceeds paid under
any insurance policies carried pursuant to this Mortgage, but without any Make-Whole
Amount; upon such prepayment, the Company will prepare and deliver to the Mortgagee
an updated amortization schedule that reflects such prepayment in form reasonably
acceptable to the Mortgagee to replace Annex I to the Note. In the event that the Tenant
purchases the Mortgaged Property or exercises its Disposition Option (as defined in the
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Construction Agency Agreement) pursuant to Section 5.3(b) or (c) of the Construction
Agency Agreement, the Company shall prepay the Note in whole, but not in part, by
payment of the principal amount of the Note then outstanding, together with accrued
interest thereon to the date of such prepayment, but without any Make-Whole Amount.

(b)  Optional Prepayment with Make-Whole Amount. The Company shall have
the privilege, at any time and from time to time of prepaying the outstanding Note, in whole
kat not in part, by payment of the principal amount of the Note, and accrued interest thereon
to the date of such prepayment, together with a premium equal to the Make-Whole
Amoun.determined as of two (2) business days prior to the date of such prepayment
pursuant-to-ihis Section 2.12(b), provided that (i) if the Company prepays the Note prior
to the final Advance, then the Company shall pay the Make-Whole Amount calculated on
the assumptior: that the Mortgagee had made all of the Advances when required to be made
pursuant to the Note Turchase Agreement and (ii) no Make-Whole Amount shall be due in
connection with any sptional prepayment that occurs during the 180 consecutive day
period immediately prior to the Maturity Date.

() Optional Prepaymznt without Make-Whole Amount in the Event of Rent
Reduction due to Reduced Totui Project Costs. If the Tenant delivers a Funding
Adjustment Notice (as defined in the Construction Agency Agreement) pursuant to Section
4.1(d) of the Construction Agency Agreenient or is obligated to pay Savings (as defined in
the Construction Agency Agreement) to tie.Company pursuant to Section 7.1 of the
Construction Agency Agreement, in each czse such that the Base Rent is reduced as
contemplated under Section 4.1(d) or 7.1, as applicable, of the Construction Agency
Agreement and such reduced monthly Base Rent woild not then be sufficient to pay an
amount equal to the sum of the monthly amounts schedules to be due under the Note plus
the Monthly Servicing Fee (as defined in the Escrow ara 3ervicing Agreement) (such
amounts on the Note plus the Monthly Servicing Fee are herein :2ferred to as the “Monthly
Minimum Debt Service™), then the Company may prepay an ainovrt up to the Permitted
Portion (as defined below) of the then outstanding principal amouri-of the Note, by
payment of such Permitted Portion of the principal amount of the Noie tlieq outstanding,
together with accrued interest thereon to the date of such prepayment, ‘buc without any
Make-Whole Amount, provided that if the amount of the Savings paid to the Company
pursuant to Section 7.1 of the Construction Agency Agreement exceeds the Purmitted
Portion, the Company may prepay the then outstanding principal amount of the Note by
the amount of such Savings, together with accrued interest thereon to the date of such
prepayment and the Make-Whole Amount, if any, on the portion of such Savings that
exceed the Permitted Portion. The term “Permitted Portion” as used in this Section 2,12(c),
shall mean a portion of the principal amount of the Note, not to exceed in any event
$18,428,593.44, such that after giving effect to such prepayment, the Base Rent shall be
sufficient to cover in full in each instance the Monthly Minimum Debt Service so that the
then remaining principal amount of the Note will be fully amortized to an amount equal to
not more than 5% of the principal amount of the Note outstanding after giving effect to
such prepayment and all interest on the Note if accrued at the original interest rate shall be
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paid in full by the Maturity Date. Following a prepayment of the Loan in accordance with
this Section 2.12(c), any remaining amounts from the Adjustment Amount (as defined in
the Construction Agency Agreement) may be disbursed to the Company.

(d)  Notice of Prepayments. The Company will give notice of any intended
prepayment of the Note pursuant to Section 2.12(b) or (c) above, as the case may be, to the
Mortgagee not less than thirty (30) days (in the case of a prepayment in accordance with
clause (b) above) or eight (8) Business Days (in the case of a prepayment in accordance
with ciause (c) above) nor, in either such case, more than sixty (60) days before the date
fixed for such prepayment to the Mortgagee, in each case specifying (i) such date, (ii) the
principal-aznount of the Note to be prepaid on such date, (iii) that a premium may be
payable (inth:= case of a prepayment pursuant to Section 2.12(b)), (iv) the date as of which
such premium-wii be calculated, if applicable, and (v) the accrued interest applicable to
the prepayment. I+ihe case of a prepayment pursuant to Section 2.12(b), such notice shall
be accompanied by a/written request that the Mortgagee calculate the estimated premium
due with respect to the INote-in connection with such prepayment (calculated as if the date
of such notice were the date of the prepayment), setting forth the details of such
computation. Upon receipt o1 such request, the Mortgagee shall, within ten (10) Business
Days thereafter, provide to the Coripany a detailed calculation of the estimated premium.
Notice of prepayment having been so given, the principal amount of the Note specified in
such notice, together with accrued intercst-thereon and, in the case of Section 2.12(b), the
premium, if any, payable with respect iicreto shall become due and payable on the
prepayment date specified in said notice, subject to.any conditions specified in such notice
of prepayment relating to the closing of another transaction that is providing funding for
such prepayment; provided that, if the Mortgagee is 4o, provided written notice of any
delay or cancellation of such prepayment until after the-dsv that is two (2) Business Days
prior to the specified date of such prepayment, the Company shall reimburse the Mortgagee
for any actual out-of-pocket expenses incurred by the Mortgag ¢ as a result of cancelling
any contracts or arrangements entered into in anticipation of receiving such prepayment,
but such expenses shall not in any event include any lost opportunity ¢r lost profit expense.
Not later than three (3) Business Days prior to the prepayment date speciticé«n such notice,
the Mortgagee shall, in the case of Section 2.12(b), provide the Company v ritizn notice of
the premium, if any, payable in connection with such prepayment and, whether or not any
premium is payable, a reasonably detailed computation of the Make-Whole Amount due
with respect to the Note in connection with such prepayment.

Section 2.13. Method and Place of Payment of Principal and Interest. Anything in the
Note or this Mortgage to the contrary notwithstanding, the Company will promptly and punctually
pay, or cause the Escrow Agent to pay, the principal of the Note and premium, if any, and interest
thereon, without any presentment thereof, at the address set forth for payment on Schedule |
attached to the Escrow and Servicing Agreement (or to any nominee designated by the Mortgagee)
as payee, at its address specified in writing to, and received by, the Company at least ten (10) days
prior to the date fixed for such payment) and if a bank account is designated for the Mortgagee in
said Schedule [, payments will be made in immediately available funds to such bank account, or
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payments will be made in such other manner or such other place within the continental limits of
the United States as the Mortgagee may reasonably direct in writing. [f the Mortgagee shall sell
or transfer the Note, the Mortgagee will notify the Company of such action and of the name and
address of the transferee of the Note and the Mortgagee will, prior to the delivery of the Note,
make a notation on the Note of the date to which interest has been paid on the Note and, if not
previously made, a notation on the Note of the extent to which any payment has been made on
account of the principal of the Note.

Seciior 2.14. Maintenance of Mortgaged Property, Other Liens, Compliance with Laws,
Etc. (a) The'Company shall (1) subject to Sections 3 and 4 hereof, promptly repair, restore or
rebuild or causc-ary such repair, restoration or rebuilding of, any buildings or improvements now
or hereafter located on the Mortgaged Property which may become damaged or be destroyed,
(i1) keep, or cause to be kint, the Mortgaged Property in good condition and repair, ordinary wear
and tear excepted, withov'waste, and free from all claims, liens, charges and encumbrances other
than Permitted Encumbrancés. (i1} pay, or cause to be paid, when due any indebtedness which
may be secured by a lien or Charge on the Mortgaged Property which does not constitute a
Permitted Encumbrance, and upot. reanest exhibit satisfactory evidence of the discharge of such
lien to the Mortgagee, (iv) comply with cr cause to be complied with, all requirements of law or
municipal ordinances with respect to tie Mortgaged Property and the use thereof (including,
without limitation, any law or municipal ordiiance with respect to environmental protection or
hazardous wastes), (v) promptly procure, maintziiy and comply with, or cause to be promptly
procured, maintained and complied with, all pertir(s. licenses and other authorizations required
for the use of the Mortgaged Property or any erection, installation, operation and maintenance of
the Mortgaged Property or any part thereof, and (vi) inzke no material alterations in said
Mortgaged Property except as required by law or municipal srdinance or as permitted under the
Lease or the Construction Agency Agreement; provided, howeve/ that so long as the Mortgaged
Property is subject to the Lease, (A} the requirements with respect-to the maintenance, repair,
restoration and rebuilding of the Mortgaged Property contained ir this Section 2.14 shall be
satisfied by the maintenance, repair, restoration and rebuilding of the Mortgaged Property in
accordance with and to the extent provided in the Lease and (B) the exercise by Tenant of any
right granted to it under the Lease or the Construction Agency Agreement, 1ncitding, without
limitation, any contest rights and rights regarding the ability to make alterations te tlic. Mortgaged
Property, shall not give rise to a default under this Mortgage if such right is exercised in'compliance
with the Lease or the Construction Agency Agreement, as applicable, so long as neither the lien
nor the priority of this Mortgage is impaired by the exercise of such rights.

(b)  The Company may, or may permit the Tenant to, (i) construct upon the
Mortgaged Property additional buildings, structures and other improvements and
(11) install, assemble and place upon the Mortgaged Property any trade fixtures, signs,
furniture, furnishings, equipment, machinery, inventory and other tangible personal
property used or useful in the business of the Company or the Tenant or any subtenant, as
the case may be, whether or not classified as fixtures under applicable law. All such
buildings, structures and other improvements shall be and remain part of the realty and
shall be subject to this Mortgage. Such trade fixtures, signs, furniture, furnishings,
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equipment, machinery, inventory and other tangible personal property shall be and remain
the property of the Company or the Tenant as the case may be, shall not be deemed part of
the Mortgaged Property for purposes of condemnation or casualty, and the Company or the
Tenant, as the case may be, may remove the same from the Mortgaged Property at any time
prior to the expiration or earlier termination of this Mortgage, provided that the Company,
at its expense, shall repair or shall cause the Tenant to repair any damage to the Mortgaged
Property resulting from such removal.

(c)  Any repair, restoration, rebuilding, substitution, replacement, modification,
alteration.of or addition to the Mortgaged Property pursuant to this Section 2.14 must not
change tlig fundamental character or utility of the Mortgaged Property; shall be
expediticusiy” performed in a good and workmanlike manner and be completed in
compliance withall laws, ordinances, orders, rules, regulations and requirements
applicable thereto iricluding to the extent necessary to maintain in full force and effect the
policies of insurance 7ecuired by Section 2.15 hereof. All costs and expenses of each such
repair, restoration, rebuilding. substitution, replacement, the discharge of all liens filed
against the Mortgaged Propertv arising out of the same, together with all costs and expenses
necessary to obtain any perai=-or licenses required in connection therewith shall be
promptly paid by the Company i e Tenant.

(d)  The Company will only use-and operate the Mortgaged Property, or permit
the same to be used and operated, for any lav/ful purpose. The Company will not initiate,
join in, acquiesce in, or consent to any change in any legal requirements, limiting or
defining the use that may be made of the Mortgaged Property without the express written
consent of the Mortgagee (which consent shall not be-unreasonably withheld). If, under
applicable zoning provisions, the use of all or a porticn e1 the Mortgaged Property is or
will become a nonconforming use, the Company wili not cause or permit such
nonconforming use to be discontinued or abandoned withoui-the Mortgagee’s express
‘written consent.

(e) Prior to entering into any management agreement or oiler agreement with
respect to the management of the Mortgaged Property (a “Management Agreement”), the
Company shall execute and deliver to Mortgagee, or cause to be executed and Zelivered to
Mortgagee, a Subordination of Management Agreement, in form and substance satisfactory
to Mortgagee, pursuant to which the party who shall act as manager of the Mortgaged
Property under such Management Agreement shall, among other things, subordinate its
right to payment for services rendered in managing the Mortgaged Property to the payment
of the debt service to Mortgagee with respect to the Note.

Section 2.15. Insurance. (a) The Company will continuously maintain, or will cause to
be continuously maintained, the following-described insurance coverage, all of which must be
satisfactory to the Mortgagee as to form of policy, amounts, deductibles, sublimits, types of
coverages, exclusions and companies underwriting these coverages:
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(1) Insurance with respect to the Improvements and Personal Property
insuring against any peril now or hereafter included within the classification “Cause
of Loss — Special Form” (sometimes referred to as “All Risk of Physical Loss™),
including coverage for windstorm, hurmcane and mold (provided that the sublimit
for mold shall be consistent with industry standards but shall be not less than
$1,000,000) and without exclusion for terrorism and together with an “Ordinance
and Law” endorsement, in amounts at all times sufficient to prevent Mortgagee
from becoming a co-insurer within the terms of the policies and under applicable
law, but in any event such insurance shall be maintained in an amount which, after
agplication of deductible, shall be equal to the full insurable value of the
1wiovements and Personal Property, the term “full insurable value” to mean the
actua! replacement cost of the Improvements and Personal Property (without taking
into account any depreciation, and exclusive of excavations, footings and
foundations;” landscaping and paving) determined annually by an insurer, a
recognized incernendent insurance broker or an independent appraiser selected and
paid by the Compary and in no event less than the coverage required pursuant to
the terms of the Lease;

(i)  Comprehensise public liability insurance on an “occurrence basis”
or a “claims made basis” against claims for “personal injury” including without
limitation bodily injury, death or property damage occurring on, in or about the
Mortgaged Property and the adjoining streets, sidewalks and passageways,
provided that such insurance shall atfore immediate minimum protection in the
following amounts: $1,000,000 combined single limit per occurrence, with a
$2,000,000 general aggregate limit, with $5,000,000 commercial umbrella/excess
liability coverage; provided that, prior to the carlier of (A) the date of the
Completion Date (as defined in the Construction Agencv Agreement), and (B) the
date that Tenant occupies the Premises or any part theicoi; the Company shall not
be obligated to provide the liability insurance described intnis clause (ii) so long
as the Developer (as defined in the Construction Agency Agrezment) or the Tenant
is obligated to provide, or cause to be provided, liability insurane< zursuant to the
Development Management Agreement (as defined in the Constraztion Agency
Agreement);

(1)  During such time as any construction or reconstruction on the
Mortgaged Property or major repair of the Mortgaged Property is being undertaken,
builder’s completed value risk insurance against “all risks of physical loss”,
including, without limitation, collapse coverage, with annual deductibles not to
exceed $25,000 ($250,000 deductible for flood windstorm and earthquake and for
terrorism such deductible as is the commercially available at commercially
available rates) in non-reporting form, covering the total value of any work
performed on equipment, supplies and matertals incorporated or to be incorporated
into the Mortgaged Property and said policy of insurance shall contain the
“permission to occupy upon completion of work or occupancy” endorsement; and
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(iv)  Non-cancelable insurance against a condemnation of the Mortgaged
Property which results in a termination of the Lease or an abatement of or reduction
in rent in an amount not less than the unamortized principal balance of the Note
(the “Special Risk Policy™).

(b)  Any insurance coverage maintained in accordance with Section 2.15(a)
shall at all times be wnitten by insurance companies of recognized national standing and
with a claims paying ability of A- or better by according to S&P (or an equivalent rating
by an NAIC-approved rating organization) and authorized to do business in the State of
Illinois and: (A) shall name the Company and the Mortgagee as insureds, additional
insureds-or-loss payee (as applicable), as their interests may appear, (B) in the case of
policies covering loss or damage to the Mortgaged Property, shall provide that such losses,
if any, shall be‘payable solely to the Mortgagee or, at the direction of the Mortgagee, the
depository under 7 siandard mortgagee or beneficiary loss payable clause satisfactory to
the Mortgagee, (C) skal’ rrovide that the Mortgagee’s interest shall be insured regardless
of any breach or violation by-the Company of any warranties, declarations or conditions
contained in such policies, (1) such insurance, as to the interest of the Mortgagee therein,
shall not be invalidated by the-use or operation of the Mortgaged Property for purposes
which are not permitted by sucii z2licies, nor by any foreclosure or other proceedings
relating to the Mortgaged Property, nor, by change in title to or ownership of the Mortgaged
Property, (E) the insurers shall waive any right of subrogation of the msurers to any set-off
or counterclaim or any other deduction, witetner by attachment or otherwise, in respect of
any liability of the Company, (F) if any premium or installment is not paid when due, or if
such insurance would lapse or be canceled, terminatzd or materially changed for any reason
whatsoever, the insurers will promptly notify the Mortgagee and any such lapse,
cancellation, termination or change shall not be effective-as to the Mortgagee for thirty (30)
days after receipt of such notice, (G) appropriate certificaiion shall be made to the
Mortgagee by each insurer with respect thereto, and (H) shali previde for deductibles in
amounts not in excess of amounts as is customary for companies similarly situated and
owning properties in the State of Illinois similar to the Mortgaged Prcperty; provided,
however, notwithstanding the foregoing, any insurance coverage maintairadin accordance
with Section 2.15(a)(1), (i1) and (ii1) may be maintained by the Tenant v/itirthird party
insurance companies or Tenant may self-insure, in each case, in accordance wi‘i the terms
of the Lease and, prior to the Completion Date, may be maintained, or be caused to be
maintained, by the Developer in accordance with the Development Management
Agreement, and so long as such insurance is maintained in accordance with such
agreements, the Company shall be deemed to be in compliance with the requirements under
Section 2.15(a)(1), (ii) and (iii) hereunder. Provided no Default or Event of Default has
occurred or is continuing, the loss, if any, under any policy pertaining to loss by reason of

- damage to or destruction of any portion of the Mortgaged Property shall be adjusted with
the insurance companies by the Company, subject to the reasonable approval of the
Mortgagee if the loss exceeds $50,000. The loss so adjusted shall be paid to the Mortgagee
pursuant to said loss payable clause unless said loss is $50,000 or less in which case said
loss shall be paid directly to the Company, provided no Default or Event of Default has
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occurred and is continuing, in which event any such loss shall be paid to the Mortgagee.
Notwithstanding the foregoing or anything contained herein to the contrary, so long as the
Lease, the Construction Agency Agreement and/or the Development Management
Agreement is in effect, the terms of those agreements with respect to builder’s risk, casualty
and liability insurance, including the settlement thercof and the application of proceeds
therefrom and the procurement of builder’s risk insurance by the Developer or the General
Contractor, shall govern, and so long as the Tenant, Developer and/or General Contractor
is in compliance with such provisions, the Company shall be deemed to be in compliance
witli.this Section 2.15 with respect to the insurance coverage described in Section
2.15(2)(i3;.(11) and (ii1). '

(¢) "~ The Company shall fumish the Mortgagee with certificates or other
satisfactory evide.ice of maintenance of the insurance required hereunder (including,
without limitatior,-¢vidence of self-insurance by the Tenant, in accordance with the
requirements of the Lcase if applicable) and with respect to any renewal policy or policies
shall furnish certificates evidencing such renewal not less than thirty (30) days prior to the
expiration date of the original nolicy or renewal policies. All such policies shall provide
that the same shall not be cancelrd without at least thirty (30) days’ prior written notice to
each insured named therein.

Section 2.16. Payment of Taxes and Other Charges. (a) The Company will pay and
discharge (if they are not otherwise paid by Tenant-urder the Lease), before the same shall become
delinquent, together with interest and penalties thereon; 17 any, (i) all taxes, assessments (including
assessments for benefits from public works or improvements whenever begun or completed),
levies, fees, water, sewer, electrical and other utility servicz rents and charges, and all other
governmental charges, general and special, ordinary and extracrdiiary, and whether or not within
the contemplation of the parties hereto, which are at any time leviea-wpon or assessed against it or
the Mortgaged Property or any part thereof or upon this Mortgage oriwc Note secured hereby, or
upon the revenues, rents, issues, income and profits in respect of the Mortgaged Property, or arising
in respect of the occupancy, use or possession thereof, which failure to pay” would result in the
creation of a lien upon the Mortgaged Property or any part thereof, or upon e 12venues, rents,
issues, income and profits of the Mortgaged Property or in the diminution thereor sr-+would result
in any material interference with the use or operation of the Mortgaged Property by tiiz Company,
(ii) all franchise, excise and other taxes, fees and charges assessed, levied or imposed in respect of
its existence or its right to do business in any state, (iii) all income, excess profits, excise, sales,
franchise, gross receipts and other taxes, duties or imposts, whether of a like or different nature,
assessed, levied or imposed by any governmental authority on it or the Mortgaged Property, or any
portion thereof, or upon the revenues, rents, issues, income and profits of the Mortgaged Property
if the failure to pay any such tax, duty or impost might result in the creation of a lien upon any
asset of the Company or the Mortgaged Property or any part thereof or upon the revenues, rents,
issues, income and profits of the Mortgaged Property or in the diminutton thereof, and whether or
not any such tax, duty or impost is payable directly by the Company or is subject to withholding
at the source and (iv) all lawful claims and demands of mechanics, laborers, materialmen and
others which, if unpaid, might result in the creation of a lien on the Mortgaged Property or upon
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the revenues, rents, issues, income and profits of the Mortgaged Property and, in general, will do
or cause to be done everything necessary so that the lien hereof shall be fully preserved, at the cost
of the Company, without expense to the Mortgagee (items (i) through (iv), inclusive, are
collectively, the “Taxes”).

(b)  After prior written notice to the Mortgagee, the Company, at its own
expense, may contest by appropriate legal proceeding, promptly initiated and conducted in
good faith and with due diligence, the amount or validity or application in whole or in part
of zay of the Taxes, provided that (i) no Event of Default has occurred and is continuing
under.anv of the Operative Agreements, (ii) such proceeding shall suspend the collection
of the T2xes from the Company and from the Mortgaged Property or the Company shall
have paid ail oI the Taxes under protest, (ii1) such proceeding shall be permitted under and
be conducted in uccordance with the provisions of any other instrument to which the
Company is subjert-and shall not constitute a default thereunder, (iv) neither the Mortgaged
Property nor any part thzrzof or interest therein will be in danger of being sold, forfeited,
terminated, cancelled or'lost-and (v) the Company shall have maintained adequate reserves
for the payment of the Taxes, together with all interest and penalties thereon, unless the
Company has paid all of the Taxes under protest, or the Company shall have furnished the
security as may be required in ttic proceeding, or as may be reasonably requested by the
Mortgagee to insure the payment of euy contested Taxes, together with all interest and
penalties thereon. Nothing in this Section 2:16(b) shall prohibit the Tenant from contesting
the payment of Taxes to the extent the Tenznt is permitted to do so under the terms and
conditions of the Lease or the Construction Ageacy Agreement, and the Company shall
not be deemed in default of its obligations hefeunder so long as Tenant is diligently
contesting the payment of such Taxes in compliance with the terms of the Lease or the
Construction Agency Agreement.

Section 2.17. Limitation on Liens. The Company will not crcate-or incur or suffer to be
incurred or to exist, any mortgage, pledge, security interest, encumbrance, lien or charge of any
kind upon the Mortgaged Property, whether now owned or hereafter acquired; or upon any income
or proceeds therefrom, except the following:

(a) liens for property taxes and assessments or governmental charpes or levies
and liens securing claims or demands of mechanics and materialmen, provided that
payment thereof is not overdue or, if overdue, is being contested in good faith by
appropriate actions or proceedings;

(b)  liens of or resulting from any judgment or award, the time for the appeal or
petition for rehearing of which shall not have expired, or in respect of which the Company
shall at any time in good faith be prosecuting an appeal or proceeding for a review and in
respect of which a stay of execution pending such appeal or proceeding for review shall
have been secured, :

(¢) liens, charges, encumbrances and priority claims incidental to the conduct
of business or the ownership of properties and assets (including warehousemen’s and
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attorneys’ liens and statutory landlords’ liens) and deposits, pledges or liens to secure
payment of premiums on insurance purchased in the usual course of business or in
connection with self-insurance or in connection with workmen’s compensation,
unemployment insurance or social security legislation, or to secure the performance of
bids, tenders or trade contracts, or to secure statutory obligations, surety or appeal bonds
or other liens of like general nature incurred in the ordinary course of business and not in
connection with the borrowing of money, provided in each case, the obligation secured is
not overdue or, if overdue, is being contested in good faith by appropriate actions or
preceeldings;

(&)~ minor survey exceptions or minor encumbrances, easements or reservations
of, or rights <7 others for rights-of-way, utilities and other similar purposes, or zoning or
other restricticns as to the use of real properties, which encumbrances, easements,
reservations, right<and restrictions do not in the aggregate materially detract from the value
of said properties or maiterially impair their use in the operation of the business of the
Company;

(¢)  the lien of this'Mortgage and the other Operative Agreements;
(f)  thelien of the Lease, subject to the SNDA Agreement,

(g)  the lien of any permitted ‘sizolease from the Tenant, as sublessor, to any
Person, as sublessee; provided that the lien theiesf shall be subject to the terms of the Lease
and the SNDA Agreement;

(h) easements, rights of way, reservations, restrictive agreements, servitudes
and rights of others against the Mortgaged Property and ary other matters which are listed
on Schedule B to the ALTA Title Insurance Policy delivered to the Mortgagee following
the issuance and delivery of the Note; and :

(i) utility easements, rights of way or reservations granted o: to be granted to
service providers in connection with the development of the Mortgaged Troperty, which
such utility easements, rights of way or reservattons do not in the aggregat: detract from
or impair the value of or use of the Mortgaged Property and have been approved in writing
by the Tenant.

Section 2.18. Assignment; Obligations and Terms Respecting the Lease, the Other Leases
and the Lease Guaranties; Automatic Put; Exchange Transaction Documents.

(a)  Assignment. In addition to, and not in contravention of, Granting Clause
Second of this Mortgage, the Company, for good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, and to further secure the payment and
performance by the Company of all Indebtedness Hereby Secured hereby absolutely and
unconditionally assigns, transfers and grants to the Mortgagee the following property,
rights, interests and estates, now owned, or hereafter acquired, by the Company:
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(1) Lease. The Lease and the right, title and interest of the Company,
its successors and assigns, therein and thereunder.

(i)  Other Leases and Agreements. All other leases, subleases and other
agreements, whether or not in writing, affecting the use, enjoyment or occupancy
of the Mortgaged Property or any portion thereof now or hereafter made, together
with any extension, renewal or replacement of the same (collectively, the “Other
Leases "), this assignment of the Other Leases being effective without further or
supplemental assignment.

(iii)  Rents. All rents, additional rents, percentage rents, revenues,
iuceire, proceeds, payments, reimbursable amounts, issues and profits arising from
the Lease.the Other Leases and the Lease Guaranties and any cash or security
depositea jn-connection therewith (including, without limitation, all commissions
and all oil and gis and other mineral royalties and bonuses) payable by the Tenant
under the Lease or ary other tenant under the Other Leases or any Lease Guarantor
under any Lease Tuaranty or otherwise, for or in connection with the use,
enjoyment and occupansv-of the Mortgaged Property (collectively, the “Rents ).

(iv)  Bankruptcy Clairis. All of the Company’s claims and rights (the
“Bankruptcy Claims ) to the pavment of damages arising from any rejection by the
Tenant of the Lease or any othei - tenant under the Other Leases under the
Bankruptcy Code, 11 U.S.C. §10] ¢1-seg., as the same may be amended (the
“Bankruptcy Code”) or under any compaiable federal or state statute or law.

(v)  Lease Guaranties. All of the Compuny’s right, title and interest in
and to any and all lease guaranties, letters of credit/and any other credit support
given in connection with the Lease and the Othei Jlieases to the Company or
predecessors including, without limitation, the Parent Guaranty (individually, a
“Lease Guaranty”, and, collectively, the “Lease Guaranties”)'by any guarantor
including, without limitation, the Parent Guarantor (individvaily, a “Lease
Guarantor,” and, collectively, the “Lease Guarantors™).

(vi)  Proceeds. All proceeds from the sale or other disposition of the
Lease, the Other Leases, the Rents, the Lease Guaranties and the Bankruptcy
Claims.

(vil)  Other. All rights, powers, privileges, options and other benefits of
the Company as lessor under the Lease and the Other Leases and beneficiary under
the Lease Guaranties, including without limitation, (A) the immediate and
continuing right to make claims for, receive, collect and receipt for, all Rents
payable or receivable under the Lease and the Other Leases and all sums payable
under the Lease Guaranties or pursuant thereto (and to apply the same to the
payment of the Indebtedness Hereby Secured) and to do all other things which the
Company or any lessor is or may become entitled to do under the Lease, the Other
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Leases or the Lease Guaranties; (B) the right to pursue and collect any claim in
bankruptcy or receivership proceedings of the Tenant, any other tenant under the
Other Leases or any Lease Guarantor; (C) the right to accept or reject any offer -
made by the Tenant, any other tenant under the Other Leases or any Lease
Guarantor to purchase the Mortgaged Property or any part thereof and any other
property subject to the Lease, the Other Leases or any Lease Guaranty and to
perform all other necessary or appropriate acts with respect to such purchases; (D)
the right to make all waivers and agreements, to give and receive all notices,
consents and releases, and to take such action upon the happening of a default
bevond applicable cure periods, if any, under the Lease, the Other Leases or any
Lease Guaranty as the Company shall have the right under the Leases, the Other
Leases.or any Lease Guaranty or at law to take, including the right to commence,
conduct and consummate eviction proceedings; (E) the right, at Mortgagee’s option
to enter ursi the Mortgaged Property or any portion thereof in person, by agent or
by court-apponted receiver; and (F) the Company’s irrevocable power of attorney,
coupled with anintecezt, to take any and all of the actions set forth in this Mortgage
and any or all otheractions designated by Mortgagee for the proper management
and preservation of the-iviortgaged Property.

(vin) Exchange Transaction Documents. The Exchange Transaction
Documents and the right, title ard interest of the Company, its successors and
assigns, therein and thereunder.

This assignment 1s a perfected present, absolute, dicect and unconditional assignment and
transfer of all the Company’s right, title and interest in and te; vut not the obligations under, the
Lease, the Other Leases, the Lease Guaranties and the Rents niad< in consideration of the loan by
Mortgagee to the Company and as additional security for the repevment of the Indebtedness
Hereby Secured.

(b)  Obligations and Terms Respecting the Lease, the Othzr {eases, the Lease

Guaranties and the Construction Agency Agreement.

736798700 20644315

(1) At all times the Mortgaged Property shall be leased to Gse Tenant
under the Lease, provided that, to the extent permitted thereby and by the SNDA
Agreement, the Lease may be assigned or the Mortgaged Property sublet by the
Tenant upon the terms and conditions set forth in the Lease and in the SNDA
Agreement. The Company will perform all obligations, covenants and agreements
by it to be performed as and when required under the Lease, the Other Leases, the
Lease Guaranties and the Construction Agency Agreement strictly in accordance
with the terms thereof, and, subject to the terms of the Operative Agreements
regarding required consents from the Mortgagee to certain actions and to all
requirements of applicable law, will at all times do all things reasonably necessary
to compel performance by the Tenant, any other tenant under the Other Leases and
the Lease Guarantors of all covenants and agreements by them to be performed
under the Lease, the Other Leases, the Lease Guaranties and the Construction
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Agency Agreement, as applicable. The Company will take no action and permit no
action to be taken by other Persons which will release the Tenant, any other tenant
under the Other Leases or any Lease Guarantor from their obligations and liabilities
under the Lease, the Other Leases, the Lease Guaranties or the Construction
Agency, as applicable, or result in the termination, amendment or modification of,
or impair the validity of, the Lease, the Other Leases, the Lease Guaranties or the
Construction Agency Agreement, as applicable, other than (i) a termination of the
Lease pursuant to an express provision thereof, (ii) a termination of the
Construction Agency Agreement pursuant to an express provision of Section 2.6
thereof or any termination of the Construction Agency Agreement after the
Completion Date (as defined in the Construction Agency Agreement) in accordance
with @n express provision thereof, (iii} an amendment to the Lease pursuant to
clause (viu) of the first sentence of Section 4.2 of the Construction Agency
Agreemeni; and (iv) terminations of the Lease and the Construction Agency
Agreement as a:esult of the effectuation of the Automatic Put (as defined below).
The Company will zive to the Mortgagee notice of all defaults by the Tenant, any
other tenant under 1he Other Leases or any Lease Guarantor, as applicable, under
the Lease, the Other Leuses, the Lease Guaranties or the Construction Agency
Agreement, promptly after {iicy have become known to the Company. Neither this
Mortgage nor any action or inzcticn on the part of the Mortgagee shall constitute
an assumption on the part of the Mortgagee of any obligation to the Tenant, any
other tenant under the Other Leases or any Lease Guarantor or any other Person
under the Lease, the Other Leases, ihe “.ease Guaranties or the Construction
Agency Agreement. No action or inaciion-on the part of the Company shall
adversely affect or limit in any way the rights of the Mortgagee under this
Mortgage, or, through this Mortgage, under the Lease, the Other Leases, the Lease
Guaranties or the Construction Agency Agreement.

(i)  The Company will not, except with the prio; written consent of the
Mortgagee, take or suffer to be taken any action or conscnt 10 or permit any
prepayment or discount of Rents or payment of Rents more thapune month in
advance, under the Lease, the Other Leases or the Lease Guaranties, provided that
so long as the Lease 1s in effect, this subparagraph (ii) shall not apply to any
subleases of the Mortgaged Property or any Lease Guaranties related thereto.

(i) The Company will not, without the prior written consent of the
Mortgagee:

(A)  declare a default or exercise the remedies of the landlord or
beneficiary under, or terminate, modify or accept a surrender of, or exercise
any recapture rights with respect to, or offer or permit any termination,
modification or surrender of, the Lease or the Construction Agency
Agreement (other than (i) a termination of the Lease pursuant to an express
provision thereof, (i1) a termination of the Construction Agency Agreement
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pursuant to an express provision of Section 2.6 thereof or any termination
of the Construction Agency Agreement after the Completion Date (as
defined in the Construction Agency Agreement) in accordance with an
express provision thereof, (iii) an amendment to the Lease pursuant to
clause (viii) of the first sentence of Section 4.2 of the Construction Agency
Agreement, and (iv) terminations of the Lease and the Construction Agency
Agreement as a result of the effectuation of the Automatic Put (as defined
below)), the Other Leases or the Lease Guaranties, or (except for easements
or covenants or similar agreements running with the land that will benefit
the Mortgaged Property and do not impair the value of or use of the
Mortgaged Property in any material respect and have been approved in
writing by the Tenant (which approval may be by email) or are otherwise
perinitted under the Lease) any reciprocal easement or restrictive covenant
agrcement or similar agreement running with the land or create or consent
to the'crestion or existence of any mortgage or other lien to secure the
payment of iziebtedness upon the landlord’s interest under the Lease or the
leasehold esiate created thereby, Other Leases, the Lease Guaranties or the
Construction Agency Agreement or any part thereof, subject, however, to
Tenant’s rights to 2:sign its interest in the Lease in accordance with the
terms thereof and to sulslezse the Mortgaged Property in accordance with
the terms thereof; or

(B)  other than to the'Mortgagee, assign, transfer or hypothecate
any Rents or other payment due‘or to become due under the Lease, the
Construction Agency Agreement, the Otner Leases or the Lease Guaranties
or anticipate any Rents or other paymert tihereunder, subject, however, to
the rights of the Tenant under the Lease to any ravments under any sublease
or Lease Guaranty thereof;

provided, that so long as the Lease is in effect, the terms of tkis subparagraph (iii)
shall not apply to any subleases of the Mortgaged Property or any Lesse Guaranties
related thereto.

(iv)  The Company acknowledges that the Mortgagee has directed the
Tenant in a letter of direction to deltver or remit directly to the Escrow Agent, all
Rents (including, without limitation, all fixed rent, basic rent, percentage rent and
all additional rent), income, revenues, issues, profits, insurance proceeds,
condemnation awards, liquidated damages, purchase price proceeds and other
payments, tenders and security now or hereafter due and payable to or receivable
by the Company under the Lease (other than payments set forth in clause (4) of the
definition of Excepted Rights), such amounts to be paid directly to the Escrow
Agent in the manner provided therein or in such other manner as the Mortgagee
may from time to time designate in writing to the Tenant and the Company. All
amounts received by the Escrow Agent shall be applied in the manner provided
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herein, in the SNDA Agreement and in the Escrow and Servicing Agreement. The
Company hereby agrees to send to the Mortgagee, in accordance with Section 6.3
hereof, copies of all notices and all other instruments or written communications
required or permitted to be given by the Company under the Lease, the Other
Leases, the Lease Guaranties and the Construction Agency Agreement pursuant
thereto.

(v)  Notwithstanding anything to the contrary set forth in the SNDA
Agreement or any other document, the Company agrees that it wili not enter into
any agreement subordinating, amending, supplementing, hypothecating, waiving,
discharging or terminating the Lease, the Other Leases, any Lease Guaranty, the
Cotstruction Agency Agreement or this Mortgage without the Mortgagee’s prior
written'coasent thereto, and that any attempted subordination, amendment,
supplemen:,iiypothecation, waiver, discharge or termination without such consent
shall be void, cther than (i) terminations of the Lease pursuant to an express
provision thereot, (11} terminations of the Construction Agency Agreement pursuant
to an express provision of Section 2.6 thereof or any termination of the Construction
Agency Agreement after-the Completion Date (as defined in the Construction
Agency Agreement) in accordance with an express provision thereof, (iii)
terminations of the Lease and *ii¢ Construction Agency Agreement as a result of
the effectuation of the Automatic-Put, and (iv) an amendment to the Lease pursuant
to clause (viii) of the first sentence of Section 4.2 of the Construction Agency
Agreement. The Company will not terimiazte the Lease, the Construction Agency
Agreement or any Lease Guaranty or take possession of the Mortgaged Property in
the event of default without the express prior wiitten consent of the Mortgagee. So
long as the Lease is in effect, this subparagraph (v} shall not apply to any subleases
of the Mortgaged Property or any Lease Guaranties relpted thereto. In the event
that the Lease, the Other Leases, any Lease Guaranty-or the Construction Agency
Agreement shall be amended or supplemented as herein permitted, the Lease, the
Other Leases, the Lease Guaranties and the Construction Ageicy Agreement, as so
amended or supplemented shall continue to be subject to the nrovisions of this
Mortgage without the necessity of any further act by any of the pariizs hereto.

(vi)  The Lease Assignment set forth in this Section 2.18 and Granting
Clause Second of this Mortgage shall run with the land and be good and valid
against the Company or those claiming by, under or through the Company, from
the date hereof and such assignment shall continue to be operative during the
foreclosure or any other proceeding taken to enforce this Mortgage. In the event of
a sale or foreclosure which shall result in a deficiency, such assignment shall stand
as security during the redemption period for the payment of such deficiency. The
Mortgagee shall be permitted, at its sole option, to exercise remedies under such
assignment separately from remedies exercised against other portions of the
Mortgaged Property.
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(vi1)  If the Completion Date shall fail to occur, on or prior to November
30, 2022, the Company shall on November 30, 2022 declare a Major Construction
Period Event of Default (as such terms are defined in the Construction Agency
Agreement) and shall otherwise diligently and in good faith at its sole cost and
expense exercise remedies under Section 5.3 of the Construction Agency
Agreement (the “Automatic Put’), unless otherwise the Mortgagee, in its sole
discretion, sends a notice to the Company directing the Company to not exercise
such remedies (“Remedies Termination Notice™) (it being understood that, unless
the Mortgagee sends a Remedies Termination Notice, in all events the Company.
may exercise the Automatic Put without any consent or direction of the Mortgagee,
eveu)if the Mortgagee waives the Company’s obligation to so exercise the
Autornatic Put pursuant to this Section 2.18(b)(vii), unless otherwise agreed in
writing v the Company), and the Company does hereby irrevocably constitute and
appoint the-iviortgagee its true and lawful attorney with full power of substitution,
for it and in its pame, place and stead, to then declare a Major Construction Period
Event of Default witii full power to sue for, settle, adjust or compromise any claim
under the Construcion-Agency Agreement as surely as the Company could itself
do and to endorse the“mame of the Company on all documentation pertaining
thereto, and in its discretior (o file any claim or take any other action or proceedings
either in its own name or in t'ie name of the Company or otherwise, which the
Mortgagee may deem necessary or appropriate to protect and preserve the right,
title and interest of the Mortgagee 1 and to payments due under the Construction
Agency Agreement (except that the Mortgzgee shall in no event have the right to
waive or amend the terms with respect to the Automatic Put under the Construction
Agency Agreement without the Company’s prior written consent unless an Event
of Default (other than an Event of Default pursuzit-to Section 5.1(m) hereof) has
occurred and is continuing and the Mortgagee has accéierated the Note).

(¢)  Excepted Rights. Notwithstanding anything to the centrary contained in this
Section 2.18, Section 2.18 is in all respects subject to the Excepted Rights of Company.

Section 2.19. Advances. If the Company shall fail to comply with-ihe covenants
contained herein or in the Note Purchase Agreement or in any other Operative Agréoment and
incorporated herein by reference, the Mortgagee, after five (5) days’ prior written notice to the
Company, and without waiving or releasing any obligation or Default, may (but shall be under no
obligation to) at any time thereafter make such payment or perform such act for the account and
at the expense of the Company, and may enter upon the Mortgaged Property or any part thereof
for such purpose and take all such action thereon as, in the opinion of the Mortgagee, may be
necessary or appropriate therefor, subject to the terms of the Lease and the Construction Agency
Agreement, provided that if such failure by the Company results from a failure by the Tenant to
perform its obligations under the Lease or the Construction Agency Agreement, and the Lease or
the Construction Agency Agreement provides for notice to the Tenant or a longer cure period for
the Tenant, or both, in order to permit the Company to perform such obligation for the account of
the Tenant, then the Mortgagee shall not pay or perform such obligation under this Mortgage until
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after such notice shall have been given to the Tenant or such cure period shall have elapsed, or
both, as applicable. All sums so paid by the Mortgagee and all costs and expenses (including
without limitation, reasonable attorneys’ fees and expenses) so incurred, together with interest
thereon at the Default Rate from the date of payment or incurrence, shall be secured hereby in
priority to the indebtedness evidenced by the Note and shall be paid by the Company to the
Mortgagee on demand. The Mortgagee in making any payment authorized under this Section
relating to taxes or assessments may do so according to any bill, statement or estimate procured
from the appropriate public office without inquiry into the accuracy of such bill, statement or
estimate or'int) the validity of any tax assessment, sale, forfeiture, tax lien or title or claim thereof.

Section 2.27, Recordation. The Company will, at its own expense, cause this Mortgage,
the Lease (or a meincrandum thereof), the SNDA Agreement, all supplements hereto and thereto,
and any financing statem<ats and continuation statements required by law, including the Uniform
Commercial Code, in res;cct hereof and thereof at all times to be kept recorded and filed at its
own expense in such manner and i such places as may be required by law in order to fully preserve
and protect the rights of the Mertgagee hereunder and thereunder, and will furnish to the
Mortgagee promptly after the execution and delivery of this Mortgage, the Lease, the SNDA
Agreement and each supplement hersto-and thereto an opinion of counsel stating that, in the
opinion of such counsel, this Mortgage ~the Lease (or a memorandum thereof), the SNDA
Agreement or such supplement, as the case mey s, has been properly recorded or filed for record
so as to make effective of record the lien iniended to be created hereby and/or thereby. The
Company hereby specifically consents to any finaricing statements and/or financing statements
and continuation statements or other filings related to<his Mortgage being made electronically, to
the extent permitted by law. Additionally, the Company hereby specifically consents to any other
financing statements and/or financing statements and continuation statements or other filings
related to this Security Agreement and/or this Mortgage being irade electronically, to the extent
permitted by law, or otherwise. The Company hereby authorizes the Mortgagee and its agents or
counsel to file, in the name of the Company or otherwise, financing sratements and continuation
statements with regard to any filed financing statements. The Company hereby irrevocably
appoints the Mortgagee, or any agent designated by the Mortgagee, its true and lawful attorney-
in-fact, which power is coupled with an interest and with full power of subsututizn, to execute,
acknowledge, file and deliver financing statements in the name of the Company. Fartiiermore, the
Company hereby authorizes Mayer Brown LLP, and/or the Mortgagee and its agents ¢c <ounsel to
file financing statements that indicate the collateral (i) as all assets of the Company or words of
similar effect or (ii) as being of an equal, greater or lesser scope, or with greater or lesser detail,
than as set forth in this Security Agreement and/or this Mortgage, on behalf of the Company. The
Company also hereby ratifies its authorization for Mayer Brown LLP, the Mortgagee and its agents
or counsel to have filed in any jurisdiction any Uniform Commercial Code financing statements
or amendments thereto if filed prior to the Closing Date. The Company shall not terminate, amend
or file a correction statement with respect to any financing statement or fixture filing filed pursuant
to this Security Agreement and/or this Mortgage without the Mortgagee’s prior written consent.
Notwithstanding anything to the contrary in this Mortgage, nothing herein shall obligate the
Mortgagee to file or see to the maintenance of any financing statement or security instrument.
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Section 2.21. After-Acquired Property. Any and all property hereafter acquired which is
of the kind or nature described in the Granting Clauses hereof and is or intended to become a part
thereof, shall ipso facto, and without any further conveyance, assignment or act on the part of the
Company or the Mortgagee become and be, subject to the lien of this Mortgage as fully and
completely as though specifically described herein; but nevertheless the Company shall from time
to time, if requested by the Mortgagee, execute and deliver any and all such further assurances,
conveyances and assignments thereof as the Mortgagee may reasonably require for the purpose of
expressly and specifically subjecting to the lien of this Mortgage any and all such property.

Sectior 2.22.  Environmental Indemnity. The Company agrees to defend, indemnify and
hold the Mortgages harmless from and against any and all costs, penalties, damages, expenses,
and/or liabilities (1uciuding reasonable attorneys’ fees) which Mortgagee may suffer as a result of
a claim, suit, or actior regarding; (i) any actual or alleged violation of an Environmental Legal
Requirement in connectio»with the Mortgaged Property; (ii) the existence (or claimed existence)
on, under or from the Mortgaged. Property of any Hazardous Material (whether caused by the
Company, any Indemnitor or the Tenant under the Lease or any other party), and/or (iii) regarding
the investigation, removal, remedictior. and clean-up of such Hazardous Material.

Section 2.23. Separate Identity: tach TIC will maintain books, records, financial
statements and bank accounts separate from those of its Affiliates (other than the other TICs) and
any constituent party and each TIC will file its ewn-tax returns (other than with respect to the other
TICs and except if it is (x) required to file consciidated tax returns by law or (y) treated as a
“disregarded entity” for tax purposes and is not requirzd to file tax returns under applicable law).
Each TIC shall maintain its books, records, resolutions «ns agreements as official records. Each
TIC will be, and at all times will hold itself out to the public as; a legal entity separate and distinct
from any other entity (including any Affiliate of each TIC or any ronstituent party of each TIC, or
any Affiliate of any constituent party), and shall conduct business.in. its own name and shall
maintain and utilize separate invoices and checks (except as may be Goue by and in the name of
any property and/or asset manager for and on behalf of such TIC and/or orie or more other TICs
pursuant to the terms of an asset management agreement and/or property maiagrment agreement
entered into in accordance with the terms of the Operative Agreements so ioug-as such asset
manager and/or property manager, as applicable, holds itself out as an agent of such-TIC(s), and
all such asset management and/or property management agreements are on arm’s lengih terms or
otherwise approved in writing by the Mortgagee). Each TIC shall correct any known
misunderstanding regarding its status as a separate entity and shall not identify itself or any of its
Affiliates as a division or part of the other. Each TIC will maintain adequate capital for the normal
obligations reasonably foreseeable in a business of its size and character and in light of its
contemplated business operations (provided, however, that the foregoing shall not require any
constituent party of such TIC or any other Person to make any additional capital contributions to
such TIC). No TIC nor any constituent party of any TIC will seek or effect the liquidation,
dissolution, winding up, consolidation or merger, in whole or in part, of such TIC. No TIC will
commingle the funds and other assets of such TIC with those of any Affiliate or constituent party,
or any Affiliate of any constituent party, or any other person, other than any other TIC (except as
may be done by and in the name of any property and/or asset manager for and on behalf of such
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TIC and/or one or more other TICs pursuant to the terms of an asset management agreement and/or
property management agreement entered into in accordance with the terms of the Operative
Agreements so long as such asset manager and/or property manager, as applicable, holds itself out
as an agent of such TIC(s), and all such asset management and/or property management
agreements are on arm’s length terms or otherwise approved in writing by the Mortgagee). Each
TIC has and will maintain its assets in such a manner that it will not be costly or difficult to
segregate, ascertain or identify its individual assets from those of any Affiliate or constituent party
or any other verson, other than any other TIC ({except as may be done by and in the name of any
property eitd/or asset manager for and on behalf of such TIC and/or one or more other TICs
pursuant to tlie terms of the Asset Management Agreement or any other an asset management
agreement and/or property management agreement entered into in accordance with the terms of
the Operative Agrecinents). Each TIC does not and will not hold itself out to be responsible for
the debts or obligatiors o1 any other person other than the other TICs. Each TIC has not owned
and shall not own any property other than the Mortgaged Property, each TIC has held and shall
hold its assets in its own nare, kas not made and shall not make loans or advances to any other
person or entity and has not and shziinot acquire obligations or securities of its members, partners
or holders, each TIC has paid and shall-pay its own liabilities from its own funds and has and shall
allocate fairly all shared expenses, each TIC has observed and shall observe all organizational
formalities, and each TIC has maintained %iia shall maintain an arm’s length relationship with the
other TICs. To the extent such action does notconflict with this Section 2.23 or Section 12 (other
than the prohibition on debt as set forth above 11’ such debt is permitted under the TIC Agreement
and is unsecured and fully subordinated to the Indebtedness Hereby Secured), each TIC may
exercise the rights it has under the TIC Agreement, incivging the making of unsecured subordinate
loans and advances to other TICs in accordance with the TiC Agreement.

Section 2.24. General Indemnity. In addition to any siher indemnifications provided
herein, or in the other Operative Agreements, the Company will, =& its sole cost and expense
protect, defend, indemnify and save harmless the Mortgagee on an after-tax basis from and against
all liabilities, losses, damages, demands, claims, obligations, suits or other broceedings (including,
causes of action, litigation and defenses), settlement proceeds, fines, pehalties, assessments,
citations, directives, judgments, fees, costs, disbursements or other expenses ot 2avkind or of any
nature whatsoever (including, reasonable attorneys’, consultants’, and expirs’ fees and
disbursements actually incurred in investigating, defending, settling or prosecuting any’ demand,
claim, obligation, suit or other similar proceeding (collectively, “Indemnified Liabilities ) (except
to the extent caused solely by the gross negligence or willful misconduct of the Mortgagee) which
may be imposed on, incurred by or asserted or awarded against the Mortgagee because of
(1) ownership of the Operative Agreements, the Mortgaged Property or receipt of any Rents or in
connection with the Mortgagee cxercising any right or performing any obligations under the
Operative Agreements; (ii) any accident, injury to or death of persons or loss of or damage to
property oceurring in, on or about the Mortgaged Property or on the adjoining sidewalks, curbs,
adjacent property or adjacent parking areas, streets or ways; (iii) any use, non-use or condition in,
on or about the Mortgaged Property or on adjoining sidewalks, curbs, adjacent property or adjacent
parking areas, streets or ways; (iv) any failure on Company’s part to perform or comply with any
of the terms of the Operative Agreements; (v) the performance of any labor or services or the
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furnishing of any materials or other property in respect of the Mortgaged Property; (vi) to the
extent not covered by insurance, any personal injury (including wrongful death) or property
damage (real or personal) arising out of or related to Hazardous Materials or asbestos; {vii) the
Mortgaged Property’s failure to comply with any legal requirements; (viii) the occupation,
condition, operation, service, design, maintenance or management of the Mortgaged Property; and
(ix) any tax, duty, assessment or other charge imposed by any governmental authority on the
making and recording of this Mortgage. Any Indemnified Liabilities payable to the Mortgagee
because of the application of this Section 2.24 will be secured by this Mortgage and will become
immediately. cue and payable and will bear interest at the Default Rate from the date such
Indemnified Liability is sustained by the Mortgagee until paid. The Company’s obligations and
liabilities under inis)Section 2.24 will survive any termination, satisfaction or assignment of the
Operative Agreemernis and the exercise by the Mortgagee of any of its rights or remedies under
the Operative Agreeménts including, the acquisition of the Mortgaged Property by foreclosure or
a conveyance in lieu of forcclosure as to events occurring prior thereto.

Section 2.25. No Forfeiture.-The Company represents and warrants to the Mortgagee that,
as of the Closing Date, the Company has not committed any act or omission affording any
governmental authority the right of forfeiiure against the Mortgaged Property or any monies paid
in performance of the Company’s obligarions under the Operative Agreements. The Company
agrees not to commit, permit or suffer to exis*‘aty act, omission or circumstance affording such
right of forfeiture. In furtherance thereof, the Conipany indemnifies the Mortgagee and agrees to
defend and hold the Mortgagee harmless from and sgeinst any costs because of the breach of the
agreements or the representations and warranties set forth in this Section 2.25.

Section 2.26. Environmental Remediation and Condiiions. On or prior to January 27,
2022 the Company shall deliver to the Mortgagee a copy of: {1).un executed comprehensive No
Further Remediation letter issued by the Illinois Environmental Froection Agency (“IEPA”) for
the “Markham Redevelopment Property” and (2) an executed ccmprehensive No Further
Remediation letter issued by the IEPA for the “00-Acre Markham Property” (collectively the
“NFR Letters™). The NFR Letters shall include no Land Use Limitations other than those
restricting the property to “industrial/commercial land use,” shall include no Freveniive Controls,
shall include no Engineering Controls, and shall include no Institutional Controls cifcr than those
requiring that (i) any existing buildings or any future buildings constructed on the site st contain
a full concrete slab-on-grade floor or full concrete basement floor and walls with no sumps; and
(i1) no person shall construct, install, maintain, or operate a well on the property, and that all water
supplies and water services must be obtained from a public water supply system.

Section 2.27. Consolidated Plat. The Company intends to consolidate the parcels
comprising the Mortgaged Property as of the date hereof pursuant to a recordable plat (the
“Consolidated Plat™), which Consolidated Plat shall be subject to the approval of the Mortgagee
in its reasonable discretion. Simultaneously with the recording of any Consolidated Plat approved
by the Mortgagee, the Company agrees to (a) cause this Mortgage to be amended by execution of
a recordable document, such amendment and to be in form and substance reasonably acceptable
to Mortgagee, and which amendment may be the amendment and consolidation of all of the
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mortgages constituting the Mortgage into a single security instrument (the “Mortgage
Amendment”), which shall include, among other things, a revised legal description for the
Mortgaged Property based on the Consolidated Plat, (b) cause such other Operative Agreements
as may be necessary to be amended in connection with the Mortgage Amendment, (c) cause First
American Title Insurance Company to issue a date down/modification endorsement or policy
amendment (redating and confirming the coverage provided under the title insurance policy
originally delivered to the Mortgagee with respect to the Mortgaged Property pursuant to Section
2.7 hereof and each endorsement thereto), reflecting the recordation of the Consolidated Plat and
the Mortgage Amendment, and insuring the Mortgage, as amended by the Mortgage Amendment,
as a first and paramount lien as of the date of such endorsement upon title to the Mortgaged
Property subject *o no liens or encumbrances other than Permitted Encumbrances, and shall
otherwise be in torm ard substance satisfactory to the Mortgagee as of the date of such recordation
(the “Mortgage Amerdr.cnt Endorsement”) and (d) deliver opinions of its counsel which are
satisfactory in form to thc"Mortgagee covering the due authorization, execution, delivery and
enforceability of the Mortgage /riendment and any amendments to the Operative Agreements and
covering such other related matters-as the Mortgagee or special counsel to the beneficial holder of
the Note may reasonably require, including but not limited to the perfection of the lien in the
Property secured thereunder. In conscciion with the recording of the Consolidated Plat, the
Company shall have a one-time right to 2iiend, restate and consolidate the TIC Agreement, the
form and substance of which shall be subject to the approval of the Mortgagee in its reasonable
discretion. The Company agrees to pay for all cesty, taxes and other fees related to the recording
of Consolidated Plat, the Mortgage Amendment znd-any and other documentation required in
connection therewith as well as the issuance of the Martzage Amendment Endorsement, along
with reasonable attorneys’ fees incurred in connection therewith.

SECTION 3. POSSESSION, USE AND RELEASE OF PROTERTY.

Section 3.1.  The Company’s Right of Possession. Providid no Default or Event of
Default has occurred and is continuing, the Company shall be permitied to remain in full
possession, enjoyment and contro! of the Mortgaged Property subject always to the observance
and performance of the terms of this Mortgage and the other Operative Agreements, it is expressly
understood that the use and possession of the Mortgaged Property by the Tenanior any of its
permitted subtenants under and subject to the Lease shall not constitute a violation of 1t Section
3.1

Section 3.2.  Release of Mortgaged Property - Event of Loss and Prepayment of Note.
Upon the occurrence of any Event of Loss in respect of the Mortgaged Property, the Company
shall give the Mortgagee, within sixty (60) days after the occurrence thereof, written notice of such
Event of Loss, which notice shall specify (a) in the case of a casualty, whether (i) the Tenant or
the Company, as the case may be, is obligated to repair or rebuild the Mortgaged Property as
provided in the Lease, or (ii) the Tenant will terminate the Lease as provided therein and in
consequence of which the Company will prepay the Note in accordance with the provisions of
Section 4.1 hereof, or (b} in the case of a condemnation, whether (i) the Company shall, or shall
cause the Tenant to restore the Mortgaged Property as provided in the Lease and the Company has
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applied to the issuer of the policy described in Section 2.15(a)(3) hereof for payment of the
amounts equal to any reduction in rent resulting from such condemnation or (ii) the Tenant will
terminate the Lease as provided therein and the Company has applied to the issuer of the policy
described in Section 2.15(a)(3) for distribution of proceeds to prepay the Note in accordance with
Section 4.1 hereof. In the event such notice specifies that the Company will make such
prepayment, then the Mortgagee shall execute a release in respect of the Mortgaged Property upon
receipt of such prepayment in full and all other Indebtedness Hereby Secured.

Seciior 3.3, Eminent Domain. The Company, immediately upon obtaining knowledge
of the institution of any proceedings for the condemnation of the Mortgaged Property or any
portion thereof, spall notify the Mortgagee and the Special Risk Insurer of the pendency of such
proceedings. The Mzrigagee and the Special Risk Insurer may participate in any such proceedings,
and the Company from: tizise to time will deliver or cause to be delivered to the Mortgagee and the
Special Risk Insurer all irsiruments requested by it to permit such participation. In the event of
such condemnation proceedings, the award or compensation payable to the Company shall be paid
to the Mortgagee, and such award o compensation shall be retained by the Mortgagee as part of
the Mortgaged Property and applied in.accordance with Section 4.1(a)(i) or (ii) hereof; provided
that, if such application results in only-o-partial prepayment of the Note and the Lease remains in
effect, the amortization schedule on the vete will be adjusted to take into account any reduction
in rent under the Lease. The Mortgagee shall t¢ under no obligation to question the amount of the
award or compensation and the Mortgagee may 2ceept any such award or compensation. In any
such condemnation proceedings the Mortgagee may be represented by counsel, whose reasonable
costs and disbursements shall be paid by the Company.

SECTION 4. APPLICATION OF INSURANCE AND CERTAIN OTHER MONEYS
RECEIVED BY THE MORTGAGEE.

Section 4.1.  Insurance Proceeds and Condemnation Awards: {8} Subject to Section 4.4
hereof, the amounts received by or payable to the Mortgagee from time, to'time which constitute
msurance proceeds 1n respect of any damage to or destruction or condemnation of the Mortgaged
Property or any part thereof, condemnation awards or compensation coveriug the Mortgaged
Property (less the actual costs, fees and expenses incurred in the collection thereof). proceeds from
the Special Risk Policy shall be held by the Mortgagee as part of the Mortgaged Properiy and shall
be applied by the Mortgagee as follows:

(i) if a casualty occurs which r:esults in a termination of the Lease, or if
a condemnation occurs which results in the termination of the Lease (in either case
as evidenced by a certificate of the Tenant detailing the same) and the Company
shall be required to prepay the Note pursuant to Section 2.12 of this Mortgage, such
proceeds, award or compensation, as the case may be, shall be applied in payment
and satisfaction of the outstanding pnnc1pa1 and accrued interest on the Note to the
date of payment upon the terms and in the manner provided in Section 2.12 of this
Mortgage, and the balance, if any, of any such proceeds shall be paid to the
Company; or

736798700 20644315



2016341180 Page: 54 of 89

seamet properies PN - FICIAL COPY

Scannell Properties #430, LLC
Scannell Properties #431, LLC Mortgage, Security Agreement, Assignment
of Leases and Rents and Fixture Filings Statement

(i)  if a casualty or condemnation occurs which does not result in the
termination of the Lease and the Company or the Tenant shall be required to repair,
rebuild or restore the Mortgaged Property as required pursuant to the Lease or
Construction Agency Agreement, as applicable, all casualty insurance proceeds
resulting from such casualty and/or all condemnation awards and condemnation
insurance proceeds resulting from such condemnation shall be paid over by the
Mortgagee to the Company (or as the Company may direct from time to time) upon
a written application of the Company and accompanied by such evidence in
reasonable detail as may be satisfactory to the Mortgagee supporting such
application for the purpose of paying, or reimbursing the Company for the payment
ot.hie reasonable cost, as shown by such certificate, of repairing, rebuilding or
restoning part or all of the Mortgaged Property damaged, destroyed or taken
(“Restorozion”), but only for and to the extent that the Company shows by such
evidence oz costs that the proceeds, award or compensation (“Restoration Funds')
remaining on' d2posit with the Mortgagee, together with any additional funds
irrevocably allocated or otherwise provided for in a manner satisfactory to the
Mortgagee for such purpose, shall be sufficient to complete such Restoration and
restore the Mortgaged ficperty (as nearly as practicable) at least to the market value
and condition which exisicd immediately prior to the damage, destruction,
condemnation or taking, as the case may be, free from liens or encumbrances except
Permitted Encumbrances. The Company shall deliver to the Mortgagee any
additional funds needed to complete the Restoration prior to the disbursement of
any Restoration Funds. Every such applicaiion for the payment of such proceeds,
award or compensation shall state that no Event of Default has occurred and is
continuing. Any proceeds in excess of the amount needed for Restoration
remaining after the Restoration has been completes shall be (i) if the amount of rent
payable under the Lease has been reduced as a resuii of such condemnation or
casualty, such amounts shall be held by the Mortgagez and at the option of the
Mortgagee either (y) applied to future payments on the Nove as they come due (or
as otherwise required to satisfy any obligations of the Company under any of the
Operative Agreements) to the extent necessary after the applicaiisn of each rent
payment thereafter received or (z) applied to the outstanding principal (without
premium) and interest then due on the Note (provided that, if amounts are applied
to principal, the amortization schedule on the Note shall be adjusted to, if possible,
avoid a future payment default while at the same time amortize the outstanding
principal on the Note in full by the original maturity date of the Note) or (ii) if the
amount of rent payable under the Lease has not been so reduced as a result of such
condemnation or casualty and so long as no Default or Event of Default is then
existing, such amounts shall be disbursed to the Company. The Mortgagee shall
receive a supplement hereto, as insured by appropriate title insurance acceptable to
the Mortgagee.

(b)  To the extent that the provisions of the Lease or the Construction Agency
Agreement with respect to casualty insurance proceeds or condemnation awards require a
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different treatment of such amounts, the provisions of the Lease or the Construction
Agency Agreement, as the case may be, shall control with respect thereto.

(c)  Subject to Section 2.15(b) hereof with respect to adjustments of losses, any
appraisal or adjustment of such loss or any settlement or payment of indemnity therefor
which shall be agreed upon between the Company and the relevant insurance company
shall be accepted by the Mortgagee. .

(d)  The Special Risk Insurer shall have been given the right, but not the
obligaticn, to participate as an interested party in any proceedings which may result in a
claim under the Special Risk Policy and the Company shall take all actions necessary to
enable the Spceial Risk Insurer to so participate including, without limitation, in relation
to proceedings with any governmental entity relating to the condemnation event covered
by the Special Risk Policy, and any award relating thereto, and in relation to any
negotiations or procecdings to determine whether the scheduled payments of Rent may be
abated or terminated under the Lease on account of a condemnation.

()  Intheevent of 4 condemnation with respect to the Mortgaged Property, each
of the Company and the Mortgagez will take all reasonable measures available to it to
preserve its rights of recovery with resrect to the Mortgaged Property and maximize any
condemnation award or other recoveries to which it may be entitled (including without
limitation, as against the Tenant and the Ceippany), and will not impair any of such rights
without the Special Risk Insurer’s consent, sucli sonsent not to be unreasonably withheld
or delayed.

Section 4.2.  Title Insurance. Any moneys receivec. by the Mortgagee as payment for
any loss under any policy of title insurance which was delivered oy the Company shall become
part of the Mortgaged Property and shall be paid and applied in the sar-e manner contemplated by
Section 5.3 hereof.

Section 4.3.  Investment of Insurance Proceeds and Condemnatica  Awards or
Compensation. All insurance proceeds, condemnation awards or compensation received by the
Mortgagee as payment for any casualty occurrence or condemnation relating to tae Mortgaged
Property under any policy of insurance or as an award or compensation for the- taking in
condemnation or other eminent domain proceedings relating to the Mortgaged Property or any part
thereof which 1s to be disbursed pursuant to Section 4.1(a) hereof shall, at the written request of
the Company, be invested or reinvested by the Mortgagee in (a) direct obligations of the United
States of America maturing in not more than ninety (90) days from the date of such investment,
(b) commercial paper maturing within two hundred and seventy (270) days from the date of
acquisition and rated in the highest rating classification by at least one national rating agency, or
(c) certificates of deposit of commercial banks in the United States of America with capital and
surplus of $100,000,000 or more maturing in not more than five (5) days from the date of such
investment. Any amounts earned on such investments shall accrue to the benefit of the Company
and shall be disbursed in accordance with the terms of Section 4.1 hereof. Upon a written request
of the Company in accordance with the terms of this Mortgage, or at any time when the Mortgagee
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shall determine that cash is required pursuant to Section 4.1 hereof, the Mortgagee shall sell all or
any designated part of such investments at the then market price therefor and shall pay and apply
the proceeds in accordance with the terms of Section 4.1. Mortgagee may make any investments
pursuant to this Section 4.3 by or through Wells Fargo Trust Company, National Association or
any of its affiliates. ‘

Section 4.4.  Application If Event of Default Exists. Notwithstanding anything to the
contrary contained in this Section 4, if an Event of Default has occurred and is continuing to the
knowledgeof ihe Mortgagee, all amounts received by the Mortgagee under this Mortgage shall be
applied in the'manner provided for in Section 5 hereof in respect of proceeds and avails of the
Mortgaged Propsity

SECTION 5. DEFAULTS AND REMEDIES THEREFOR.

Section 5.1.  Events-of Default. Any one or more of the following shall constitute an
Event of Default as the term 15 used herein:

(a)  Default in the payment of interest or principal or premium, if any, on the
Note when the same shall have 'become due and such Default shall continue for five (5)
days; or

(b)  Default shall occur in the Obuervance and performance of any covenant or
agreement contained in Section 2.3, 2.4, 2.15,2.18(b), 2.26 or 2.27 hereof; or

(¢)  Default shall occur in the observanc:-or performance of any other provision
of this Mortgage not specifically described in the foregoing subparagraphs of this
Section 5.1 which is not remedied within thirty (30) days after the earlier of (i) written
notice thereof from the Mortgagee or the Escrow Agent to the Company, or (ii) the first
date on which an officer, member, partner, trustee or beneficial swner of the Company
shall have actual knowledge of such a Default; or

(d)  Default shall occur under the Lease or the Parent Guaranty 2 'such default
shall continue beyond the period of grace, if any, allowed with respect thereto; or

(¢)  An Escrow Shortfall shall occur under the Escrow and Servicing
Agreement; or

(f) If any statement, certification, representation or warranty made by the
Company herein or in any other Operative Agreement, or made by or on behalf of the
Company in any statement or certificate furnished by or on behalf of the Company in
connection with the consummation of the issuance and sale of the Note or furnished by or
on behalf of the Company or pursuant to the Note Purchase Agreement or any other
Operative Agreement, proves untrue in any material respect as of the date of the issuance
or making thereof; or
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(g) If any statement, certification, representation or warranty made by the
Tenant or any Lease Guarantor in any Operative Agreement to which it is a party or made
by the Tenant or any Lease Guarantor in any statement or certificate furnished by the
Tenant or any Lease Guarantor in connection with the consummation of the issuance and
sale of the Note or furnished by Tenant or any Lease Guarantor pursuant to any Operative
Agreement proves untrue in any matenal respect as of the date of issuance or making
thereof; or

(h)  If final judgment for the payment of money shall be rendered against the
Compunv and the Company shall not discharge or cause the same to be discharged within
sixty (60} 2ays from the entry thereof or shall not appeal therefrom or from the order,
decree or piccess upon which or pursuant to which said judgment was granted, based or
entered and securea stay of execution pending such appeal; or

(1) If the Comnany defaults under any other mortgage or security agreement
covering any part of the/Mortgaged Property whether it be superior or junior in lien to this
Mortgage and the same is cccelerated as a result of such default; or

() The Company: (1)ufmits in writing its inability to pay its debts generally
as they become due; (2) files a petition in-hankruptcy or a petition to take advantage of any
insolvency act; (3) makes an assignment for the benefit of creditors generally; (4) consents
to, or acquiesces in, the appointment of a reeiver, liquidator or trustee of itself or of the
whole or any substantial part of its properties wrassets; (5) files a petition or answer seeking
reorganization, arrangement, composition, readjustrient, liquidation, dissolution or similar
relief under the federal bankruptcy laws or any otlier comparable federal or state statute or
law; (6) has a court of competent jurisdiction enter an order; judgment or decree appointing
a receiver, liquidator or trustee of the Company, or of the wkhole or any substantial part of
the property or assets of the Company; (7) has a petitio:-filed against it seeking
reorganization, arrangement, composition, readjustment, liquidation; dissolution or similar
relief under the federal bankruptcy laws or any other comparable tede:ai or state statute or
law and such petition shall remain undismissed for sixty (60) days; (8) urdir the provisions
of any other law for the relief or aid of debtors, has any court of competedt jurisdiction
assume custody or control of the Company or of the whole or any substaniia' part of its
property or assets; (9) has an attachment or execution levied against any substaniial portion
of any property of the Company which is not discharged or dissolved by a bond within ten
(10) days; (10) ceases to exist, is liquidated, or is dissolved; or (11) if any of the foregoing
events occurs with respect to the Tenant, any other tenant under any Other Lease, any Lease
Guarantor (including, without limitation, the Parent Guarantor); or

(k)  The Lease, any Other Lease, or any Lease Guaranty (including, without
limitation, the Parent Guaranty) shall cease to be in full force and effect for any reason
whatsoever, including, without limitation, a determination by any governmental body or
court that such agreement is invalid, void or unenforceable or the Tenant or any Lease
Guarantor (including, without limitation, the Parent Guarantor) shall contest or deny the
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validity or enforceability of any of its obligations under the Lease or applicable Lease
Guaranty, (including, without limitation, the Parent Guaranty), as applicable;

(D An event of default shall occur under or with respect to any provision of
any Operative Agreement, which event of default is not specifically described in any other
subparagraph of this Section 5.1;

(m)  The Completion Date has not occurred by the Outside Construction Period
Terrmnation Date (as such terms are defined in the Construction Agency Agreement); or

n . Failure of Company to comply with or cause to be complied with Section
12.1 heref

Section 5.2.  Renmedies. When any Event of Default described in subparagraph (j) of
Section 5.1 has occurred, then the Note shall immediately become due and payable without
presentment, demand or noticé of any kind and when any Event of Default has occurred and is
continuing, to the fullest extent permitied by applicable law, the Mortgagee may, but shall be under
no obligation to, exercise any one ot (nore or all, and in any order, of the remedies hereinafter set
forth, it being expressly understood that' ne remedy herein conferred is intended to be exclusive of
any other remedy or remedies; but each axd every remedy shall be cumulative and shall be in
addition to every other remedy given herein o now or hereafter existing at law or in equity or by
statute:

(a)  The Mortgagee may, by notice in‘wiiting to the Company declare the entire
unpaid balance of the Note to be immediately ducand payable; and thereupon all such
unpaid balance, together with all accrued interest thereyn apd premium, if any, shall be and
become immediately due and payable without any presentment, demand, protest or other
notice of any kind, all of which are hereby expressly waived. “Upon the Note becoming
due and payable as a result of any Event of Default as aforesaid, whather such acceleration
1s automatic or not and regardless of any remedies effectuated-oy the Mortgagee, the
Company will forthwith pay to the Mortgagee the entire principal and irnterest accrued on
the Note and, to the extent permitted by law and as liquidated damages aiid 0ot as a penalty
and not as a claim for un-matured interest, an additional amount equal to the then applicable
Make-Whole Amount determined as of the date on which the Note shall so become due
and payable. The Company hereby waives any provision of any present or future statute,
court ruling or law that may prohibit the collection of the Make-Whole Amount in
connection with an acceleration of the Note in accordance herewith. The Make-Whole
Amount represents a reasonable forecast of the damages caused by any prepayment or any
payment made prior to the scheduled payment date. No course of dealing on the part of
the Mortgagee nor any delay or failure on the part of the Mortgagee to exercise any right
shall operate as a waiver of such right or otherwise prejudice the Mortgagee’s rights,
powers and remedies. The Company further agrees, to the extent permitted by law, to pay
to the Mortgagee all costs and expenses incurred by it in the collection of the Indebtedness
Hereby Secured upon any default hereunder or thereon, including the reasonable
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compensation to the Mortgagee’s attommeys for all services rendered in connection
therewith.

(b}  Subject always to the then existing rights, if any, of the Tenant or any
permitted subtenant or assignee under the Lease, the Mortgagee personally or by agents or
attorneys may, to the extent permitted by law (i) enter into and take possession of all or
any part of the Mortgaged Property, and may forthwith use, operate, manage, insure, repair
and improve the Mortgaged Property and take any other action which, in the Mortgagee’s
judgment, is necessary or proper to conserve the value of the Mortgaged Property,
(ii) cotiect and receive all earnings, revenues, rents, issues, profits and income from the
Mortgaged Property or any part thereof (and for such purpose the Company does hereby
irrevocably-canstitute and appoint the Mortgagee its true and lawful attorney-in-fact for it
and in its name; p'ace and stead to receive, collect and receipt for all of the foregoing, the
Company irrevocanly acknowledging that any payment made to the Mortgagee hereunder
shall be a good receipt and acquittance against the Company to the extent so made),
(111) pay all principal chargesincluding taxes and assessments levied thereon and operating
and maintenance expenses and all disbursements and liabilities of the Company hereunder
and (iv) apply the net proceed: aricing from any such operation of the Mortgaged Property
as provided in Section 5.3 hereot o respect of the proceeds of a sale of the Mortgaged
Property. The night to enter and take mossession of the Mortgaged Property and use any
personal property therein, to manage, eperate and conserve the same, and to collect the
rents, issues and profits thereof, shall be 1ii addition to all other rights or remedies of the
Mortgagee hereunder or afforded by law, and zaay be exercised concurrently therewith or
independently thereof. The expenses (including aiy reasonable receiver’s fees, counsel
fees, costs and agent’s compensation) incurred pursusiito the powers herein contained
shall be secured hereby which the Company promises to zay upon demand together with
interest at the Default Rate. The Mortgagee shall not be liabie-to account to the Company
for any action taken pursuant hereto other than to account for a1 y rents and other proceeds
actually received by the Mortgagee. Without taking possession of ta¢ Mortgaged Property,
the Mortgagee may, in the event the Mortgaged Property becomes vacant or is abandoned,
take such steps as it deems appropriate to protect and secure the NMoryguged Property
(including hiring watchmen therefor) and all costs incurred in so doing shail-constitute so
much additional Indebtedness Hereby Secured payable upon demand with intelest thereon
at the Default Rate.

(¢)  The Mortgagee may, if at the time such action may be lawful and always
subject to compliance with any mandatory legal requirements, either with or without taking
possession and either before or after taking possession, and without instituting any legal
proceedings whatsoever, and having first given notice of such sale to the Company at least
thirty (30) days prior to the date of such sale and having given any other notice which may
be required by law, sell and dispose of said Mortgaged Property or any part thereof at
public auction or private sale to the highest bidder, which may be the Company in one lot
as an entirety or in separate lots (the Company for itself and for all who may claim by,
through or under it hereby expressly waiving and releasing all rights to have the Mortgaged
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Property marshalled to the extent permitted by law), and either for cash or on credit and on
such terms as the Mortgagee may determine and at any place (whether or not it be the
location of the Mortgaged Property or any part thereof) designated in the notice above
referred to. Any such sale or sales may be adjourned from time to time by announcement
at the time and place appointed for such sale or sales or for any such adjourned sale or
sales, without further published notice.

(d)y  The Mortgagee may proceed to protect and enforce its rights by a suit or
suifz 1t equity or at law, or for the specific performance of any covenant or agreement
contained herein or in the Note, or in aid of the execution of any power herein or therein
granted,-or-for the foreclosure of this Mortgage, or for the enforcement of any other
appropriate 1<gal or equitable remedy. Upon the bringing of any suit to foreclose this
Mortgage or to-enforce any other remedy available hereunder, the plaintiff shall be entitled
as a matter of right; without notice and without giving bond to the Company or anyone
claiming under, by or through it, and without regard to the solvency or insolvency of the
Company or the then vaiue of the Mortgaged Property, to apply to an appropriate court to
have a receiver appointed ¢f all the Mortgaged Property and of the eamings, income, rents,
1ssues, profits and proceeds thereef, with such power as the court making such appointment
shall confer and the Company docs hereby irrevocably consent to such appointment.

(¢} In case of any sale of the-Mortgaged Property, or of any part thereof,
pursuant to any judgment or decree of aunv court or otherwise in connection with the
enforcement of any of the terms of this Mortgzge, the Mortgagee may bid and become the
purchaser, and the purchaser or purchasers, for ¢h< purpose of making settlement for or
payment of the purchase price, shall be entitled to turn iir-and use the Note and any claims
for interest and premium matured and unpaid thereon, in arder that there may be credited
as paid on the purchase price the sum apportionable and apgiizable to the Note, including
principal and interest and premium thereof, out of the net proczeds of such sale after
allowing for the proportion of the total purchase price required to bz paid in actual cash. If
at any foreclosure proceeding the Mortgaged Property shail be sold for a sum less than the
total amount of indebtedness for which judgment is therein given, the Visitgagee shall be
entitled to the entry of a deficiency decree against the Company and agairst-the property
of the Company for the amount of such deficiency.

Q) The Mortgagee shall have any and all rights and remedies provided to a
secured party by the Uniform Commercial Code with respect to any and all parts of the
Mortgaged Property which are and which are deemed to be governed by the Uniform
Commercial Code. Without limiting the generality of the foregoing, the Mortgagee shall,
with respect to any part of the Mortgaged Property constituting property of the type in
respect of which realization on a lien or security interest granted therein is governed by the
Uniform Commercial Code, have all the rights, options and remedies of a secured party
under the Uniform Commercial Code, including, without limitation, the right to the
possession of any such property, or any part thereof, and the right to enter without legal
process any premises where any such property may be found. Any requirement of said
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Uniform Commercial Code for reasonable notification shall be met by mailing written
notice to the Company at its address set forth in Section 6.3 at least thirty (30) days prior
to the sale or other event for which such notice is required.

(g)  The provisions of this Section 5.2 are subject to the condition that if at any
time after the Note has been declared due and payable by reason of the occurrence of any
Event of Default described in Section 5.1, then in every such case the Mortgagee may at
its option by notice in writing sent to the Company, rescind and annul any such declaration
and-ts,consequences with respect to the Note and in any such event the Company and the
Mortgzgee shall be restored to their former positions and rights hereunder, respectively;
provided ‘pat at the time such declaration is annulled and rescinded:

li) no judgment or decree has been entered for the payment of any
monies du¢ pursuant to the Note or this Mortgage;

(1)  allarrears of interest upon the Note and all other sums payable under
the Note and under this Mortgage (except any principal, interest or premium on the
Note which has becorre cue and payable solely by reason of such declaration under
Section 5.2) shall have beezy duly paid; and

(i)  each and every other Default and Event of Default shall have been
made good, cured or waived purstanito Section 5.1;

and provided further, that no such rescission ard-annulment shall extend to or affect any
subsequent Default or Event of Default or impair 24y right consequent thereto.

Section 5.3.  Application of Proceeds. The purchase nizney proceeds and/or avails of
any sale of the Mortgaged Property, or any part thereof, and the proceeds and the avails of any
remedy hereunder and/or amounts held pursuant to Section 4 hereof shall-be paid to and applied
as follows;

(a) first, to the payment of costs and expenses of foreclosure 4t suit, if any, and
of such sale, and to the extent permitted by applicable law, the reasonable co:npensation of
the Mortgagee, its agents, attorneys and counsel and of all proper expenses, lability and
advances incurred or made hereunder by the Mortgagee, and of all taxes, assessments or
liens superior to the lien of these presents, except any taxes, assessments or other superior
lien subject to which said sale may have been made; and

(b)  second, to the amount then owing or unpaid on the Note for principal,
premium, if any, and interest; and in case such proceeds shall be insufficient to pay in full
the whole amount so due, owing or unpaid upon the Note, then to the Mortgagee, with
application on the Note to be made, first, to unpaid premium, if any, second, to the unpaid
interest thereon, and third, to unpaid principal thereof, and

(c¢)  third, to the payment of any other Indebtedness Hereby Secured; and
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(dy  fourth, to the payment of the surplus, if any, to the Company, its successors
and assigns, or to whomsoever may be lawfully entitled to receive the same.

Section 5.4. Waiver of Extension, Appraisement and Stay Laws. The Company
covenants that, upon the occurrence of an Event of Default and the acceleration of the Note
pursuant to Section 5.2 and to the extent that such rights may then be lawfully waived, it will not
at any time thereafter insist upon or plead, or in any manner whatever claim or take any benefit or
advantage of, any stay or extension or moratorium law now or at any time hereafter in force, or
claim, takeor insist upon any benefit or advantage of or from any law now or hereafter in force
providing for tae valuation or appraisement of the Mortgaged Property or any part thereof prior to
any sale or sales-tpereof to be made pursuant to any provision herein contained, or to the decree,
judgment or order orany court of competent jurisdiction or, after confirmation of any such sale or
sales claim or exercise‘ary right under any statute now or hereafter made or enacted by any state
or otherwise to redeem the-property so sold or any part thereof, and, to the extent permitted by
applicable law, hereby express’'y. waives for itself and on behalf of each and every Person, all
benefit and advantage of any sach law or laws which would otherwise be available to any such
Person in connection with the eniorcement of any of the Mortgagee’s remedies hereunder; and
covenants that it will not in connecticn *ith any such enforcement proceedings invoke or utilize
any such law or laws or otherwise hindcr; delay or impede the execution of any power herein
granted and delegated to the Mortgagee but wiii suffer and permit the execution of every such
power as though no such law or laws had been made or enacted. The Company hereby waives any
and all rights of redemption from sale under any oier or decree of foreclosure pursuant to rights
herein granted, on behalf of the Company, and each ard +very Person acquiring any interest in, or
title to the Mortgaged Property described herein subsequent to the date of this Mortgage, and on
behalf of all other Persons to the extent permitted by applicable low.

Any sale shall operate to divest all right, title, interest, clain: azid demand whatsoever, either
at law or in equity, of the Company in and to the property sold and shali be a perpetual bar, both
at law and in equity, against the Company, its successors and assigns, «nd against any and all
persons claiming the property sold or any part thereof under, by or throush the Company, its
SUCCCSSOrSs Or assigns.

Section 5.5.  Costs and Expenses of Foreclosure and/or Exercise of Remediss, In any
suit to foreclose the lien hereon and/or in connection with the exercise by the Mortgagee of any
remedial rights under this Mortgage, any of the other Operative Agreements or any other document
entered into in connection with the Operative Agreements, there shall be allowed and included as
additional Indebtedness Hereby Secured in the decree for sale all reasonable expenditures and
expenses which may be paid or incurred by or on behalf of the Mortgagee for attorney’s fees,
appraiser’s fees, outlays for documentary and expert evidence, stenographic charges, publication
costs and costs (which may be estimated as the items to be expended after the entry of the decree)
of procuring all such abstracts of title, title searches and examination, guarantee policies, and
similar data and assurances with respect to title as the Mortgagee may deem to be reasonably
necessary either to prosecute any foreclosure action or the exercise of such remedial rights or to
evidence to the bidder at any sale pursuant thereto the true condition of the title to or the value of
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the Mortgaged Property, all of which expenditures shall become so much additional Indebtedness
Hereby Secured which the Company agrees to pay and all of such shall be immediately due and
payable with interest thereon from the date of expenditure until paid at the Default Rate.

Section 5.6.  Delay or Omission Not a Waiver. No delay, failure or omission of the
Mortgagee to exercise any right, power or remedy arising from any default on the part of the
Company shall exhaust or impair any such right or power or prevent its exercise during the
continuance of such default. No waiver by the Mortgagee of any such default, whether such waiver
be full or pactizl, shall extend to or be taken to affect any subsequent default, or to impair the rights
resulting thersitom, except as may be otherwise provided herein. No right, power or remedy
hereunder is intendzd to be exclusive of any other right, power or remedy but each and every right,
power and remedy-siall be cumulative and in addition to any and every other right, power and
remedy given hereunder ¢z otherwise existing. Nor shall the giving, taking or enforcement of any
other or additional securi'y; collateral or guaranty for the payment of the Indebtedness Hereby
Secured operate to prejudice waive or affect the security of this Mortgage or any rights, powers
or remedies hereunder; nor shall the Mortgagee be required to first look to, enforce or exhaust such
other or addittonal security, collatcral or guaranties.

Section 5.7.  Restoration of Pozitions. If the Mortgagee has instituted any proceeding to
enforce any right or remedy under this Mortgage by foreclosure, entry or otherwise and such
proceeding has been discontinued or abandoned. for any reason or has been determined adversely
to the Mortgagee, then and in every such case the<>ompany and the Mortgagee shall, subject to
any determination in such proceeding, be restored <o) their former positions hereunder, and
thereafter all rights and remedies of the Mortgagee shall.continue as though no such proceedings
had been instituted.

Section 5.8.  Note to Become Due upon Sale. Upon any cile under or by virtue of this
Mortgage, except as permitted under Section 2.3(g) or (h) hereof, wheter pursuant to foreclosure
or otherwise, the entire unpaid principal amount of the Note shall, if not previously declared due
and payable, immediately become due and payable, together with interest accrued thereon and
premium, if any, (it being understood that no premium shall be payable in ceirection with any
sale of the Mortgaged Property to Tenant pursuant to any provision of the Consurction Agency
Agreement or to any other person if Tenant exercises its Disposition Option (as dzfinied in the
Construction Agency Agreement) pursuant to the Construction Agency Agreement), and all other
Indebtedness Hereby Secured, anything contrary in this Mortgage, the Note or any other
instrument serving the Note notwithstanding.

SECTION 6. MISCELLANEOUS.

Section 6.1.  Successors and Assigns. Whenever any of the parties hereto is referred to,
such reference shall be deemed to include the successors and assigns of such party; and all the
covenants, premises and agreements in this Mortgage contained by or on behalf of the Company,
or by or on behalf of the Mortgagee, shall bind and inure to the benefit of the respective successors
and assigns of such parties whether so expressed or not.
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Section 6.2.  Severability. The unenforceability or invalidity of any provision or
provisions of this Mortgage shall not render any other provision or provisions herein contained
unenforceable or invalid.

Section 6.3.  Addresses for Notices and Demands. All communications provided for
herein shall be in writing and shall be deemed to have been given (unless otherwise required by
the specific provisions hereof in respect of any matter) when received (or refused) delivered
personally or when deposited in the United States mail, registered or certified, postage prepaid, or
by prepaid ¢vernight air courier, addressed as follows:

I£1n the Company: Scannell Properties #425, LLC
Scannell Properties #430, LLC
Scannell Properties #431, LLC
8801 River Crossing Blvd., Suite 300
Indianapolis, Indiana 46240
Attention: Marc Pfleging

with a copy to:

Bryan B. Woodruff

Rose McKinney & Evans LLP
114 Monument Circle, Suite 2700
InGranzpolis, Indiana 46204

If to the Mortgagee: Wells Fargo Trust Company, National
Association, as 'l rastee
MAC: U1228-051
Salt Lake City, Utah 24111
Attention: Corporate Trus: Lease Group

or as to either party at such other address as such party may designate by notice duly given in
accordance with this Section to the other party.

Section 6.4. Headings and Table of Contents. The headings of the sections of this
Mortgage and the table of contents are inserted for purposes of convenience only and shall not be
construed to affect the meaning or construction of any of the provisions hereof.

Section 6.5.  Release of Mortgage. The Mortgagee shall release this Mortgage and the
lien hereof by proper instrument or instruments upon payment in full of all Indebtedness Hereby
Secured.

Section 6.6, Counterparts. This Mortgage may be executed, acknowledged and
delivered in any number of counterparts, each of such counterparts constituting an original but all
together only one Mortgage.
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Section 6.7.  Successor Mortgagee. The Mortgagee may, at any time, by instrument in
writing, appoint a successor or successors to, or discharge and appoint a new Mortgagee in the
place of, any Mortgagee named herein or acting hereunder, which instrument, executed and
acknowledged by the Mortgagee, and recorded in the office of the County Recorder of the county
wherein the Mortgaged Property is situated, shall be conclusive proof of the proper substitution of
such successor or successors or new Mortgagee, who shall have all the estate powers, duties, rights
and privileges of the predecessor Mortgagee.

Seczion 6.8,  Governing Law. This Mortgage should be construed in accordance with
and governed uv.the laws of the State of Illinois.

Section €.9- ~Time. Time shall be of the essence for this Mortgage.

Section 6.10. Luvitations of Liability. Notwithstanding anything to the contrary
contained in the Operative Apreements, except as set forth in the Indemnity and Guaranty
Agreement and the Hazardous paterial Indemnity Agreement, no Person who directly or indirectly
owns any membership or other eq ity interest in the Company (each, a “Non-Recourse Person”)
shall have any personal liability for((1¥ the payment of any sum of money which is or may be
payable under the Note or any other One:iative Agreement, including, but not limited to, the
repayment of the Note or (ii) the perforinanee or discharge of any covenants, obligation or
undertakings of the Company under any Opcrative Agreement, and no monetary or deficiency
judgment shall be sought or enforced against ary Non-Recourse Person with respect thereto.
Nothing in this Section 6.10 is intended to or shali‘1n any way affect or invalidate any lien or
security interest created by this Mortgage. This Section £.10 shall not be construed to prohibit the
joining of the Company in any foreclosure procedure iiivolving the Mortgaged Property. This
Section 6.10 shall not in any way affect the obligations of the Terant under the Lease, any other
tenant under the Other Leases or any Lease Guarantor (including, *vithout limitation, the Parent
Guarantor) under any Lease Guaranty (including, without limitation, t)‘e Parent Guaranty).

Section 6.11. Expenses, Stamp Tax Indemnity. Whether or not the-Note is sold, the
Company will pay all reasonable expenses relating to the Operative Agreements; jucluding but not
limited to: (i) the cost of reproducing the Operative Agreements; (ii) the reasorable fees and
disbursements of Mayer Brown LLP, special counsel for the beneficial holder of the Nete; (iii) the
Mortgagee’s reasonable out-of-pocket expenses; (iv) all recording and filing fees and stamp taxes
in connection with the recordation or filing and re-recordation or re-filing of the items referred to
in Section 3.1(b) of the Note Purchase Agreement; (v) the reasonable fees and disbursements of
the title company referred to in Section 3.2(c) of the Note Purchase Agreement in connection with
the issuance of the title insurance policy and the reasonable fees and disbursements of the civil
engineer or surveyor which conducted the survey referred to in Section 3.2(b) of the Note Purchase
Agreement in connection with the preparation of such survey; (vi) the reasonable fees and
disbursements of (a) the Person that prepared the Environmental Assessment referred to in
Section 3.2(d) of the Note Purchase Agreement and (b) the Person that prepared the appraisal
referred to in Section 3.2(e) of the Note Purchase Agreement; (vii) the reasonable fees and
disbursements of the Escrow Agent in connection with its duties under the Escrow and Servicing
Agreement; and (viii) all expenses relating to any amendments, waivers or consents pursuant to
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the provisions of any of the Operative Agreements, including without limitation, any amendments,
waivers or consents resulting from any work-out, restructuring or similar proceedings relating to
the performance by the Company of its obligations under any of the Operative Agreements or
relating to the performance by the Tenant of its obligations under the Lease. The obligations of
the Company under this Section 6.11 shall survive the payment or prepayment of the Note and the
termination of any of the Operative Agreements.

Section 6.12. Cooperation. The Company acknowledges that the Mortgagee and its
successors.cnd assigns may (a) sell, transfer or assign this Mortgage, the Note and the Operative
Agreements o one or more investors as a whole loan, in a rated or unrated public offering or
private placemeni. (b} participate the loan (the “Loan") secured by this Mortgage to one or more
investors in a raied o2 unrated public offering or private placement, (c) deposit this Mortgage, the
Note and the Operative *.greements with a trust, which trust may sell certificates to investors
evidencing an ownership ‘nicrest in the trust assets in a rated or unrated public offering or private
placement, or (d) otherwise sel) the Loan or any interest therein to investors in a rated or unrated
public offering or private placément (the transactions referred to in clauses (a) through (d) are
hereinafter referred to as “Secondary Market Transactions”). The Company shall, at Mortgagee’s
expense, cooperate in good faith witp-Mortgagee in effecting any such Secondary Market
Transaction and shall cooperate in gooa-i?ith to implement all requirements reasonably imposed
by the participants involved in any Secondary viarket Transaction (including without limitation,
an institutional purchaser, participant or investor}-including, without limitation, all structural or
other changes to the Loan, modifications to any ocuments evidencing or securing the Loan,
delivery of opinions of counsel reasonably acceptable 1o such other purchasers, participants or
investors may require; provided, however, that the Compaay shall not be required to modify any
documents evidencing or securing the Loan which would modiiy (i) the interest rate payable under
the Note, (ii) the stated maturity of the Note, (iii) the amortization of principal of the Note, or
(iv) any other material tenms or covenants of the Loan. The Cempany shall provide such
information and documents relating to the Company, the Mortgaged rroperty and the Tenant as
Mortgagee shall reasonably request. The Company acknowledges that certain information
regarding the Loan and the parties thereto and the Mortgaged Property may be inc'uded in a private
placement memorandum, prospectus or other disclosure documents.

Section 6.13. No Merger of Estates. There shall be no merger of the Lecave or the
leasehold estate created thereby with the fee estate in the Mortgaged Property or any part thereof
by reason of the same person or entity acquiring or holding, directly or indirectly, any interest in
the Lease or the leasehold estate created thereby as well as the fee estate in the Mortgaged Property.
Nothing contained in this Section shall be deemed to prohibit the Tenant under the Lease from
acquiring the fee interest in the Mortgaged Property, subject, however, to the terms of the
preceding sentence and Section 2.3(g) hereof.

Section 6.14. NAIC Filing. The Company hereby represents and warrants to, and
covenants with, the Mortgagee that as of the date hereof and until such time as the Indebtedness
Hereby Secured shall be indefeasibly paid in full, the Company will take all such actions and
otherwise cooperate with any request made by the Mortgagee or its special counsel which is
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reasonably necessary to ensure that the subject transaction shall be eligible for “Schedule D”
reporting on the Mortgagee’s NAIC Annual Statement and, if the NAIC determines that the
Mortgagee’s investment in the Note is not eligible for such “Schedule D” reporting, the Company
will take such actions and otherwise cooperate with any request made by the Mortgagee or its
counsel which is reasonably necessary to obtain such eligibility; provided, however, that the
Mortgagee acknowledges and agrees that the Company shall not be required to make any change
or amendments which would have a material adverse monetary effect on the Company or
materially increase the obligations of the Company under the Operative Agreements. For purposes
of this Seriior. 6.14, any reference to Mortgagee shall also include any beneficial owner of the
Mortgagee.

Section .15~ Commitment. The terms and conditions of the commitment and/or loan
application entered 1m0 0y or on behalf of the Company with respect to the transactions
contemplated by the Operative Agreements are hereby incorporated herein by this reference and
the Indebtedness Hereby Secwed. is hereby made expressly subject thereto. In the event of a
conflict between the terms and ‘conditions contained in such commitment and/or loan application
on the one hand and the terms and conditions contained herein and in the other Operative
Agreements on the other hand, the tertns 2nd conditions contained herein and in the other Operative
Agreements shall control.

Section 6.16. Usury Savings Clause. ‘Interest on the debt secured by this mortgage shall
not exceed the maximum amount of nonusurious-interest that may be contracted for, taken,
reserved, charged, or received under law; any interescin i2xcess of that maximum amount shall be
credited on the principal of the debt or, if that has been'puid, refunded. On any acceleration or
required or permitted prepayment, any such excess shall be-cancelled automatically as of the
acceleration or prepayment or, if already paid, credited on ihe principal of the debt or, if the
principal of the debt has been paid, refunded. This provision overiides other provisions in this and
all other instruments concerning the debt.

Section 6.17. Certain Prohibited Amendments. The Mortgagee shsil not consent to or
otherwise approve any amendment or modification to any Operative Agreement tiiat increases the
Loss Amount (as defined in the Special Risk Policy) without the prior writteii consent of the
Special Risk Insurer.

SECTION 7. STATE SPECIFIC PROVISIONS.

Section 7.1.  Benefits of Act. If any provision of this Mortgage is inconsistent with any
applicable provision of the Illinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101, et seq. (the
“det”), the provisions of the Act shall take precedence over the provisions of this Mortgage, but
the Act shall not invalidate or render unenforceable any other provision of this Mortgage that can
be fairly construed in a manner consistent with the Act. Without in any way limiting any of the
Mortgagee’s rights, remedies, powers and authorities provided in this Mortgage or otherwise, and
in addition to all of such rights, remedies, powers and authorities, the Mortgagee shall also have
all rights, remedies, powers and authorities permitted to the holder of a mortgage under the Act,
as the same may be amended from time to time. [f any provision of this Mortgage shall grant to
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the Mortgagee any rights, remedies, powers or authorities upon default of the Company which are
more limited than what would be vested in the Mortgagee under the Act in the absence of said
provision, the Mortgagee shall have such rights, remedies, powers and authorities that would be
otherwise vested in it under the Act. Without limitation, all expenses (including reasonable
attorneys’ fees and costs) incurred by the Mortgagee to the extent reimbursable under 735 ILCS
5/15-1510, 5/15-1512, or any other provision of the Act, whether incurred before or after any
judgment of foreclosure, shall be added to the indebtedness secured by this Mortgage and included
in the judgment of foreclosure.

Sectiori 7.2, Insurance. Wherever provision is made in this Mortgage for insurance
policies to bear mnrtgagee clauses or other loss payable clauses or endorsements in favor of the
Mortgagee, or to curifer authority upon the Mortgagee to settle or participate in the settlement of
losses under policies ef ixsurance or to hold and disburse or otherwise control use of insurance
proceeds, from and after th¢ entry of judgment of foreclosure, all such rights and powers of the
Mortgagee shall continue in ‘ne Mortgagee as judgment creditor or mortgagee until confirmation
of sale.

Section 7.3.  Protective Advaprces.
(a)  All advances, disburcements and expenditures made or incurred by the

Mortgagee before and during a roreclosure, 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 iesilowing purposes, in addition to those
otherwise authorized by this Mortgage or by-tie A<t (collectively, the “Protective
Advances”), shall have the benefit of all applicable provisions of the Act, including those
provisions of the Act hereinbelow referred to:

(i) all advances by the Mortgagee in accordancs with the terms of this
Mortgage to: (1) preserve, maintain, repair, restore or rebuild-the Improvements
upon the Mortgaged Property; (2) preserve the lien of this Mostesg< or the priority
thereof; or (3) enforce this Mortgage, as referred to in Subsection (0){5) of Section
15-1302 of the Act;

(1)  payments by the Mortgagee of' (1) principal, interest or other
obligations in accordance with the terms of any senior mortgage or other prior lien
or encumbrance; (2) real estate taxes and assessments, general and special and all
other taxes and assessments of any kind or nature whatsoever which are assessed
or imposed upon the Mortgaged Property or any part thereof; (3) other obligations
authorized by this Mortgage; or (4) with court approval, any other amounts in
connection with other liens, encumbrances or interests reasonably necessary to
preserve the status of title, as referred to in Section 15-1505 of the Act;

(i)  advances by the Mortgagee in settlement or compromise of any
claims asserted by claimants under senior mortgages or any other prior liens;
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(iv)  reasonable attorneys’ fees and other costs incurred: (1) in
connection with the foreclosure of this Mortgage as referred to in Sections 15-
1504(d)(2) and 15-1510 of the Act; (2) in connection with any action, suit or
proceeding brought by or against the Mortgagee for the enforcement of this
Mortgage or arising from the interest of the Mortgagee hereunder; or (3) in
connection with the commencement, prosecution or defense of any other action
related to this Mortgage or the Mortgaged Property; '

(v}  the Mortgagee’s reasonable out-of-pocket fees and costs, including
attorneys’ fees, arising between the entry of judgment of foreclosure and the
ccofirmation hearing as referred to in Subsection (b)(1) of Section 15-1508 of the
Aci;

(vi)_- reasonable out-of-pocket expenses deductible from proceeds of sale
as referred to in pubsections (a) and (b) of Section 15-1512 of the Act;

(vi1) reashnable out-of-pocket expenses incurred and expenditures made
by the Mortgagee for 2iv one or more of the following: (1) if the Mortgaged
Property or any portion the:eof constitutes one or more units under a condominium
declaration, assessments imposed upon the unit owner thereof deemed by the
Mortgagee to be required to be paid: (2) if the Company’s interest in the Mortgaged
Property is a leasehold estate under-a-lease or sublease, rentals or other payments
required to be made by the lessee undGi the terms of the lease or sublease; (3)
premiums for casualty and liability insuraricr: paid by the Mortgagee whether or not
the Mortgagee or a receiver is in possessiun, if reasonably required, in reasonable
amounts, and all renewals thereof, without regard *o the limitation to maintaining
of existing insurance in effect at the time any weceiver or mortgagee takes
possesston of the Mortgaged Property imposed by Subsection (c)(1) of Section 15-
1704 of the Act; (4) repair or restoration of damage or ¢estruction in excess of
available insurance proceeds or condemnation awards; (5) payrients deemed by the
Mortgagee to be required for the benefit of the Mortgaged Prop<ry or required to
be made by the owner of the Mortgaged Property under any grant or-declaration of
easement, easement agreement, agreement with any adjoining land wwners or
instruments creating covenants or restrictions for the benefit of or afiecting the
Mortgaged Property; (6) shares or common expense assessments payable to any
association or corporation in which the owner of the Mortgaged Property is a
member in any way affecting the Mortgaged Property; (7) if the loan secured hereby
is a construction loan, costs incurred by the Mortgagee for demolition, preparation
for and completion of construction, as may be authorized by the applicable
commtitment, loan agreement or other agreement; (8) payments reasonably deemed
by this Mortgage to be required pursuant to any lease or other agreement for
occupancy of the Mortgaged Property to which the Company is a party; and (9) if
this Mortgage is insured, payments of FHA or private mortgage insurance required
to keep such insurance in force,
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(b)  All Protective Advances shall be so much additional indebtedness secured

by this Security Instrument, and shall become immediately due and payable without
notice and with interest thereon from the date of the advance until paid at the Applicable
Interest Rate provided for in the Note.

(1) This Mortgage shall be a lien for all Protective Advances as to
subsequent purchasers and judgment creditors from the time this Mortgage is
recorded pursuant to Subsection (b)(5) of Section 15-1302 of the Act.

&< All Protective Advances shall, except to the extent, if any, that any of the
same is cie2: 1y contrary to or inconsistent with the provisions of the Act, apply to and be
included in:

(i) actermination of the amount of indebtedness secured by this
Mortgage at any *imne;

(i)  the ind<oiedness found due and owing to the Mortgagee in the
judgment of foreclosure end any subsequent supplemental judgments, orders,
adjudications or findings by ‘he court of any additional indebtedness becoming due
after such entry or judgment, it being agreed that in any foreclosure judgment, the
court may reserve jurisdiction for such purposes;

(iii)  if right of redemption” has“not been waived by this Mortgage,
computation of amount required to redeem./sursuant to Subsections (d) of Sections
15-1603 of the Act;

(iv)  determination of amounts deductible trore-sale proceeds pursuant to
Section 15-1512 of the Act;

(v)  application of income in the hands of any receiver or the Mortgagee
in possession; and

(vi)  computation of any deficiency judgment pursuant to Subsections
(b)(2) and (3) of Sections 15-1508 and Section 15-1511 of the Act.

Section 7.4.  The Mortgagee in Possession. In addition to any provision of this Mortgage
authorizing the Mortgagee to take or be placed in possession of the Mortgaged Property, or for the
appointment of a receiver, the Mortgagee shall have the right, in accordance with Sections 15-
1701 and 15-1702 of the Act, to be placed in possession of the Mortgaged Property or at its request
to have a receiver appointed, and such receiver, or the Mortgagee, if and when placed in
possession, shall have, in addition to any other powers provided in this Mortgage, all rights,
powers, immunities, and duties as provided for in Sections 15-1702 and 15-1703 of the Act.

Section 7.5.  Waiver of Redemption. The Company acknowledges and represents and
warrants that the Mortgaged Property does not include “agricultural real estate” or “residential real
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estate” as those terms are defined in 735 ILCS 5/15-1201 and 5/15-1219. Pursuant to 735 ILCS
5/15-1601(b), the Company waives any and all rights of redemption from sale under any order of
foreclosure of this Mortgage, or other rights of redemption which may run to the Company or any
other Owner of Redemption, as that term is defined in 735 ILCS 5/15-1212. The Company waives
all rights of reinstatement under 735 ILCS 5/15-1602 to the fullest extent permitted by law.

Section 7.6.  Limitation on indebtedness. Notwithstanding any provisions of the
Mortgage, the Note or any other Operative Agreement which permits additional sums to be
advanced e or after the date of this Mortgage, whether as additional loans or for any payments
authorized by-this Mortgage or any other Operative Agreement, the total amount of the principal
component of the Indebtedness Hereby Secured shall not at any time exceed three hundred percent
(300%) of the originai principal amount of the Note as set forth in this Mortgage.

Section 7.7.  Future Advances. This Mortgage is granted to secure future advances made
by the Mortgagee to the Coripany. The parties acknowledge and agree that all future advances
shall be a lien from the time-that this Mortgage is recorded as provided in 735 ILCS 5/15-
1302(b)(1). :

SECTION 8. CONCERNING THE TPLSTEE.

It is expressly understood and agreed by the perties hereto and the holders of the Trust Certificates
that, (a) this Mortgage made in favor of the Trustes not in its individual or personal capacity but
solely in its capacity as Trustee under the Trust Agreeszent on behalf of the Trust (as defined in
the Trust Agreement), in the exercise of the powers aig zuthority conferred and vested in it as
Trustee under the Trust Agreement, subject to the protesiions, indemnities and limitations from
liability afforded to the Trustee thereunder; (b) in no event shail-Wells Fargo Trust Company,
National Association, in its individual capacity have any havtity for the representations,
warranties, covenants, agreements or other obligations of the Trust for on behalf of the Trust)
hereunder, as to all of which recourse shall be had solely to the Trust Property of the Trust;
(¢} nothing contained herein shall be construed as creating any liability or~Wells Fargo Trust
Company, National Association, individually or personally, to perform any exzrassed or implied
covenant, duty or obligation of any kind whatsoever contained herein; arnd (d) under no
circumstances shall Wells Fargo Trust Company, National Association, be personally-liable for
the payment of any fees, costs, indebtedness or expenses of any kind whatsoever or, except as set
forth in Section 6.01(c) of the Trust Agreement, be personally liable for the breach or failure of
any obligation, representation, agreement, warranty or covenant whatsoever made or undertaken
by the Trustee or the Trust hereunder.

Notwithstanding anything contained herein, it is expressly understood that Mortgagee is acting as
a trustee on behalf of certain beneficiaries, and whenever any consent, approval, determination of
acceptability, or other action of the Mortgagee is contemplated hereby, Mortgagee may act in
accordance with the instructions of the appropriate percentage of such beneficiaries, or otherwise
in accordance with the terms and provisions of the documents creating and relative to the
administration of the Trust, and not on its own discretion.
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SECTION 9. JOINT AND SEVERAL LIABILITY.

“Company” shall mean and include any and all of Scannell Properties #425, LLC, Scannell
Properties #430, LLC and Scannell Properties #431, each a Delaware limited liability company,
as the context requires or allows, and shall be deemed to include their respective heirs,
representatives, successors and assigns, and shall denote the disjunctive and conjunctive singular
and/or plural, and the masculine and/or feminine, and natural and/or artificial persons, in each case
as determined by Mortgagee in order to give effect to the meaning intended by Mortgagee (e.g.
“each and <1} or “any and all” of the tenants-in-common collectively comprising Company or
otherwise) in tne context in which the term is used. The provisions of this Mortgage shall remain
in full force and-cffect notwithstanding any changes in the shareholders, partners or members of
Company. The obiigations of each and all of the entities comprising Company shall be joint and
several.

SECTION 10. TENANTS IN COMMON.

If the Mortgaged Property shall be owned by tenants-in-common, then so long as any
portion of the Indebtedness Hereby (ecvred is outstanding: (a) each tenant-in-common shall be
jointly and severally liable for the Indecteaness Hereby Secured and all other obligations under
this Mortgage and the other Operative Agreemcits; (b) each tenant-in-common will comply with
and observe all of the terms, covenants and copditions of the TIC Agreement, and except as
permitted by the TIC Agreement, each tenant-in-Ceinimon will not modify, amend or terminate the
TIC Agreement except as expressly permitted puisuant to Section 2.27 hercof, (¢) the TIC
Agreement and any memorandum thereof are and shall bie subject and subordinate in all respects
to the liens of this Mortgage; (d) without limiting the foregoing; ihe respective rights and remedies
of each tenant-in-common under the TIC Agreement are hetebyv subordinated to the rights and
remedies of the Trustee and the Mortgagee under, and the lien of, tius Mortgage; (e) each tenant-
in-common will not assert any claim, institute any action or enforce ary tights or remedies against
any other tenant-in-common, whether arising pursuant to the TIC Agreement, under any of the
legal requirements or otherwise; provided that any tenant-in-common may make a demand to any
other tenant-in-common for payment or performance claimed to be owed underiits £1C Agreement
provided that no TIC may take any action or exercise any remedies other than such-demand for
payment or performance while any portion of the Indebtedness Hereby Secured is ouisianding; (f)
each tenant-in-common agrees that its rights as tenant-in-common, and all rights, privileges and
remedies of each tenant-in-common, including without limitation, any right of first refusal
(including any such right arising under Section 363(i) of the Bankruptcy Code), purchase options,
call option or other similar rights under any tenant-in-common agreement, including the TIC
Agreement, are subject and subordinate to this Mortgage and the other Operative Agreements and
the liens created thereby, and to all rights of the Mortgagee hereunder; (f) each tenant-in-common
waives and agrees not to assert any lien rights, whether statutory or otherwise, that it may have
against the co-tenancy interest or any other interest of any other tenant-in-common; (g) to the
fullest extent permitted by the legal requirements, each tenant-in-common waives any rights that
it may have under any legal requirements or otherwise to partition the Mortgaged Property,
whether by partition in kind or by sale and division of the proceeds, and further each tenant-in-
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common will not take any action under any of the legal requirements or in equity to partition the
Mortgaged Property and hereby waives the benefits of all legal requirements that may now or
hereafter authorize such partition; (h) if Trustee or Mortgagee receives conflicting notices from
any tenant-in-common with respect to any matter, the Trustee and the Mortgagee may rely
conclusively upon the notice received from Scannell Properties #425, LLC for such matter as fully
and completely as if such notice had been delivered by each tenant-in-common, and Trustee and
Mortgagee may deliver any notice to TIC Manager with respect to any matter and delivery of such
notice shall be deemed delivery to all of the tenants-in-common; (i) the number of tenants-in-
common owning the Mortgaged Property, or under the TIC Agreement, shall not exceed six (6);
and (j) if any prevision in this Section 10 conflicts with any provision in the TIC Agreement, then
the provisions ¢ tlis Section 10 shall control. Each of the parties hereto acknowledges that the
defined term “Comipany” collectively includes each individual or entity comprising Company. It
is the intent of the pariies hereto in making any determination under the Note, this Mortgage or
any other Operative Agresaients, including, without limitation, in determining whether (1) a breach
of a representation, warranty or »-covenant has occurred, (i1) there has occurred a Transfer, (iii)
there has occurred a default or Eventof Default, or (iv) an event has occurred which would create
recourse obligations under any Operative Agreement, that any such breach, occurrence or event
with respect to any individual or entity-Comprising Company shall be deemed to be such a breach,
occurrence or event with respect to all Tis-and that all TICs need not have been involved with
such breach, occurrence or event in order for the same to be deemed such a breach, occurrence or
event with respect to every TIC.

SECTION 11. PAYDOWN OPTION

Section 11.1. The Indebtedness Hereby Secured may it be prepaid except as described
below and except in accordance with Section 2.12 hereof.

Section 11.2. The Paydown. In connection with cach transieror conveyance pursuant to
Section 2.3(g) hercof and each Transfer pursuant to Section 2.3(h) hereof; the Company may (the
“Paydown Option”) prepay (a “Paydown”) up to but not more than 99% ot the principal balance of
the Note on a pro rata basis based upon the outstanding principal amount of the Nz as of the date of
such prepayment (such amount of principal to be prepaid is herein referred to as.ire “Principal
Paydown Amount”) and upon satisfaction of each of the following terms and conditions
(collectively, the “Paydown Conditions”):

(1) The Company must deliver its revocable notice (the “Proposed
Paydown Notice”) to the Purchaser (or its designee) of the Company’s intention to
exercise the Paydown Option not less than twenty (20) days before the proposed
date of the payment of the Aggregate Paydown Amount (the “Paydown Date™);

(i)  The Company must have complied with all of the applicable terms
and conditions set forth in this Section 11.2 and (x) Section 2.3(g), or (y) Section
2.3(h), as applicable;
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(i)  The Company must deposit the Aggregate Paydown Amount with
the Purchaser or its designee; provided that the Company may satisfy the payment
of the Paydown Make-Whole Amount through the delivery to the Purchaser of a
Permitted Paydown Letter of Credit;

(iv)  The Company must pay or reimburse (without double counting if
deposited as part of the Aggregate Paydown Amount above) the Purchaser and only
one counsel to Purchaser and all the holders of the Trust Certificates (the
“Beneficial Holders™) for all reasonable, third-party out-of-pocket expenses
uncluding, reasonable attorneys’ fees) incurred in connection with the executton,
revisw, approval and documentation of the exercise of the Paydown Option. Other
thai ‘expenses in the previous sentence and the Paydown Administration Fee, no
other adini«istration or other fee is due or payable to the Purchaser or the Beneficial
Holders in “zinection with the exercise of the Paydown Option; and

(v)  lfnot already provided under the terms of Section 2.3(g) or 2.3(h)
in connection with'such transfer, (A} the Purchaser shall have received a Non-
Consolidation Opinioa with the same conclusion, after giving effect to such
transfer, as the Non-Conzsiidation Opinion issued in connection with the closing
of the loan evidenced by the Opsrctive Agreements.

The Proposed Paydown Notice must specifi the following: (a) the amount of the proposed
Principal Paydown Amount, (b} the proposed Paydovwn'Date, (c) a calculation by the Company of
the estimated Paydown Make-Whole Amount due in ¢onnection with such proposed Principal
Paydown Amount (calculated for purposes of such estimaie only-as if the date of such notice were
the date of the proposed Paydown Date), setting forth the details of such computation, (d) the
proposed period within which the Company may exercise the Keadvance Option (as hereinafter
defined) which period shall end no later than thirty (30) days after the Z2ydown (the “Readvance
Option Period”), and (e) the Paydown Accrued Interest due in connection with such proposed
Principal Paydown Amount. The Company may revoke a Proposed Paydowr. Notice on any date
on or before the proposed Paydown Date; provided, however, that the Company 72rees to pay the
reasonable third-party out-of-pocket expenses incurred by the Purchaser and the Bensficial Holders
described in clause (iv) above in connection with the receipt or anticipated receipt ef « Proposed
Paydown Notice, which is later revoked by the Company.

The “Aggregate Paydown Amount” means an amount equal to the aggregate of the
following amounts:

(1)  Principal Paydown Amount;

(2)  the Paydown Make-Whole Amount, calculated as of the date
that is two (2) business days prior to the date that such amount is deposited
with the Purchaser;

(3)  the Paydown Accrued Interest,;
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(4) . the Readvance Reservation Fee;

(5)  all amounts due pursuant to Section 2.3(g) or 2.3(h), as
applicable, of this Agreement in connection with any transfer associated
with the exercise of such Paydown Option;

(6)  without duplication payment of, or reimbursement for, all
the Purchaser’s reasonable third-party out-of-pocket expenses incurred by
the Purchaser and the Beneficial Holders described in clause (iv) above in
connection with the execution, review, approval and documentation of the
exercise of the Paydown Option; and

(7)  the Paydown Administrative Fee.

Section 11.3.  Distribution of Aggregate Paydown Amount. On the Paydown Date, the
outstanding principal amount vf the Note in an amount equal to the Principal Paydown Amount
must be prepaid subject to the Readvaice Option and the Purchaser will do the following;

(1) deposit tie’ Aggregate Paydown Amount in an account (the
“Paydown Account”) for the benefit of the Purchaser or the Beneficial Holders, as
the case may be, pursuant to th:: terms of the Trust Agreement;

(i)  distribute the Paydcwi. Accrued Interest and the Readvance
Reservation Fee to the Beneficial Holders #a a pro rata basis pursuant to the terms
of the Trust Agreement; and

(i)  distribute the Paydown Adminisiration Fee to Wells Fargo Trust
Company, National Association,

Section 11.4. The Readvance. 1f the Company exercises the Paydown Option, the
Company may request a readvance of the Principal Paydown Amount (the “Reaifvance Principal
Amount™y which if advanced shall be deemed an advance of principal pursuant to the Note (the
“Readvance Option”’} on any Business Day during the Readvance Option Period upeir satisfaction
of the Readvance Conditions (as hereinafter defined). The Company may exercise the Rzadvance
Option, if at all, by giving written notice to the Purchaser (or its designee) of the Company’s
intention to exercise the Readvance Option (the “Proposed Readvance Notice”), which must
specify the amount of the Readvance Principal Amount and the date on which the Readvance
Principal Amount is to be disbursed (the “Readvance Date ™).

The following will constitute the conditions to the Purchaser’s obligation to readvance the
Readvance Principal Amount (the “Readvance Conditions”):

(1) The Company must deliver the Proposed Readvance Notice to the
Purchaser not later than two (2) Business Days before the Readvance Date;

(ii)  [Intentionally Omitted];
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(n1)  The Purchaser must have (A) received a legal opinion from the
Company’s attorney in form and substance reasonably acceptable to the Purchaser
that the Purchaser is not required to qualify or to be licensed to do business as a
mortgage lender in the State of Illinois assuming for the purposes of any such
opinion that the only loan made by the Purchaser in the State of Illinois is the Loan
or (B) qualified and obtained a license to do business as a mortgage lender in the
State of [llinois, provided, however, the Purchaser will not be required to incur any
costs in connection with any qualification or obtaining necessary licenses unless
the Company delivers to the Purchaser a deposit equal to the projected amount of
such costs, and the payment of such costs will be the Company’s sole responsibility.
if'the opinion is in substantially the same form as delivered for the original closing
of thielean evidenced by the Operative Agreements, such opinion will be deemed
satisfaciory:

(iv) (Ihe.Purchaser must have received a legal opinion from the
Company’s attoiney.that the exercise of the Readvance Option should not result in
a realization event under Section 1001 of the Internal Revenue Code of 1986, as
amended, in such forn: 2:.is reasonably acceptable to the Purchaser;

(v)  The Company must pay or reimburse the Purchaser and only one
counsel to Purchaser and all the Beneficial Holders for all reasonable, third-party
out-of-pocket expenses (including ~ reasonable attorneys’ fees) incurred in
connection with the execution, review, sporoval and documentation of the exercise
of the Readvance Option. Other than experses in the previous sentence, no other
administration or other fee is due or payable 0 the Purchaser or the Beneficial
Holders in connection with the exercise of the eadvance Option;

(vi)  The Company shall have provided the *eneficial Holders and the
Purchaser with an indemnity reasonably satisfactory to ‘the Purchaser and the
Beneficial Holders in all respects from the Successor Inderunitor indemnifying
Purchaser and Beneficial Holders from any tax liability or lozé, lamage, cost or
expense with respect to the transactions contemplated by th¢ “aydown and
Readvance Option in excess of the tax liability that the Purchaser and eneficial
Holders would have incurred if the Paydown and Readvance Option transactions
had not occurred, other than tax liability (a) attributable to the receipt by the
Purchaser and/or Beneficial Holders of (i) the Paydown Administrative Fee, (ii) the
earnings on the Aggregate Paydown Amount as invested pursuant hereto, (iii) the
Paydown Make Whole Amount returned to the Company pursuant to Section
11.5(i1), (iv) the Paydown Accrued Interest, and (v) any portion of the Readvance
Reservation Fee returned to the Company pursuant to the last grammatical
paragraph of Section 11.5; (b) arising from the fact that the Beneficial Holders’
adjusted basis in the Note immediately prior to the Paydown is less than its
proportionate share of the balance of the Note; (c) with respect to the Purchaser or
any Beneficial Holder that is a Real Estate Mortgage Investment Conduit pursuant
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to Section 860 et seq. of the Internal Revenue Code of 1986; or (d) attributable to
the willful misconduct or gross negligence of the Purchaser or any Beneficial
Holder;

(vil) No Event of Default shall exist.

Section 11.5, Satisfaction of Readvance Conditions. Upon satisfaction of the Readvance
Conditions on the Readvance Date, the Purchaser will:

i) readvance the Readvance Principal Amount to the Company in
accordance with written instructions to be delivered by the Company to the
Puarciizser at the time of the exercise of the Readvance Option;

(1) / _ return the Paydown Make-Whole Amount, to the extent of the funds
available in the-Paydown Account, (or the Permitted Paydown Letter of Credit, as
the case may v#) to the Company in accordance with written instructions the
Company delivers to'the Purchaser at the time the Company exercises the
Readvance Option;

(i)  transfer all investment earnings received from the investment of the
funds in the Paydown Account to the Beneficial Holders in the manner specified in
the Trust Agreement; and

(iv)  transfer (x) the Paydown Arcrued Interest, and (y) the portion of the
Readvance Reservation Fee applicable to “h¢ period beginning on the Paydown
Date and ending on the Readvance Date, to the Bzneficial Holders in the manner
specified in the Trust Agreement (provided that th< amount of interest payable on
the re-advanced principal amount on the next schedu'cd payment date on the Note
shall be the amount of interest accrued on such princinal amount from the
Readvance Date to such scheduled payment date).

in each case by delivering funds in such amounts from the monies deposited iz the Paydown
Account. Upon completion of the exercise of the Readvance Option, all of the terms @nc provisions
of the Note, the Mortgage and the other Operative Agreements will apply to anc sicure the
repayment of the Readvance Principal Amount as though the Readvance Principal Amount was a
portion of the original principal amounts advanced under and evidenced by the Note.

Upon completion of the exercise of the Readvance Option, so long as no Event of Default exists
immediately succeeding the Readvance Date, the Purchaser will remit to, or cause to be remitted
to, the Company an amount equal to the remainder of the Readvance Reservation Fee after the
application of Section 11.5(iv) above, to the extent actually received by or on behalf of the
Purchaser under and pursuant to this Section 11 by delivering, or causing to be delivered, funds in
such amounts to the Company.
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Section 11.6. [Failure of Readvance Option. 1f the Company does not exercise the
Readvance Option or if the Readvance Conditions are not satisfied by the end of the Readvance
Option Period, then the Purchaser will return the Readvance Reservation Fee to the Company and
retain the balance of the Aggregate Paydown Amount (and, if applicable, shall draw on the
Permitted Paydown Letter of Credit), and the Note will be deemed to be prepaid on the Paydown
Date in an amount equal to the Principal Paydown Amount. All remaining scheduled payments on
the Note will be proportionately reduced so that upon the due payment of all remaining scheduled
payments on the Note, there will have been paid to the Purchaser the entire unpaid principal
balance thereof, together with accrued interest thereon. The Purchaser will determine such
reduction, which determination will be conclusive and binding upon the Company, absent manifest
error.

Section 11.7. De/initions. For the purposes of this Section 11, the following terms shall
have the following definitiziis:

(1) |Litentionally Omitted]

(i)  “Paydawn_Accrued Interest” shall mean an amount equal to the
interest which has accrued-a:d is unpaid on the Note from the date through which
interest was last paid on the'Note-to, but excluding, the first day of the Readvance
Option Period.

(i) “Readvance Reservaiisn Fee” shall mean an amount equal to the
interest which would have accrued on the iNate if the Paydown had never occurred
from the first day of the Readvance Optics Perind to but not including the last day
of the Readvance Option Period.

(iv)  “Paydown Administrative Fee” shal’ mean a fee payable by the
Company to the Purchaser of $1,000.

(v) “Paydown Make-Whole Amount” shall mean an apicunt equal to the
Make-Whole Amount on the Principal Paydown Amount (calculaies as of as of two
(2) business days prior to the date of the Paydown).

(vi)  “Permitted Paydown Letter of Credit” shall mean an irrevocable,
direct draw standby letter of credit issued or confirmed by a bank organized under
the laws of the United States of America or any state thereof which (i) has a current
credit rating of Aa2 or better by Moody’s and AA or better by S&P, (ii) is otherwise
reasonably acceptable to a majority of the Beneficial Holders, and (iii) has an
expiration date no earlier than the date that is 60 days after the date of any applicable
transfer, as the case may be.

SECTION 12. REVERSE EXCHANGE.
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Section 12.1. 1031 Reverse Exchange. The Company shall either (a) complete the
Exchange Permitted Transfer in accordance with Section 12.3 of this Agreement on or before the
Exchange Termination Date, or (b) if the Company is unable to complete the Reverse Exchange
on or before the Exchange Termination Date, the Company shall promptly thereafter complete the
Exchange Permitted Transfer and cause the termination of the Exchange Loan Documentation.

Section 12.2.  Exchange Loan. The Company and Mortgagee acknowledge the Exchange
Loan has been made, as evidenced by the Exchange Loan Documentation, and agree that the
Exchange Foan is fully subordinate to the Loan, and will expressly so provide in the promissory
note evidencirg the Exchange Loan, and will be repaid or forgiven within 180 days of the making
of the Exchange Zean and the Exchange Loan Documentation terminated upon completion of the
Exchange Permiitcd Tvansfer.

Section 12.3. Excnznge Permitted Transfer to Effectuate Tax Free Exchange.
Notwithstanding the provisiony of Section 2.3(h) of this Agreement, the Exchange Permitted
Transfer shall be permitted, and shall not be prohibited hereunder, subject to the Company’s
satisfaction of the following condi‘ions:

(a) At least three (3) Rusiness Days prior to the Exchange Permitted Transfer,
the Company shall have delivered to_the Mortgagee written notice of such Exchange
Permitted Transfer;

(b)  The Company shall deliver 1o'the Mortgagee on the Exchange Permitted
Transfer date, copies of the fully executed dozumentation effectuating the Exchange
Permitted Transfer (with copies of any documenis to-he recorded to follow thereafter
promptly upon receipt);

(¢)  The Company shall deliver to the Mortgage< ol the Exchange Permitted
Transfer date, to the extent not previously delivered to the Mortgages, fully executed copies
of the then current organizational documents, resolutions, incumtency; certifications and
current good standing certificates for the Company;

(d  The Company shall deliver to the Mortgagee on the Exchaige Permitted
Transfer date, a ratification of the Operative Agreements and all obligations tiiereunder
executed by the Company and the Existing Indemnitors, in the form agreed upon prior to
the closing of the Loan;

(¢)  The Existing Guarantors shall directly or indirectly manage and Control
the day-to-day operations of the Mortgaged Property after giving effect to the Exchange
Permitted Transfer;

(H  The Reverse Exchange shall in no way modify, change, supplement, alter
or amend the Operative Agreements or release or relieve the Company or the Existing
Guarantors from any of their respective obligations under the Operative Agreements; and
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(g)  The Company shall have paid all fees, costs and expenses related to the
Exchange Permitted Transfer, including all fees, costs and expenses (including reasonable
attorneys’ fees and expenses) actually incurred by the Mortgagee.

Section 12.4. Exculpation of Exchange Accommodator. Notwithstanding any provisions
of the Operative Agreements to the contrary, except in the event of fraud, gross negligence or
willful misconduct by Exchange Accommodator or any of its directors, officers, shareholders,
employees, agents or representatives, Mortgagee will not look to Exchange Accommodator or its
directors, eiticers, employees or shareholders (collectively, “Exchange Accommodator Parties™)
with respect to'the Indebtedness Hereby Secured or any covenant, stipulation, promise, indemnity,
agreement or oblipation contained therein. In enforcing its rights and remedies under the Operative
Agreements, the Mciigagee will look solely to any or all of the Property (including policies of
hazard insurance on the Fioperty and any proceeds thereof and any award of damages on account
of condemnation for publiz-use of the Property), the Company, the Existing Guarantors and the
Existing Indemnitors for the pavment of the Indebtedness Hereby Secured and for the performance
of the provisions thereof. Subject to.the foregoing, the Mortgagee will not seek a deficiency or
other money judgment against Exchange Accommodator or Exchange Accommodator Parties and
will not institute any separate aclisn against Exchange Accommodator or Exchange
Accommodator Parties by reason of any uztzult that may occur in the performance of any of the
terms and conditions of the Operative Agreemeiits. This agreement on the part of Mortgagee shall
not be construed in any way so as (a) to affect er.impair the lien of the Operative Agreements or
Mortgagee’s right to foreclose as provided by law; (b) to limit or restrict any of the rights or
remedies of Mortgagee in any foreclosure proceedings er.other action to enforce payment of the
Indebtedness Hereby Secured, (c) to limit or restrict ‘anv- obligations of Company, Existing
Guarantors or Existing Indemnitors under the terms and conditions of the Operative Agreements
or the rights or remedies of Mortgagee to enforce the same, (d) to affect the Mortgagee’s rights
against the Liable Party pursuant to the Environmental Indemnity orthe Guaranty. The terms of
this Section 12.4 shall apply only during the period when all of tii: niembership interests in
Company are owned by Exchange Accommaodator.

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, the Company has caused this Mortgage to be executed, all as
of the day and year first above written.

COMPANY:

SCANNELL PROPERTIES #425, LLC
a Delaware limited liability company

W) —

Name: Mark A. Bullock
Title: Manager

STATE OF UTAH )
) SS
COUNTY OF SALT LAKE )

I, Richard Limb, a Notary Public in and for the County and State aforesaid, do hereby
certify that Mark A. Bullock to me known, who declared and acknowledged that he is the Manager
of Scannell Properties #425, LLC, a Delaware limited liabiiity-company, subscribed to the
foregoing instrument, appeared before me this day in person and severally acknowledged that he,
being thereunto duly authorized, signed and delivered the said instrumerit as the free and voluntary
act of said limited liability company and as his own free and voluntarv act, for the uses and
purposes therein set forth.

Given under by hand and notarial seal this 27" day of March, 2020.

{““T‘“ma%ﬁ"ﬁ , -
7a  RICKARDLINE |

A 18 Commisalon #302208 :
g / N c«,:rr!srrgg;'iﬁl Exgires I Notary Public v
L L staf'e (;f otg,, 3 Printed Name: Richard Limb

Commission expires: 12-17-2020
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SCANNELL PROPERTIES #430, LLC
a Delaware limited liability company

Name: Mark A. Bullock
Title: Manager

STATE OF UTAH )
) SS
COUNTY OF SALT LAKE )

I, Richard Limb, a Notary Public in 2ad for the County and State aforesaid, do hereby
certify that Mark A. Bullock to me known, who declared and acknowledged that he is the Manager
of Scannell Properties #430, LLC, a Delaware I'miied liability company, subscribed to the
foregoing instrument, appeared before me this day in persca and severally acknowledged that he,
being thereunto duly authorized, signed and delivered the ssid instrument as the free and voluntary
act of said limited liability company and as his own free aiid voluntary act, for the uses and
purposes therein set forth.

Given under by hand and notarial seal this 27" day of March, 2020

P T e @WWU%@
y ubli
27N\ RCHARDLMB |
{
!

Coggveamgm Notary Public

menission Ex

December 17, 00 Printed Name: Richard Limb
State of Utah

e R X e |

Commission expires: 12-17-2020
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SCANNELL PROPERTIES #431, LLC
a Delaware limited liability company

e Nt —

Name: Mark A. Bullock
Title: Manager

STATE OF UTAH )
) SS
COUNTY OF SALT LAKE )

I, Richard Limb, a Notary Public in aid ‘or the County and State aforesaid, do hereby
certify that Mark A. Bullock to me known, who decicred and acknowledged that he is the Manager
of Scannell Properties #431, LLC, a Delaware I'miied liability company, subscribed to the
foregoing instrument, appeared before me this day in persea and severally acknowledged that he,
being thereunto duly authorized, signed and delivered the s7i< instrument as the free and voluntary
act of said limited liability company and as his own free aid voluntary act, for the uses and
purposes therein set forth.

~ Given under by hand and notarial seal this 27" day of March, Z0ZC:

rmmmnm-ﬂm-m
7N ROHATD e WLD .

Ny oo e ) Notary Pubhc
Decomber 17,2020 | Printed Name: Richard Limb
Stata of Utah

m-n_ﬂﬂ:_

Commission expires: 12-17-2020
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DESCRIPTION OF REAL PROPERTY

Parcel 1:

LOT 16 IN BLOCK 3, IN CORAL GABLES, BEING A SUBDIVISION IN THE EAST HALF
OF THE NORTHEAST QUARTER OF SECTION 24, TOWNSHIP 36 NORTH, RANGE 13
EAST OF THE THIRD PRINCIPAL MERIDIAN, TOGETHER WITH THE WEST HALF OF
CAMPBELL AVENUE VACATED BY DOCUMENT NO. 2004916000 LYING SOUTH OF
THE NORTH LINE OF SAID LOT 9 EXTENDED EASTERLY AND NORTH OF THE
SOUTHWESTERLY LINE OF SAID LOT 20 EXTENDED SOUTHEASTERLY, ALSO
TOGETHER-WITH ALL OF 159TH COURT AVENUE VACATED BY DOCUMENT NO.
2004916000 (EXCEPT THE NORTH HALF THEREOF LYING EAST OF THE WEST LINE
OF SAID LOT 10 EXTENDED SOUTH AND WEST OF THE EAST LINE EXTENDED
SOUTH), ALSC TOGETHER WITH THE NORTH HALF OF ELMDALE AVENUE
VACATED BY DOCUMENT NO. 2004916000 LYING WEST OF THE CENTERLINE OF
VACATED CAMPBELL AVENUE EXTENDED SOUTHWESTERLY AND EAST OF THE
NORTHWEST LINE Or SAID LOT 24 EXTENDED SOUTHWESTERLY, ALL IN COOK
COUNTY, ILLINOIS.

Address: 15922 S. Campbell Avenue, Markham, IL 60428

PIN(s): 28-24-201-023-0000

Parcel 2:

LOT 17 IN BLOCK 3, IN CORAL GABLES, BEING A‘SUBDIVISION IN THE EAST HALF
OF THE NORTHEAST QUARTER OF SECTION 24, TOWNSHIP 36 NORTH, RANGE 13
EAST OF THE THIRD PRINCIPAL MERIDIAN, TOGETHER WITH THE WEST HALF OF
CAMPBELL AVENUE VACATED BY DOCUMENT NO. 20049146000 LYING SOUTH OF
THE NORTH LINE OF SAID LOT 9 EXTENDED EASTERLY' AND NORTH OF THE
SOUTHWESTERLY LINE OF SAID LOT 20 EXTENDED SOUTHEASTERLY, ALSO
TOGETHER WITH ALL OF 159TH COURT AVENUE VACATED BY DOCUMENT NO.
2004916000 (EXCEPT THE NORTH HALF THEREOF LYING EAST OF TEE ‘WEST LINE
OF SAID LOT 10 EXTENDED SOUTH AND WEST OF THE EAST LINE'EXTENDED
SOUTH), ALSO TOGETHER WITH THE NORTH HALF OF ELMDALE -AVENUE
VACATED BY DOCUMENT NO. 2004916000 LYING WEST OF THE CENTERLINE OF
VACATED CAMPBELL AVENUE EXTENDED SOUTHWESTERLY AND EAST OF THE
NORTHWEST LINE OF SAID LOT 24 EXTENDED SOUTHWESTERLY, ALL IN COOK
COUNTY, ILLINOIS.

Address: 15946 S. Campbell Avenue, Markham, IL 60428

PIN(s): 28-24-201-022-0000

EXHIBIT A
(to Mortgage, Security Agreement, Assignment
of Leases and Rents and Fixture Filings Statement)
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Parcel 3:

LOT 18 IN BLOCK 3, IN CORAL GABLES, BEING A SUBDIVISION IN THE EAST HALF
OF THE NORTHEAST QUARTER OF SECTION 24, TOWNSHIP 36 NORTH, RANGE 13
EAST OF THE THIRD PRINCIPAL MERIDIAN, TOGETHER WITH THE WEST HALF OF
CAMPBELL AVENUE VACATED BY DOCUMENT NO. 2004916000 LYING SOUTH OF
THE NORTH LINE OF SAID LOT 9 EXTENDED EASTERLY AND NORTH OF THE
SOUTHWESTERLY LINE OF SAID LOT 20 EXTENDED SOUTHEASTERLY, ALSO
TOGETHERWITH ALL OF 159TH COURT AVENUE VACATED BY DOCUMENT NO.
2004916000 (EXCEPT THE NORTH HALF THEREOF LYING EAST OF THE WEST LINE
OF SAID LO7 10 EXTENDED SOUTH AND WEST OF THE EAST LINE EXTENDED
SOUTH), ALSS _4OGETHER WITH THE NORTH HALF OF ELMDALE AVENUE
VACATED BY DCCUMENT NO. 2004916000 LYING WEST OF THE CENTERLINE OF
VACATED CAMPBELL AVENUE EXTENDED SOUTHWESTERLY AND EAST OF THE
NORTHWEST LINE OF SAID LOT 24 EXTENDED SOUTHWESTERLY, ALL IN COOK
COUNTY, ILLINOIS.

Address: 15950 S. Campbell Avenue, Markham, IL 60428

PIN(s): 28-24-201-021-0000

Parcel 4

LOT 19 IN BLOCK 3, IN CORAL GABLES, BEING A"SURIRMVISION IN THE EAST HALF
OF THE NORTHEAST QUARTER OF SECTION 24, TOWNSHIP 36 NORTH, RANGE 13
EAST OF THE THIRD PRINCIPAL MERIDIAN, TOGETHER WITH THE WEST HALF OF
CAMPBELL AVENUE VACATED BY DOCUMENT NO. 2004915000 LYING SOUTH OF
THE NORTH LINE OF SAID LOT 9 EXTENDED EASTERLY AND NORTH OF THE
SOUTHWESTERLY LINE OF SAID LOT 20 EXTENDED SOUTHEASTERLY, ALSO
TOGETHER WITH ALL OF 159TH COURT AVENUE VACATED BY ZDUCLIMENT NO.
2004916000 (EXCEPT THE NORTH HALF THEREOF LYING EAST OF THE WEST LINE
OF SAID LOT 10 EXTENDED SOUTH AND WEST OF THE EAST LINE EXTENDED
SOUTH), ALSO TOGETHER WITH THE NORTH HALF OF ELMDALE "AVENUE
VACATED BY DOCUMENT NO. 2004916000 LYING WEST OF THE CENTERLINE OF
VACATED CAMPBELL AVENUE EXTENDED SOUTHWESTERLY AND EAST OF THE
NORTHWEST LINE OF SAID LOT 24 EXTENDED SOUTHWESTERLY, ALL IN COOK
COUNTY, ILLINOIS.

Address: 15954 S. Campbell Avenue, Markham, IL 60428
PIN(s): 28-24-201-020-0000
EXHIBIT A

(to Mortgage, Security Agreement, Assignment
of Leases and Rents and Fixture Filings Statement)

736798700 20644315



2016341180 Page: 86 of 89

UNOFFICIAL COPY

Parcel 5

LOT 20 IN BLOCK 3, IN CORAL GABLES, BEING A SUBDIVISION IN THE EAST HALF
OF THE NORTHEAST QUARTER OF SECTION 24, TOWNSHIP 36 NORTH, RANGE 13
EAST OF THE THIRD PRINCIPAL MERIDIAN, TOGETHER WITH THE WEST HALF OF
CAMPBELL AVENUE VACATED BY DOCUMENT NO. 2004916000 LYING SOUTH OF
THE NORTH LINE OF SAID LOT 9 EXTENDED EASTERLY AND NORTH OF THE
SOUTHWESTERLY LINE OF SAID LOT 20 EXTENDED SOUTHEASTERLY, ALSO
TOGETHER WITH ALL OF 159TH COURT AVENUE VACATED BY DOCUMENT NO.
2004916000 (EXZEPT THE NORTH HALF THEREOF LYING EAST OF THE WEST LINE
OF SAID LOT 100 EXTENDED SOUTH AND WEST OF THE EAST LINE EXTENDED
SOUTH), ALSO TOGETHER WITH THE NORTH HALF OF ELMDALE AVENUE
VACATED BY DOCUMENT NO. 2004916000 LYING WEST OF THE CENTERLINE OF
VACATED CAMPBELL AVENUE EXTENDED SOUTHWESTERLY AND EAST OF THE
NORTHWEST LINE OF SA1Z LOT 24 EXTENDED SOUTHWESTERLY, ALL IN COOK
COUNTY, ILLINOIS.

Address: 2520 W. Elmdale Avenue, Markiam, [L 60428

PIN(s): 28-24-201-019-6000

Parcel 6:

LOT 21 IN BLOCK 3, IN CORAL GABLES, BEING A SUBDIVISION IN THE EAST HALF
OF THE NORTHEAST QUARTER OF SECTION 24, TOWNSHIP 26 NORTH, RANGE 13
EAST OF THE THIRD PRINCIPAL MERIDIAN, TOGETHER WITH THE WEST HALF OF
CAMPBELL AVENUE VACATED BY DOCUMENT NO. 2004916000 LYING SOUTH OF
THE NORTH LINE OF SAID LOT 9 EXTENDED EASTERLY AND -NCxTH OF THE
SOUTHWESTERLY LINE OF SAID LOT 20 EXTENDED SOUTHEASiERLY, ALSO
TOGETHER WITH ALL OF 159TH COURT AVENUE VACATED BY DOCUMENT NO.
2004916000 (EXCEPT THE NORTH HALF THEREOF LYING EAST OF THE WEST LINE
OF SAID LOT 10 EXTENDED SOUTH AND WEST OF THE EAST LINE EXTENDED
SOUTH), ALSO TOGETHER WITH THE NORTH HALF OF ELMDALE AVENUE
VACATED BY DOCUMENT NO. 2004916000 LYING WEST OF THE CENTERLINE OF
VACATED CAMPBELL AVENUE EXTENDED SOUTHWESTERLY AND EAST OF THE
NORTHWEST LINE OF SAID LOT 24 EXTENDED SOUTHWESTERLY, ALL IN COOK
COUNTY, ILLINOIS.

Address: 2522 W. Elmdale Avenue, Markham, IL 60428

EXHIBIT A
(to Mortgage, Security Agreement, Assignment
of Leases and Rents and Fixture Filings Statement)
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PIN(s): 28-24-201-018-0000

Parcel 7:

LOT 22 IN BLOCK 3, IN CORAL GABLES, BEING A SUBDIVISION IN THE EAST HALF
OF THE NORTHEAST QUARTER OF SECTION 24, TOWNSHIP 36 NORTH, RANGE 13
EAST OF THE THIRD PRINCIPAL MERIDIAN, TOGETHER WITH THE WEST HALF OF
CAMPBELE-AVENUE VACATED BY DOCUMENT NO. 2004916000 LYING SOUTH OF
THE NORTH-LINE OF SAID LOT 9 EXTENDED EASTERLY AND NORTH OF THE
SOUTHWESTERLY LINE OF SAID LOT 20 EXTENDED SOUTHEASTERLY, ALSO
TOGETHER WITE_ALL OF 159TH COURT AVENUE VACATED BY DOCUMENT NO.
2004916000 (EXCEP"THE NORTH HALF THEREOF LYING EAST OF THE WEST LINE
OF SAID LOT 10 EXITENDED SOUTH AND WEST OF THE EAST LINE EXTENDED
SOUTH), ALSO TOGETHZR WITH THE NORTH HALF OF ELMDALE AVENUE
VACATED BY DOCUMENT NO. 2004916000 LYING WEST OF THE CENTERLINE OF
VACATED CAMPBELL AVEN'JE EXTENDED SOUTHWESTERLY AND EAST OF THE
NORTHWEST LINE OF SAID LOT 24 EXTENDED SOUTHWESTERLY, ALL IN COOK
COUNTY, ILLINOIS.

Address: 2524 W. Elmdale Avenue, Markham IL 60428

PIN(s): 28-24-201-017-0000

Parcel 8:

LOT 23 IN BLOCK 3, IN CORAL GABLES, BEING A SUBDIVISION IN THE EAST HALF
OF THE NORTHEAST QUARTER OF SECTION 24, TOWNSHIP 36 NORTH, RANGE 13
EAST OF THE THIRD PRINCIPAL MERIDIAN, TOGETHER WITH THE- wEST HALF OF
CAMPBELL AVENUE VACATED BY DOCUMENT NO. 2004916000 LYING SOUTH OF
THE NORTH LINE OF SAID LOT 9 EXTENDED EASTERLY AND NORTE-OF THE
SOUTHWESTERLY LINE OF SAID LOT 20 EXTENDED SOUTHEASTERLY, ALSO
TOGETHER WITH ALL OF 159TH COURT AVENUE VACATED BY DOCUMENT NO.
2004916000 (EXCEPT THE NORTH HALF THEREOF LYING EAST OF THE WEST LINE
OF SAID LOT 10 EXTENDED SOUTH AND WEST OF THE EAST LINE EXTENDED
SOUTH), ALSO TOGETHER WITH THE NORTH HALF OF ELMDALE AVENUE
VACATED BY DOCUMENT NO. 2004916000 LYING WEST OF THE CENTERLINE OF
VACATED CAMPBELL AVENUE EXTENDED SOUTHWESTERLY AND EAST OF THE
NORTHWEST LINE OF SAID LOT 24 EXTENDED SOUTHWESTERLY, ALL IN COOK
COUNTY, ILLINOIS.

EXHIBIT A
(to Mortgage, Security Agreement, Assignment
of Leases and Rents and Fixture Filings Statement)
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Address: 2526 W. Elmdale Avenue, Markham, IL 60428

PIN(s): 28-24-201-016-0000

Parcel 9:

LOT 24 IN BLOCK 3, IN CORAL GABLES, BEING A SUBDIVISION IN THE EAST HALF
OF THE NGRTHEAST QUARTER OF SECTION 24, TOWNSHIP 36 NORTH, RANGE 13
EAST OF TrE THIRD PRINCIPAL MERIDIAN, TOGETHER WITH THE WEST HALF OF
CAMPBELL 4AVENUE VACATED BY DOCUMENT NO. 2004916000 LYING SOUTH OF
THE NORTH LINZ . OF SAID LOT 9 EXTENDED EASTERLY AND NORTH OF THE
SOUTHWESTERLY EINE OF SAID LOT 20 EXTENDED SOUTHEASTERLY, ALSO
TOGETHER WITH ALL  OF 159TH COURT AVENUE VACATED BY DOCUMENT NO.
2004916000 (EXCEPT THE NORTH HALF THEREOF LYING EAST OF THE WEST LINE
OF SAID LOT 10 EXTENDED SOUTH AND WEST OF THE EAST LINE EXTENDED
SOUTH), ALSO TOGETHER (WITH THE NORTH HALF OF ELMDALE AVENUE
VACATED BY DOCUMENT NO. 2004916000 LYING WEST OF THE CENTERLINE OF
VACATED CAMPBELL AVENUE EXTENDED SOUTHWESTERLY AND EAST OF THE
NORTHWEST LINE OF SAID LOT 24 EXTENDED SOUTHWESTERLY, ALL IN COOK
COUNTY, ILLINOIS.

Address: 2532 W. Elmdale Avenue, Markham, IL 68428

PIN(s): 28-24-201-015-0000

Parcel 10:

THAT PART OF LOT 25, OF BLOCK 3, IN CORAL GABLES, BEING A-3UBDIVISION IN
THE EAST HALF OF THE NORTHEAST QUARTER OF SECTION 24, TOWNSHIP 36
NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING SOUTHEAST
OF A LINE WHICH INTERSECTS THE NORTHEAST BOUNDARY LINE O:-SAID LOT,
30.56 FEET NORTHWEST OF ITS MOST EASTERLY CORNER AND THE SOUTHWEST
BOUNDARY LINE OF SAID LOT, 23.38 FEET SOUTHEAST OF IT MOST WESTERLY
CORNER, TOGETHER WITH THE NORTH HALF OF ELMDALE AVENUE VACATED BY
DOCUMENT NO. 2004916000 LYING NORTHWESTERLY OF THE NORTHWEST LINE OF
LOT 24 IN SAID BLOCK 3 EXTENDED SOUTHWESTERLY, ALL IN COOK COUNTY,
ILLINOIS.

Address: 15914 Campbell Court, Markham, IL 60428

EXHIBIT A
(to Mortgage, Security Agreement, Assignment
of Leases and Rents and Fixture Filings Statement)
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PIN(s): 28-24-201-037-0000

COOK COUNTY
RECORDER OF DEEDS

COOKCOUNTY
RECORDER CF DEEDS

EXHIBIT A
(to Mortgage, Security Agreement, Assignment
of Leases and Rents and Fixture Filings Statement)
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