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This instrument was prepared by James McFarland, Attorney, for The Northwestern
Mutual Life Insurance Company, 720 East Wisconsin Ave., Milwaukee, WI, 53202.

AVENUE O MORTGAGE £nd SECURITY AGREEMENT

THIS AVENUE O MORTGAGE and SECURITY AGREEMENT is made as of the
|2 day of February, 2021 by NP AVENUE O BUILDING D, LLC, a Missouri limited
liability company, whose mailing address is ¢/o NorthPointiioldings, LLC, 4825 NW 41*
Street, Suite 500, Riverside, MO, 64150, Attention: Nathariel Hagedorn, herein called
"Mortgagor", in favor of THE NORTHWESTERN MUTUAL L= INSURANCE
COMPANY, a Wisconsin corporation, whose mailing address is 720 £ Wisconsin Avenue,
Milwaukee, WI, 53202, herein called "Mortgagee":

WITNESSETH, That Mortgagor, in consideration of the indebtedness liexcin
mentioned, does hercby grant, convey, mortgage, and warrant unto Mortgagee forever, with
power of sale and right of entry and possession, the following property (herein refzired to
as the "Property™):

A.  Theland in the City of Chicago, County of Cook, State of
Nlinois, described in Exhibit "A" attached hereto and
incorporated herein (the "Land");

B.  All easements, appurtenances, tenements, and hereditaments
belonging to or benefiting the Land, including but not limited to
all waters, water rights, water courses, ways, trees, rights,
liberties, and privileges;
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All improvements to the Land, including, but not limited to,
all buildings, structures, and improvements now existing or
hereafter erected on the Land (the "Improvements"); all
fixtures and equipment of every description belonging to
Mortgagoer which arc or may be placed or used upon-the Land- -
or attached to the Improvements, including, but not limited to,
all engines, boilers, elevators, machinery, heating apparatus,
clectrical equipment, air-conditioning and ventilating
equipment, water and gas fixtures, furniture, and easily
removable equipment; all of which, to the extent permitted by
arplicable law, shall be deemed an accession to the freehold
and a pert of the realty as between the parties hereto; and

Mortgagor's interest in all articles of personal property of every
kind and natur¢ -whatsoever, including, but not limited to
dehumidification :quipment, truck scales, cranes, rails scales,
furniture, and easily (eraovable equipment and fixtures now
or hereafter located upon toz Land or in or on the
Improvements and now owned.or leased or hereafter acquired
or leased by Mortgagor.

Mortgagor agrees not to sell, transfer, assign, or rerosve anything described in B, C, and D
above now or hereafter located on the Land without prior written consent from Mortgagee
unless (1) such action does not constitute a sale or removal of any buildings or structures or
the sale or transfer of waters or water rights and (ii) such actiensesults in the substitution or
replacement with similar items of equal value.

Without limiting the foregoing grants, Mortgagor hereby pledges to Mortgagee, and
grants to Mortgagee a security interest in, all of Mortgagor's present and herea ter acquired
right, title, and interest in and to the Property and any and all

E.

cash and other funds now or at any time hereafter deposited by
or for Mortgagor on account of tax, special assessment,
replacement, or other reserves required to be maintamed
pursuant to the Loan Documents (as hereinafter defined) with
Mortgagee or a third party, or otherwise deposited with, or in
the possession of, Mortgagee pursuant to the Loan Documents;
and

surveys, soils reports, environmental reports, guaranties,
warranties, architect's contracts, construction contracts,
drawings and specifications, applications, permits, surety
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bonds, and other contracts .r‘elating”t'(') the éciluisition, design,
development, construction, and operation of the Property; and

G.  accounts, chattel paper, deposit accounts, instruments,

equipment, inventory, documents, general intangibles, letter-
Bor e of-credit rights, investrment property, and all other perscnal-
property of Mortgagor; and

H. . present and future nghts to condemnation awards, insurance
proceeds, or other proceeds at any time payable to or received
=y Mortgagor on account of the Property or any of the
{oregoing personal property.

All personal property berzinabove described is hereinafter referred to as the "Personal
Property".

If any of the Property is of anature that a security interest therein can be perfected
under the Uniform Commercial Codg, this instrument shall constitute a security
agreement and financing statement 1f permaitted by applicable law and Mortgagor
authorizes Mortgagee to file a financing statement describing such Property and, at
Mortgagee's request, agrees to join with Mortgagee in the execution of any financing
statements and to execute any other instrumerts that may be necessary or desirable, in
Mortgagee's determination, for the perfection or renzwal of such security interest under
the Uniform Commercial Code.

TO HAVE AND TO HOLD the same unto Mortgages faf the purpose of securing:

(a) Payment to the order of Mortgagee of the indebtedness evidenced by that certain
Promissory Note of even date herewith (and any restatement, extension, or renewal thereof
and any amendment thereto) executed by Mortgagor, NP Delaware City Fuilding III, LLC,
a Missouri limited liability company, (the "Delaware City Lienor") and Ny Salisbury
Industrial, LLC, a Missouri limited liability company, (the "Salisbury Lienor")
(Mortgagor, Delaware City Lienor, and Salisbury Lienor shall be known individually
herein as a "Lienor" and collectively herein as the "Lienors") for the principal sum of
ONE HUNDRED TWENTY SEVEN MILLION DOLLARS, with final maturity no later
than March 1, 2033 and with interest as therein expressed (which Promissory Note, as such
instrument may be amended, restated, renewed, and extended, is hereinafter referred to as
the "Note"), it being recognized that the funds may not have been fully advanced as of the
date hereof but may be advanced in the future in accordance with the terms of a written
contract; and

(b) Payment of all sums that may become due Mortgagee under the provisions of,
and the performance of each agreement of the Lienors contained in, the Loan Documents.
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"Loan Documents" means this instrument, that certain Delaware City Mortgage and
Security Agreement of even date herewith executed by the Delaware City Lienor (the
“Delaware City Lien Instrument”) granting a lien on certain property therein described
(the "Delaware Property™), that certain Salisbury Deed of Trust and Security Agreement

- - of even date herewith cxecuted by the Salisbury Licnor {the “Salisbury Licn Instrument)

granting a lien on certain property therein described (the "Salisbury Property") (this
instrument, the Delaware City Lien Instrument, and the Salisbury Lien Instrument shall
collectively be known herein as the "Lien Instruments") (the Property, the Delaware
Property, an4 the Salisbury Property shall be individuatly known herein as a "Parcel” and
shall be collectively known herein as the "Properties™), the Note, that certain Loan
Application dated September 18, 2020 from Mortgagor to Mortgagee and that certain
acceptance letter 1¢seed by Mortgagee dated November 12, 2020 (together, the
"Commitment"), that cériain Avenue O Absolute Assignment of Leases and Rents of even
date herewith executed oy Martgagor, that certain Delaware City Absolute Assignment of
Leases and Rents of even date iierewith executed by the Delaware City Lienor, that certain
Salisbury Absolute Assignment Of Leases and Rents executed by the Salisbury Lienor, that
certain Certification of Borrowers ¢t even date herewith, that certain Guarantee of Recourse
Obligation of even date herewith, that certain Bankruptcy Guarantee of even date herewith,
that certain Net Worth Maintenance Agreement of even date herewith, that certain
Certificate, Contribution, and Indemnity Ageement of even date herewith, that certain
Fraudulent Conveyance Indemnity Agreement of even date herewith, those certain Limited
Liability Company Supplements dated contemporzozously herewith, any other supplements
and authorizations required by Mortgagee, and all other instruments and documents and all
other instruments and documents executed by Mortgagor, fiie Delaware City Lienor, or
the Salisbury Lienor and delivered to Mortgagee in connection with, or as security for,
the indebtedness evidenced by the Note (as the same may be amiended from time to time),
except that certain Environmental Indemnity Agreement of even diieherewith executed
by Mortgagor, the Delaware City Lienor, the Salisbury City Lienor, and NorthPoint
Holdings, LLC, a Missouri limited liability company ("Principal®).

TO PROTECT THE SECURITY OF THIS MORTGAGE, MORTGAGUK
COVENANTS AND AGREES:

Payment of Debt. Mortgagor agrees to pay the indebtedness hereby secured (the
"Indebtedness") promptly and in full compliance with the terms of the Loan Documents.

| Ownership. Mortgagor represents that it owns the Property and has good and lawful right

to convey the same and that the Property is free and clear from any and all encumbrances
whatsoever, except as appears in the title evidence accepted by Mortgagee. Mortgagor does
hereby forever warrant and shall forever defend the title and possession thereof against the
claims of any and all persons whomsoever.
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Maintenance of Property and Compliance with Laws. Mortgagor agrees to keep the
Improvements in good condition and repair; not to commit or suffer any waste; to comply
with all laws, rules, and regulations affecting the Property; and to permit Mortgagee to enter
at all reasonable times for the purpose of inspection and of conducting, in a reasonable and
proper manner, such tests as Mortgagee determines to be necessary in order to monitor

- Mortgagor's compliance with applicable laws and regulations regarding hazardous materials

affecting the Property.

Tenants Using Chlorinated Solvents. Mortgagor agrees not to lease any of the Property,
without tiie rrior written consent of Mortgagee, to (i) dry cleaning operations that perform
dry cleaning o site with chlorinated solvents or (i1} any other tenants that use chlorinated
solvents in the cperation of their businesses.

Insurance. Mortgagor agrees to keep the Property insured for the protection of Mortgagee
and Mortgagee's wholiy owned subsidiaries and agents in such manner, in such amounts
and in such companies as Mortgagee may from time to time approve, and to keep the
policies therefor, properly endorsed,on deposit with Mortgagee, or at Mortgagee's option,
to keep evidence of insurance acceptable to Mortgagee evidencing all insurance
coverages required hereunder on depos:t-with Mortgagee, which evidence shall reflect at
least thirty (30) days notice of cancellation to. Mortgagee and shall list Mortgagee as the
certificate holder or as a similar additional nterest with Mortgagee's correct mailing
address and the loan number assigned to the 1o=2:){343881); if Mortgagor requests
Mortgagee to accept a different form of evidence, Mortgagee shall not unreasonably
withhold its consent, provided, a copy of a standard martgagee endorsement in favor of
Mortgagee stating that the insurer shall provide at least thirty(20) days notice of
cancellation to Mortgagee accompanies such evidence. Mortgagor shall furnish Mortgagee
with renewals of all applicable insurance evidence no later thunhe actual insurance
expiration date.

If the Property shall be damaged or destroyed, in whole or in part| by fire or other
casualty, Mortgagor shall give prompt written notice thereof to Mortgagee. - =ilowing
the occurrence of a casualty, Mortgagor, regardless of whether insurance procecds are
available, shall promptly proceed to restore, repair, replace, or rebuild the Improverents
to be of at least equal value and of substantially the same character as prior to such
damage or destruction, all to be effected in accordance with applicable law. All insurance
loss proceeds from all property insurance policies, whether or not required by
Beneficiary, (less expenses of collection) shall, at Mortgagee's option, be applied on the
Indebtedness, whether due or not, or to the restoration of the Property or Properties, or be
released to Mortgagor, but such application or release shall not cure or waive any default
under any of the Loan Documents. If Mortgagee elects to apply the insurance loss proceeds
on the Indebtedness, no prepayment fee shall be due thercon,
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Notwithstanding the foregoing provision, Mortgagee agrees that if the insurance
loss proceeds are less than the unpaid principal balance of the Indebtedness and if the
casualty occurs prior to the last year of the term of the Note provided that restoration of
the Property or Properties to its or their condition prior to the casualty will occur prior to
the maturity date of the Note, then the insurance loss proceeds (less expenses of

-~cellection}shall be applied to restoration of the Prgperty or Propertics to its or their-

condition prior to the casualty, subject to satisfaction of the following conditions:
(a) .. There is no existing Event of Default at the time of casualty.

(b) © /The casualty insurer has not denied liability for payment of insurance loss
proczeds to Lienors as a result of any act, neglect, use, or occupancy of the
Properc or Properties by any Lienor or any tenant of the Property or
Propertics:

(c) Mortgagee snall ve satisfied that all insurance loss proceeds so held,
together with supplernental funds to be made available by Lienors, shall be
sufficient to complete the restoration of the Property or Properties. Any
remaining insurance loss proceeds may, at the option of Mortgagee, be
applied on the Indebtedness, whether or not due, or be released to
Mortgagor.

(d)  Ifrequired by Mortgagee, Mortgagce shall be furnished a satisfactory report
addressed to Mortgagee from an envirgaraental engineer or other qualified
professional satisfactory to Mortgagee to the<ifect that no adverse
environmental impact to the Property or Properties resulted from the
casualty.

()  Mortgagee shall release casualty insurance proceeds a: iestoration of the
Property or Properties progresses if Mortgagee is furnishe 1 sa‘isfactory
evidence of the costs of restoration and if, at the time of such zeiéase, there
shall exist no Non-Monetary Default (as hereinafter defined) with r2spect to
which Mortgagee shall have given the Lienors notice pursuant to the
provision hereof entitled "Notice of Default" and no Monetary Default (as
hereinafter defined). If Mortgagee shall give Lienors notice of a Non-
Monetary Default pursuant to the provision hereof entitled "Notice of
Default" or a Monetary Default shall occur, Mortgagee shall have no
further obligation to release insurance loss proceeds hereunder unless such
default is cured within the cure period set forth in the provision hereof
entitled "Notice of Default". If the estimated cost of restoration exceeds
$250,000.00, (1) the drawings and specifications for the restoration shall be
approved by Mortgagee in writing prior to commencement of the
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restoration and (ii) Mortgagee shall receive an administration fee equal to
one percent (1%) of the cost of restoration.

(f)  Prior to each release of funds, Lienors shall obtain for the benefit of °
Mortgagee an endorsement to Mortgagee's title insurance policies insuring
Mortgagee's-lien as a first and valid lien on the Property-or Propertics - -
subject only to liens and encumbrances theretofore approved by Mortgagee.

(g) . Lienors shall pay all costs and expenses incurred by Mortgagee, including,
but not limited to, outside legal fees, title insurance costs, third-party
disbursement fees, third-party engineering reports, and inspections deemed
necessary by Mortgagee.

(h)  All recipiocal easement and operating agreements benefiting the Property
or Propeiiies, if any, shall remain in full force and effect between the
parties therete-0zi and after restoration of the Property or Properties.

(i)  Mortgagee shall be satisfied that Projected Debt Service Coverage (as
hereinafter defined) of at least 1.25 will be produced from the leasing of
space to tenants under Approved Leases (as hereinafter defined).

(j)  All leases of the Property or Propecties in effect at the time of the casualty
with tenants who have entered into« nicn-disturbance and attornment
agreement or similar agreement with Marigagee shall remain in full force
and Mortgagee shall be satisfied that restoration can be completed within a
timeframe such that each tenant thereunder shall‘oe obligated, or each such
tenant shall have elected, to continue the lease terimyat full rental (subject
only to abatement, if any, during any period in whicii-the Property or
Properties or a portion thereof shall not be used and occapied by such
tenant as a result of the casualty).

"Approved Leases" means leases to (i) existing tenants of the Propertics with a
remaining term of at least 3 years or (ii) approved new tenants of the Properties with
leases satisfactory to Mortgagee for terms of at least 3 years, to commence not later than
thirty (30) days following completion of restoration.

"Projected Debt Service Coverage" means a number calculated by dividing
Projected Operating Income Available for Debt Service (as hereinafier defined) for the
first fiscal year following restoration of the Properties by the debt service during the same
fiscal year under all indebtedness secured by any portion of the Properties. For purposes
of the preceding sentence, "debt service” means the greater of (x) debt service due under
all such indebtedness during the first fiscal year following completion of the restoration
of the Properties or (y) debt service that would be due and payable during such fiscal year
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if all such indebtedness were amortized over 23 years {(whether or not amortization is
actually required) and if interest on such indebtedness were due as it accrues at the face
rate shown on the notes therefor (whether or not interest payments based on such face
rates are required).

"Projected Cperating Income Available for Debt Service” means projected: gross:
annual rent from the Approved Leases for the first full fiscal year following completion

- of the restoration of the Property or Properties less:

(A) Theoperating expenses of the Properties for the last fiscal year preceding the
casualtyand

(B) the following:

(i)  the amouitt, if any, by which actual gross income during such fiscal period
exceeds that which would be earned from the rental of 92.76% of the gross
leasable area in the Properties;

(ii)  the amount, if any, by whicl the actual management fee for the Properties
is less than 3% of gross revenue during such fiscal period;

(i)  the amount, if any, by which total.0perating expenses for the Properties,
excluding management fees, real estate taxes, and replacement reserves for
the Properties, are less than $0.39 per square foot per annum.

All projections referenced above shall be calculated.in = manner satisfactory to
Mortgagee.

Condemnation. Mortgagor hereby assigns to Mortgagee (i) any award and any other
proceeds resulting from damage to, or the taking of, all or any portion of the Froperty, and
(ii) the proceeds from any sale or transfer in lieu thereof (collectively, "Condexration
Proceeds") in connection with condemnation proceedings or the exetcise of any power of
eminent domain or the threat thereof (hereinafier, a "Taking"); the Condemnation Prozeeds
may, at Beneficiary's option, be applied on the Indebtedness, whether due or not, or be
released to Mortgagor, but such application or release shall not cure or waive any default
under any of the Loan Documents.

Notwithstanding the foregoing, Mortgagor agrees that, if the Condemnation Proceeds are
less than the unpaid principal balance of the Indebtedness and the Taking occurs prior to
the last year of the term of the Note provided that restoration of the Property or Properties
to its or their condition prior to the Taking will occur prior to the maturity date of the
Note, the Condemnation Proceeds (less expenses of collection) shall be applied to
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restoration of the Property or Properties to its or their condition, or the functional
equivalent of its or their condition, prior to the Taking, provided that restoration or
replacement of the Improvements (as defined herein and as defined in the Delaware City
Lien Instrument and the Salisbury Lien Instrument) to their functional and economic
s utility nrior to the Taking is possible and further subject to satisfaction of the following .
" conditions: ' - ' ' '

(A) There is no existing Event of Default at the time of the Taking.

(B) .~ Mortgagee shall be satisfied that all Condemnation Proceeds, together with
sunplemental funds to be made available by the Lienors, shall be sufficient
to camplete restoration of the Property or Properties. Any remaining
Condemaztion Proceeds may, at the option of Mortgagee, be applied on the
Loan, wiicther or not due, or be released to the Mortgagor.

(C)  Ifrequired by Motgagee, Mortgagee shall be furnished a satisfactory report
addressed to Mortgage from an environmental engineer or other qualified
professional satisfactory«n Mortgagee to the effect that no adverse
environmental impact to the Property or Properties resulted from the
Taking.

(D)  Mortgagee shall release Condemnatior Froceeds as restoration of the
Property or Properties progresses if Mortgagee is furnished satisfactory
evidence of the costs of restoration and if, ai the time of such release, there
shall exist no Non-Monetary Default with respetifo which Mortgagee shall
have given the Licnors notice pursuant to the provisisi hereof entitled
"Notice of Default” and no Monetary Default. If Morgagee shall give the
Lienors notice of a Non-Monetary Default pursuant to the orovision hereof
entitled "Notice of Default" or a Monetary Default shall occur, iviortgagee
shall have no further obligation to release Condemnation Proceeds
hereunder unless such default is cured within the cure period set forth in the
provision hereof entitled "Notice of Default". If the estimated cost of
restoration exceeds $250,000.00, (i) the drawings and specifications for the
restoration shall be approved by Mortgagee in writing prior to
commencement of the restoration and (i1) Mortgagee shall receive an
administration fee equal to one percent (1%) of the cost of restoration.

(E)  Prior to each release of funds, the Lienors shall obtain for the benefit of
Mortgagee an endorsement to Mortgagee's title insurance policies insuring
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Mortgagee’s lien as a first and valid lien on the Property or Properties
subject only to liens and encumbrances theretofore approved by Mortgagee.

(F)  the Lienors shall pay all costs and expenses incurred by Mortgagee,
including, but not limited to, outside legal fees, title insurance costs, 3rd-
party disbursement fees, 3r-party engineering reports, and inspections
deemed necessary by Mortgagee.

(G, All reciprocal easement and operating agreements, if any, benefiting the
Property or Properties shall remain in full force and effect between the
pariies thereto on and after restoration of the Property or Properties.

(H) Mortgagce shall be satisfied that Projected Debt Service Coverage of at
least 1.25 will.be produced from the leasing of space to tenants under
Approved Leases.

(I)  All leases of the Propercv or Properties in effect at the time of the Taking
with tenants who have exizred into a non-disturbance and attornment
agreement or similar agreemeut with Mortgagee shall remain in full force
and Mortgagee shall be satisficd iiiat restoration can be completed within a
timeframe such that each tenant théreunder shall be obligated, or each such
tenant shall have elected to continue the izase term at full rental (subject
only to abatement, if any, during any period in which the Property or
Properties or portion thereof shall not be uscd and occupied by such tenant
as a result of the Taking).

Taxes and Special Assessments. Mortgagor agrees to pay before delitiquency all taxes and
special assessments of any kind that have been or may be levied or assessed against the
Property, this instrument, the Note, or the Indebtedness, or upon the interest of Vortgagee in
the Property, this instrument, the Note, or the Indebtedness, and to procure and 4eliver to
Mortgagee within 30 days after Mortgagee shall have given a written request to Mcitgagor,
the official receipt of the proper officer showing timely payment of all such taxes and
assessments; provided, however, that Mortgagor shall not be required to pay any such taxes
or special assessments if the amount, applicability, or validity thercof shall currently be
contested in good faith by appropriate proceedings and funds sufficient to satisfy the
contested amount have been deposited in an escrow satisfactory to Mortgagee.

Personal Pro.pertv. With respect to the Personal Property, Mortgagor hereby represents, -
warrants, and covenants as follows:

10
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(a)  Except for the security interest granted hereby, Mortgagor is, and as to
portions of the Personal Property to be acquired after the date hereof will be, the sole owner
of the Personal Property, free from any lien, security interest, encumbrance, or adverse
claim thereon of any kind whatsoever. Mortgagor shall notify Mortgagee of and shall
indemnify and defend Mortgagee and the Personal Property against all claims and demands

~»* of all persons at-any time claiming the Personal Proparty or any part thereof or any interest
therein. '

(b) . Except as otherwise provided above, Mortgagor shall not lease, sell, convey,
or in any4nanner transfer the Personal Property without the prior consent of Mortgagee.

(c)  Marigagor is a limited liability company organized under the laws of the
State of Missourt. (Uatil the Indebtedness is paid in full, Mortgagor (i) shall not change
its legal name withoutproviding Mortgagee with thirty (30) days prior written notice, (i1)
shall not change its state of arganization, and (iii) shall preserve its existence and shall
not, in one transaction or a s¢ries of transactions, merge into or consolidate with any
other entity.

(d) At the request of Mortgagre; Mortgagor shall join Mortgagee in executing
one or more financing statements and continuations and amendments thereof pursuant to the
Uniform Commercial Code in form satisfactory to Mortgagee, and Mortgagor shall pay the
cost of filing the same in all public offices wherever filing is deemed by Mortgagee to be
necessary or desirable. Mortgagor shall also, at Marfgagor's expense, take any and all other
action requested by Mortgagee to perfect Mortgagee's security interest under the Uniform
Commercial Code with respect to the Personal Property, including, without limitation,
exercising Mortgagor's best efforts to obtain any consents, agrepinents, or acknowledgments
required of third parties to perfect Mortgagee's security interest it Personal Property
consisting of deposit accounts, letter-of-credit rights, investment projerty, and electronic
chattel paper.

Other Liens. Mortgagor agrees to keep the Property and any Personal Property. iree from
all other liens either prior or subsequent to the lien created by this instrument. "Firz (i)
creation of any other lien on any portion of the Property or on any Personal Property,
whether or not prior to the lien created hereby, (ii) assignment or pledge by Mortgagor of
its revocable license to collect, use, and enjoy rents and profits from the Property, or (iii)
granting or permitting of a security interest in or other encumbrance on the direct or indirect
ownership interests in Mortgagor, shall constitute a default under the terms of this
instrument; except that upon written notice to Mortgagee, Mortgagor may proceed to
contest in good faith and by appropriate proceedings any mechanics liens, tax liens, or
judgment liens with respect to the Property or any Personal Property described herein
provided funds sufficient to satisfy the contested amount have been deposited in an escrow
account satisfactory to Mortgagee.

11
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Indemnification, Duty to Defend, and Costs, Fees, and Expenses. In addition to any
other indemnities contained in the Loan Documents, Mortgagor shall indemnify, defend,
and hold Mortgagee harmless from and against any and ali losses, liabilities, claims,
demands, damages, costs, and expenses (including, but not limited to, costs of title evidence
and endorsements to Mortgagee's title insurance policy with respect to the Property and
reasonable attorney fees and other costs of defensc) which may be imposed-upon, incurred
by or asserted against Mortgagee, whether or not any legal proceeding 1s commenced with
regard thereto, in connection with: (i) the enforcement of any of Mortgagee's rights or
powers under the Loan Documents; (i1) the interpretation of any of the terms and conditions
of the LeanDocuments, (ii1) the protection of Mortgagee's interest in the Property; or (iv)
any acciderit, 4tjury to, or death of persons or loss of or damage to property occurring in, on,
or about the Proerty or on any sidewalk, curb, parking area, space, or street located
adjacent thereto. 1fany claim or demand is made or asserted against Mortgagee by reason
of any event as to whicn Mortgagor is obligated to indemnify or defend Mortgagee, then,
upon demand by Mortgagee, Mortgagor, at Mortgagor's sole cost and expense, shall defend
such claim, action, or procecdrig in Mortgagee's name, if necessary, by such attorneys as
Mortgagee shall approve. Notw! thsianding the foregoing, Mortgagee may, in Mortgagee's
sole discretion, engage its own attorneys to defend 1t or assist in its defense and Mortgagor
shall pay the reasonable fees and disbursernents of such attorneys.

Failure of Mortgagor to Act. If Mortgago: fails to make any payment or do any act as
herein provided, Mortgagee may, without obligatien to do so, without notice to or demand
upon Mortgagor and without releasing Mortgagor {rom any obligation hereof: (1) make or
do the same in such manner and to such extent as Mor'grgee may deem necessary to protect
the security hereof, Mortgagee being authorized to enter upeu the Property for such
purpose; (i1) appear in and defend any action or proceeding purporting to affect the security
hereof, or the rights or powers of Mortgagee; (ii1) pay, purchase, coatest, or compromise
any encumbrance, charge, or lien which in the judgment of Mortgagee cppears to be prior or
superior hereto; and (iv) in exercising any such powers, pay necessary'etpenses, employ
counsel, and pay its reasonable fees. Sums so expended and all losses, lialiilites, claims,
damages, costs, and expenses required to be reimbursed by Mortgagor to Morigigee
hereunder shall be payable by Mortgagor immediately upon demand with interest irom date
of expenditure or demand, as the case may be, at the Default Rate (as defined in the Note).
All sums so expended or demanded by Mortgagee and the interest thereon shall be included
in the Indebtedness and secured by the lien of this instrument. In no event shall the
maximum amount secured hereby exceed two hundred percent (200%) of the principal
amount of the Note.

In furtherance and not in limitation of the preceding paragraph, unless Mortgagor
provides Mortgagee with evidence of the insurance coverage required by this instrument,
Mortgagee may purchase insurance at Mortgagor's expense to protect Mortgagee's interest
in the Property. This insurance may, but need not, protect Mortgagor's interests. The
coverage that Mortgagee purchases may not pay any claim that is made against Mortgagor

12



2105657021 Page: 14 of 34

 UNOFFICIAL COPY

CL N I Y B

in connection with the Property. Mortgagor may later cancel any insurance purchased by
Mortgagee, but only after providing Mortgagee with evidence that Mortgagor has obtained
insurance as required by this instrument. If Mortgagee purchases insurance for the Property,
Mortgagor will be responsible for the costs of that insurance, including interest and any
other charges that may be imposed with the placement of the insurance, until the effective
date of the cancellation or expiration of the insurance. -The costs of the insurance may be
added to the Indebtedness. The costs of the insurance may be more than the cost of the
insurance Mortgagor may be able to obtain on its own.

Event of eault. Any default by Mortgagor in making any required payment of the
Indebtedness erany default in any provision, covenant, agreement, warranty, or certification
contained in aivof the Loan Documents shall, except as provided in the three immediately
succeeding paragraphs, constitute an "Event of Default”.

Notice of Default. A-Getavlt in any payment required in the Note or any other Loan
Document, whether or not pavible to Mortgagee, (a "Monetary Default") shall not
constitute an Event of Default valess Mortgagee shall have given a written notice of such
Monetary Default to Mortgagor and Mortgagor shall not have cured such Monetary
Default by payment of all amounts i d2fault (including payment of interest at the Default
Rate, as defined in the Note, from the date of default to the date of cure on amounts owed
to Mortgagee) within five (5) business day: afier the date on which Mortgagee shall have
given such notice to Mortgagor.

Any other default under the Note or under any other Loan Document (a
"Non-Monetary Default") shall not constitute an Eveiit of Refault unless Mortgagee shall
have given a written notice of such Non-Monetary Defauluto Mortgagor and Mortgagor
shall not have cured such Non-Monetary Default within thirty {20} days after the date on
which Mortgagee shall have given such notice of default to Mortgegor (or, if the
Non-Monetary Default is not curable within such 30-day period, Mcrigagor shall not
have diligently undertaken and continued to pursue the curing of such Non-Monetary
Default and deposited an amount sufficient to cure such Non-Monetary Defau'i in an
escrow account satisfactory to Mortgagee).

In no event shall the notice and cure period provisions recited above constitute a
grace period for the purposes of commencing interest at the Default Rate (as defined in
the Note). '

Appointment of Receiver. Upon commencement of any proceeding to enforce any right
under this instrument, including foreclosure thereof, Mortgagee (without limitation or
restriction by any present or future law, without regard to the solvency or insolvency at that
time of any party liable for the payment of the Indebtedness, without regard to the then
value of the Property, whether or not there exists a threat of imminent harm, waste, or loss
to the Property and/or whether the same shall then be occupied by the owner of the equity of
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redemption as a homestead) shall have the absolute right to the appointment of a receiver of
the Property and of the revenues, rents, profits, and other income therefrom, and said
receiver shall have (in addition to such other powers as the court making such appointment
may confer) full power to collect all such income and, after paying all necessary expenses of
such receivership and of operation, maintenance, and repair of said Property, to apply the

¥ balance to the payment of any of the Indcbtedness then due:

Foreclosure. Upon the occurrence of an Event of Default, the entire unpaid Indebtedness
shall, at the option of Mortgagee, become immediately due and payable for all purposes
without zay otice or demand, except as required by law, (ALL OTHER NOTICE OF THE
EXERCISE OF SUCH OPTION, OR OF THE INTENT TO EXERCISE SUCH OPTION,
BEING HERERY EXPRESSLY WAIVED), and Mortgagee may, in addition to exercising

any rights it may have with respect to the Personal Property under the Uniform Commercial
Code of the jurisdiction 11 which the Property is located, institute proceedings in any court
of competent junisdiction to foreclose this instrument as a mortgage, or to enforce any of the
covenants hereof, or Mortgagec may, to the extent permitted by applicable law, either
personally or by agent or attorney in/fact, enter upon and take possession of the Property
and may manage, rent, or lease the "rcperty or any portion thereof upon such terms as
Mortgagee may deem expedient, and coliect, receive, and receipt for all rentals and other
income therefrom and apply the sums so 1eceived as hereinafter provided in case of sale.
Mortgagee is hereby further authorized and empowered, to the extent permitted by
applicable law, as agent or attorney in fact, eitherafter or without such entry, to sell and
dispose of the Property en masse or in separate parceis (as Mortgagee may think best), and
all the right, title, and interest of Mortgagor therein, by acvertisement or in any manner
provided by applicable law, (MORTGAGOR HEREBY EXTRESSLY WAIVES ANY
RIGHT TO A HEARING PRIOR TO SUCH SALE, TO THE EXTENT PERMITTED BY
APPLICABLE LAW), and to issue, execute, and deliver a deed oi 2onveyance, all as then
may be provided by applicable law; and Mortgagee, to the extent peruiiited by applicable
law, shall, out of the proceeds or avails of such sale, after first paying aud retaining all fees,
charges, costs of advertising the Property and of making said sale, and attomes' fees as
herein provided, apply such proceeds to the Indebtedness, including all sums advdnced or
expended by Mortgagee or the legal holder of the Indebtedness, with interest frori date of
advance or expenditure at the Default Rate (as defined in the Note), rendering the excess, if
any, as provided by law; such sale or sales and said deed or deeds so made shall be a
perpetual bar, both in law and equity, against Mortgagor, the heirs, successors, and assigns
of Mortgagor, and all other persons claiming the Property aforesaid, or any part thereof, by,
from, through, or under Mortgagor. The legal holder of the Indebtedness may purchase the
Property or any part thereof, and it shall not be obligatory upon any purchaser at any such
sale to see to the appiication of the purchase money.

Waiver of Redemption. Mortgagor releases and waives all rights to retain possession of
the Property after any default in payment or breach of any of the obligations, covenants,
undertakings, or agreements herein or in the Note and after the expiration of any applicable
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cure period; Mortgagor hereby releases and waives any and all rights of redemption from
sale under any order or decree of foreclosure of this Mortgage on its own behalf and, 1f
Mortgagor is a trust, on behalf of the Beneficiary of Mortgagor, and each and every person,
except decree and judgment creditors of the Mortgagor, including any and all persons
acquiring any interest in or title to the Property or any beneficial interest in Mortgagor.
Mortgagor shall not,-and will act,-apply for or avail itsclf of any appraiscment, valuation,
stay, extension, or exemption law, or so-called "Moratorium Laws" now existing or
hereinafter enacted, in order to prevent or hinder the enforcement of foreclosure of this
Mortgage, but hereby waives the benefit of such laws. Mortgagor for itself and all who may
claim throwgh or under it waives any and all right to have the Property, and any estates
comprising <ne-Property, marshalled upon any foreclosure of the lien hereon and agree that
any court haviig jurisdiction to foreclose such lien may order the Property sold as an
entirety. If Mortgzgor is atrust, no provision of this paragraph or of this Mortgage shall
prevent the Beneficiary” ¢f Mortgagor from bidding at any foreclosure sale of the Property.

Prohibition on Transfer/Qus-Time Transfer. The present ownership and management
of the Property is a material consigeration to Mortgagee in making the loan secured by
this instrument, and the Lienors shail not (i) convey title to all or any part of the
Properties, (ii) enter into any contract to convey (land contract/installment sales
contract/contract for deed) title to all or any nart of the Properties which gives a
purchaser possession of, or income from, the Properties prior to a transfer of title to all or
any part of the Properties ("Contract to Convey”), or (iif) cause or permit a Change in the
Proportionate Ownership (as hereinafter defined)-0f any Lienor. Any such conveyance,
entering into a Contract to Convey, or Change in thé Froportionate Ownership of any
Lienor shall constitute a default under the terms of this mstument.

"Change in the Proportionate Ownership" means in the ¢ase of a corporation, a
change in, or the existence of a lien on, the direct or indirect own<isiiip of the stock of
such corporation; in the case of a trust, a change in, or the existence o/ a lien on, the
direct or indirect ownership of the beneficial interests of such trust or a ¢har.ge in the
trustee of such trust; in the case of a limited liability company, a change in; o~ ite
existence of a lien on, the direct or indirect ownership of the limited liability company
interests of such limited liability company; or, in the case of a partnership, a change 1, or
the existence of a lien on, the direct or indirect ownership of the partnership interests of
such partnership. Notwithstanding the foregoing, (i) a transfer of a direct or indirect
ownership interest in each Lienor to another member of said Lienor or an Affiliate of the
transferor or another member of a Lienor, or (i1) a transfer of a direct or indirect
ownership interest in the members of each Lienor (the "NorthPoint Mortgagor
Members") which are Affiliates of NorthPoint Holdings, LLC, a Missouri limited liability
company, to Affiliates of the NorthPoint Mortgagor Members or to family members of
the transferor or employees of the transferor or its Affiliates or to trusts for the benefit of
such family members or employees (provided that the trustee or trustees of said trust are
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‘individuals for whom the representation and warranty in the provision hereof entitled

"Business Restriction Representation, Warranty, and Covenant" can be made) shall
be permitted provided that Nathaniel Hagedorn continues to control the NorthPoint
Mortgagor Members and continues to oversee the day to day operations of the particular

% Lienor, the Principal's ownership interest in the NorthPoint Mortgagor Members and in

the particular Lienor is not reduced, and the waterfall with respect to what is distributable
to Nathaniel Hagedorn upon liquidation pursuant to the Operating Agreement of the
particular Lienor and the Operating Agreements of NP Partners 2018, LLC, NPE 2018,
LLC, NPE 2019, LLC, NPE 2020, LLC, and Principal, in the case of Mortgagor, the
Operating Agieements of NPE 2019, LLC and Principal, in the case of the Delaware City
Lienor, or the Orerating Agreements of NPE 2019, LLC and Principal, in the case of the
Salisbury Lienor, has not changed in a manner which is adverse to Nathaniel

Hagedom. In additior; fransfers of direct or indirect interests in the other member of
each Lienor (the "Olyiupus Mortgagor Members") to Olympus Ventures, LLC, a
Minnesota limited liability couipany, ("Olympus") or one or more of its Affiliates or to
Olympus Family Members shali be permitted provided that Richard M. Schulze
continues to control the Olympus Mertgagor Members. As used herein, "Affiliate" shall
mean, with respect to an entity, an enti¢”or individual which owns more than 50% of the
ownership interests of said entity and contrsis said entity, an entity for which said entity
owns more than 50% of the ownership intercss and which is controlled by said entity, or
an entity for which the same entity or individual'owmns more than 50% of the direct or
indirect ownership interests of both of said entities 204 controls both entities and with
respect to any trust, any beneficiary, any family member of a beneficiary or any entity
that is an Affiliate of such beneficiary or family member. " As used herein, "controls” or
"controlled" mean, with respect to an entity, the possession by ainther individual or
entity, directly or indirectly, of the power to direct or cause the diztction of the
management and policies of such entity, whether through the ownership of voting
securities, by contract, or otherwise. As used herein, "Olympus Family Mernber" shall
mean Richard M. Schulze, his spouse, his descendants, the spouses of his descendants,
any trusts created for the benefit of said parties (provided that the trustee or trustees of
said trust are individuals for whom the representation and warranty in the provisien
hereof entitled "Business Restriction Representation, Warranty, and Covenant" can
be made), and any entities owned and controlled (ownership and voting interests in
excess of 50%) by said parties.

Notwithstanding the foregoing, provided there is no default under any of the Loan
Documents, upon the prior written request from the Lienors, Mortgagee shall not
withhold its consent to a one-time transfer of all but not less than all of the Properties to a
single entity or individual, provided:
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The Properties shall have achieved Debt Service Coverage of at least 1.25
for the last full fiscal year and there are no junior liens on the Properties;

The transferee or an owner of the transferee (the “Creditworthy Party”) has
a net worth determined in accordance with generally accepted accounting

principles of at least.$50(,000,000.00; with cash and cash equivalents of at . .

least $20,000,000.00 after funding the equity needed to close the purchase
and a minimum overall real estate portfolio debt service coverage ratio of
1.3 for the prior twelve (12) month period;

The transferee or the Creditworthy Party is experienced in the ownership
2o management of five million sq. ft. of industrial distribution facilities;

The trazisferee, the Creditworthy Party, and all persons and entities owning
(directly cr.indirectly) an ownership interest in the transferee or the
Creditworthy Party are not {(and have never been) (i) subject to any
bankruptcy, redrganization, or insolvency proceedings or any criminal
charges or proceedings or (ii) a litigant, plaintiff, or defendant in any suit

brought against or by Mortgagee;

Pursuant to written documents prepared by and satisfactory to Mortgagee,
the transferee assumes all the sbligations and liabilities of the Lienors
under the Loan Documents, whether.arising prior to or after the date of the
transfer of the Properties (unless the Lienors and Principal agree to remain
liable for the obligations and liabilities nader the Loan Documents arising
prior to the date of the transfer of the Propeities); and Mortgagee receives a
satisfactory enforceability opinion with respect (nereto from counsel
approved by Mortgagee;

The Creditworthy Party executes Mortgagee's then current form of
Guarantee of Recourse Obligations, the Creditworthy Party-2id the
transferee execute Mortgagee’s then current form of Environmerral
Indemnity Agreement, and Mortgagee receives a satisfactory enforcaability
opinion with respect to the foregoing from counsel approved by Mortgagee;

An environmental report, at the expense of the Lienors or transferee, which
meets Mortgagee's then current requirements and 1s updated to no earlier
than ninety (90) days prior to the date of transfer, is provided to Mortgagee
at least thirty (30) days prior to the date of transfer and the results of the
report are satisfactory to Mortgagee at the time of transfer;

(1) the Lienors and Principal shall remain liable under the Environmental
Indemnity Agreement except for acts or occurrences after the date of
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transfer of the Properties; and (ii)' the Lienors, Principal, and Mr. Hagedorn
shall, except as provided in (i), be released from all obligations and
liabilities under the Loan Documents (except as may otherwise agreed to by
the Lienors and Principal pursuant to subsection (E) of this Condition);

() - Mortgagee at-the.expense of the Lienors or transferee, receives an : . -
endorsement to its policies of title insurance, satisfactory to Mortgagee,
insuring Mortgagee’s lien on the Properties as a first and valid lien on the
Properties subject only to liens and encumbrances theretofore approved by
Mortgagee;

(J) Porsuant to a written document prepared by and satisfactory to Mortgagee,
the tiansferee (1) acknowledges that, in furtherance and not in limitation of
clause'(E) above, it shall be bound by the representation, warranty, and
covenarni contained in the provision hereof entitled "Business Restriction
Representatior, Warranty, and Covenant" and (ii) certifies that the
representation and warranty set forth in said provision is true and correct as
of the date of transfer 204 shall remain true and correct at all times during
the term of the Note; and

(K)  The outstanding balance of tle Indebtedness at the time of the transfer is
not more than 65% of the gross purchase price of the Properties.

Mortgagor acknowledges that Mortgagee may hire cutside counsel in connection with the
requested one-time transfer, and the cost of such counsct and all other costs and expenses
incurred by Mortgagee in connection with, or otherwise a:sociated with, the requested
one-time transfer, including, but not limited to, the cost of tit} rzports, recording and
filing fees, and any tax required to be paid shall be paid by the Li<rors, whether or not
the one-time transfer is approved.

If the transferee shall satisfy the financial requirements set forth i subparagranh (B)
above, all references to the Creditworthy Party in clauses (C) through (F) aboye shall be
deemed deleted. |

If the Lienors shall make a one-time transfer pursuant to this Condition,

(X) Mortgagee shall be paid a fee equal to one percent (1%) of the then
outstanding balance of the Indebtedness; at the time of transfer. The fee
shall be paid on or before the closing date of such one-time transfer.

(Y) No modification of the interest rate or repayment terms of the Note will be
required; and
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(Z)  No subsequent transfers of the Properties shall be allowed, and no Change
in the Proportionate Ownership of transferee shall be allowed without
Mortgagee’s prior written consent. Notwithstanding the foregoing,
Mortgagor and Mortgagee agree that the underlying ownership structure of
a particular transferee may cause Mortgagee to determine that the definition

-+ -of Change in the Proporticnate Ownership of such transferce doesnot + -+
adequately address Mortgagee’s underlying ownership concerns for such
transferee, and accordingly, Mortgagee reserves the right to amend the
definition of Change in the Proportionate Ownership as it applies to a
particular transferee.

"Debt Service Coverage" means a number calculated by dividing Net Operating
Income Available for Debt Service (as hereinafter defined) for a fiscal period by the debt
service during the sam¢ fiscal period under all indebtedness (including the Indebtedness)
secured by any portion-ot the Properties. For purposes of the preceding sentence, "debt
service” means the actual et Service due under all indebtedness secured by any portion
of the Properties based upon anamortization schedule which is the shorter of the actual
amortization schedule or 23 years (whether or not amortization is actually required) and,
if an accrual loan, as if interest and piarcipal on such indebtedness were due monthly.

"Net Operating Income Available fcr Debt Service" means net income (prior to
giving effect to any capital gains or losses and 2:1y extraordinary items) from the
Properties, determined in accordance with generaliy accepted accounting principles, for a
fiscal period,

PLUS (to the extent deducted in d<termining net income from
the Property):

(A) Interest on debt secured by any poriion of the
Properties for such fiscal period;

(B) Depreciation, if any, of fixed assets at or corstituting
~ the Properties;

(C)  Amortization, if any, of standard tenant finish
expenditures for the Properties (but specifically
excluding the amortization of tenant finish
expenditures by the Lienors in excess of $1.50 per
square foot for new tenants and $0.50 per square foot
for renewal tenants (i.e., above standard tenant
finishes)); and

(D)  Amortization of loan costs and leasing commissions
for the Properties which have been prepaid,
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LESS:

(E)

" (F)

(@)

(H)

Wy

An amount (positive or negative) to offset any rent
averaging adjustment for the Properties resulting from
adherence to FASB-13;

The amortization of free rent and any other tenant’
concessions and promotional items for the Properties
not deducted in the calculation of net income above;

The amount, if any, by which actual gross income
from the Properties during such fiscal period exceeds
that which would be eamed from the rental of 92.76%
of the gross leasable area in the Properties;

The amount, if any, by which the actual management
fee for the Properties is less than 3% of gross revenue
during such fiscal period; and

1li€,:amount, if any, by which total actual operating
expenses for the Properties, excluding management
fees, reil estate taxes, and replacement reserves for
the Properties; are less than $0.39 per square foot per
annum.

All adjustments to net income referenced above'shall be calculated in a manner

satisfactory to Mortgagee.

Financial Statements. Mortgagor agrees to furnish to Mortgagec:

(A) The following financial statements for each Parcel within 65-days after the
close of each calendar year (the "Property Financial Statemexnrs Due Date"):

(1)

(i

An unaudited statement of operations for such fiscal year with

a detailed line item break-down of all sources of income and

expenses, including capiial expenses broken down between

leasing commissions, tenant improvements, capital
maintenance, common area renovation, and expansion;

A current rent roll identifying location, leased area, léase

begin and end dates, current contract rent, rent increases and
increase dates, percentage rent, expense reimbursements, and

any other recovery items;
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(i)  An operating budget for the current fiscal year; and

(iv) A sales report for such fiscal year identifying monthly and
yearly sales by all retail tenants, if any, that are required
under their leases to report sales.

The following financial statements that Mortgagee may, in Mortgagee’s
sole discretion, require from time to time, but no more frequently than once
per year so long as there is no continuing Event of Default, within 20 days
after receipt of a written request from Mortgagee (the "Requested Financial
Statements Due Date"):

(i)  An unaudited balance sheet for each Parcel as of the last day
of the most recent calendar year;

(i)  An unaudited balance sheet for each Lienor as of the last day
ol said Lienor's most recently closed fiscal year;

(ill)  Anunaudiied balance sheet for Principal as of the last day of
Principal’s.nsst recently closed fiscal year;

(iv)  Anunaudited statement of cash flows for each Parcel as of the
last day of the mostiecent calendar year;

(v)  Anunaudited statement of cash flows for each Lienor as of the
last day of said Lienor’s most recently closed fiscal year; and

(vi)  Anunaudited statement of cash flows for Principal as of the
last day of Principal’s most recently closed fiscal year.

The following financial statements for Ford Motor Compay, Solo Cup
Operating Corporation, and Chewy, Inc. that Mortgagee may; 1
Mortgagee’s sole discretion, require from time to time, within twen:y (20)
days after receipt of a written request from Mortgagee (the "Tenant
Financial Statements Due Date") if the leases with Ford Motor Company,
Solo Cup Operating Corp., and Chewy, Inc. require them to provide said
items, or, if any of said leases does not require the tenant to provide said
items, the Mortgagor shall request, within 20 days of Mortgagee's request
for said items, the tenant to provide said items and if the tenant provides
said items, the Mortgagor shall provide them to Mortgagee within 5 days
after the applicable Mortgagor's receipt of said items:
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(1) An unaudited balance sheet as of the last day of each such
tenant's most recently closed fiscal year; and

(i)  Anunaudited statement of cash flows as of the last day of
each such tenant's most recently closed fiscal year.

Furthermore, Mortgagor shall furnish to Mortgagee within twenty (20) days after receipt
of a written request from Mortgagee but no more frequently than once per year so long as
there 1s no continuing Event of Default (the "Additional Requested Financial Statements
Due Date™) such reasonable financial and management information in the possession of,
or accessibl¢ fo, Mortgagor which Mortgagee determines to be useful in Mortgagee’s
monitoring o1 tn< value and condition of the Property, each Lienor, and/or Principal.

The Property Financial Statements Due Date, the Requested Financial Statements Due
Date, the Additional R<quested Financial Statements Due Date, and the Tenant Financial
Statements Due Date are eachsometimes hereinafter referred to as a "Financial
Statements Due Date." Notwithstanding the foregoing, in no event shall a Financial
Statements Due Date for a particular financial statement be prior to the 60® day following
the close of the fiscal year covered by such financial statement.

[f audited, the financial statements identificd iu items (A)(1), (A)(i1), (B)(i) through
(B)(vi), (C)(i) and (C)(ii), above, shall each be rrepared in accordance with generally
accepted accounting principles by a certified puslicaccountant satisfactory to Mortgagee.
All unaudited financial statements shall contatn a certification by a senior officer of each
Lienor stating that they have been prepared in accordance yith generally accepted
accounting principles and that they are true and correct. The expense of preparing all of
the financial statements required above shall be borne by the [Lispors. The expense of
preparing all of the financial statements required in (C) above shali-be borne by the
Lienors or the applicable tenant. Mortgagee shall have the right to conduct an
independent audit at its own expense at any time provided that it shall not have the right
to conduct such an audit more than once in any calendar year. Mortgagee regyires the
financial statements and information required herein to accurately record the v2iue of the
Properties for financial and regulatory reporting.

In addition to all other remedies available to Mortgagee hereunder, at law, and in equity,
if any financial statement, additional information, or proof of payment of property taxes
and assessments is not furmished to Mortgagee as required in this provision and the
provision hereof entitled "Taxes and Special Assessments" within thirty (30) days after
Mortgagee shall have given written notice to the Lienors that it has not been received as
required:

(X) Interest on the unpaid principal balance of the Indebtedness shall, as of the
applicable Financial Statements Due Date or the date such additional
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information or proof of payment of property taxes and assessments was
due, accrue and be payable at the rate equal to the sum of the Interest Rate
plus one percent (%) per annum (the "Increased Rate"); and

(Y) Mortgagee may elect to obtain an independent appraisal and audit of the

.- e Droperties at the expense of the Licnors and the Licnors shall, upon request;

promptly make the books and records of the Lienors regarding the
Properties available to Mortgagee and the person(s) performing the
appraisal and audit (which obligation Mortgagor agree can be spemﬁcally
enforced by Mortgagee).

Prior to the First A mortization Date, the amount of the payments due under the Note
during the time in which the Increased Rate shall be in effect shall be increased to reflect the
Increased Rate. On and after the First Amortization Date until the Second Amortization -
Date, the amount of the'payments due under the Note during the time in which the
Increased Rate shall be in effoeishall be changed to an amount which is sufficient to
amortize the then unpaid principal balance at the Increased Rate during the then remaining
portion of a period of 30 years coririencing with the first day of the month immediately
preceding the First Amortization Date/(a5 defined in the Note) (the "Amortization Period
Commencement Date"). On and after the Second Amortization Date until the Third
Amortization Date, the amount of the paymznts due under the Note during the time in
which the Increased Rate shall be in effect shal. be changed to an amount which is sufficient
to amortize the then unpaid principal balance at the‘iriereased Rate during the then
remaining portion of a period of 28 years commencing with the Amortization Period
Commencement Date. On and after the Third Amortizatior-Date until the Fourth
Amortization Date, the amount of the payments due under the Mote during the time in
which the Increased Rate shall be in effect shall be changed to an umount which is sufficient
to amortize the then unpaid principal balance at the Increased Rate <ring the then
remaining portion of a period of 26 years commencing with the Amortisation Period
Commencement Date. On and after the Fourth Amortization Date, the araount of the
payments due under the Note during the time in which the Increased Rate stiall ve in effect
shall be changed to an amount which is sufficient to amortize the then unpaid prircipal
balance at the Increased Rate during the then remaining portion of a period of 23 years
commencing with the Amortization Period Commencement Date. Interest shall continue to
accrue and be due and payable monthly at the Increased Rate until the financial statements,
additional information, and proof of payment of property taxes and assessments for the Note
shall be furnished to Mortgagee as required. Commencing on the date on which the
financial statements, additional information, and proof of payment of property taxes and
assessments are received by Mortgagee, interest on the unpaid principal balance for the
Note shall again accrue at the Interest Rate. Prior to the First Amortization Date, the
amount of the payments due during the remainder of the term of the Note shall be reduced
to reflect the Interest Rate. On and after the First Amortization Date until the Second
Amortization Date, the payments due during the remainder of the term of the Note shall be
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changed to an amount which is sufficient to amortize the then unpaid principal balance at
the Interest Rate during the then remaining portion of a period of 30 years commencing with
the Amortization Period Commencement Date. On and after the Second Amortization
Date until the Third Amortization Date, the payments due during the remainder of the term
of the Note shall be changed to an amount which is sufficient to amortize the then unpaid

~<» -principal balance at the Interest Rate during the then remaining portion-of a period-of 28« ~

years commencing with the Amortization Period Commencement Date. On and after the
Third Amortization Date until the Fourth Amortization Date, the payments due during the
remainder of the term of the Note shall be changed to an amount which is sufficient to
amortizeue then unpaid principal balance at the Interest Rate during the then remaining
portion of a‘perind of 26 years commencing with the Amortization Period Commencement
Date. On and afier the Fourth Amortization Date, the payments due during the remainder
of the term of the Wote shall be changed to an amount which is sufficient to amortize the
then unpaid principai balance at the Interest Rate during the then remaining portion of a
period of 23 years coniuencing with the Amortization Period Commencement Date.

Usury Law Compliance. The indebtedness constitutes a loan secured by a mortgage on
real estate under Chapter 815, Act /205, Section 4(1)(1) of Illinois Compiled Statutes,
1993, as the same may subsequently be 2mnended.

Property Management. The managemen. company for the Property shall be
satisfactory to Mortgagee. NPD Management, LLC is approved by Mortgagee. Any
change in the management company for the Property without the prior written consent of
Mortgagee shall constitute a default under this instrurnent.

Deposits. To assure the timely payment of real estate taxes-and special assessments
(including personal property taxes, if appropriate), following (the accurrence of an Event
of Default, Mortgagee shall thenceforth have the option to require *vicrtgagor to deposit
funds with Mortgagee or in an account satisfactory to Mortgagee, inmonthly or other
periodic installments in amounts estimated by Mortgagee from time to time sufficient to
pay real estate taxes and special assessments as they become due. If at any tirze.the funds
so held by Mortgagee shall be insufficient to pay any of said expenses, Mortgazor shall,
upon receipt of notice thereof, immediately deposit such additional funds as may ve
necessary to remove the deficiency. All funds so deposited shall be irevocably
appropriated to Mortgagee to be applied to the payment of such real estate taxes and
special assessments and, at the option of Mortgagee after default, the Indebtedness.
Mortgagee may deduct from any amounts so held, any fees, costs, or expenses incurred in
connection with holding such amounts and/or paying amounts to taxing authorities or
other parties, including, without limitation any fees, costs, or expenses associated with
paying amounts via e-check or electronically.

Assignment. Mortgagee may assign all or any part of the loan evidenced by this instrument
and the Loan Documents to a subsidiary or affiliate of Mortgagee, or to another lender at no
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cost to Lienors. In such event, upon reasonable prior notice to Lienors, said lender shall
have the right to enter the Properties for additional environmental review or testing as such
lender may deem necessary. In addition, Mortgagee may pledge all or any part of the loan
to a third party.

+ w% - Separateness Covenants:-Mortgagor hereby represents; warrants, and covenants; as of
" the date hereof and until such time as the Note is paid in full, that it:

(a) _ shall not (i) liquidate or dissolve (or suffer any liquidation or dissolution),
terminate, or otherwise dispose of, directly, indirectly or by operation of law, all or
substantially 21! of its assets; (i1) reorganize or change its legal structure without
Mortgagee's prior written consent, except as otherwise expressly permitted under the
provision hereot eattled "Prohibition on Transfer/One-Time Transfer"; (iii) change
its name, address, ot the name under which Mortgagor conducts its business without
promptly notifying Maiigagee; (iv) enter into or consummate any merger, consolidation,
sale, transfer, assignment, liguidation, or dissolution involving any or all of the assets of
Mortgagor or any general partncr or managing member of Mortgagor, except as
otherwise expressly permitted undzr the provision hereof entitled "Prohibition on
Transfer/One-Time Transfer"; or (v) 2nter into or consummate any transaction or
acquisition, merger, or consolidation or otherwise acquire by purchase or otherwise all or
any portion of the business or assets of, or any stock or other evidence of beneficial
ownership of, any person or entity;

(b)  as of the date hereof has no secured o1 unsecured debt except for customary
and reasonable short term trade payables or equipmeiii tinancing obtained and repaid in
the ordinary course of Mortgagor's business and taxes and assessments not delinquent,
and shall not incur any secured or unsecured debt except for cusiemary and reasonable
short term trade payables or equipment financing obtained and rexaid in the ordinary
course of Mortgagor's business and taxes and assessments not delingusat,

(¢)  shall not amend, modify, or otherwise change its operating agreewent,
articles of organization, or other formation agreement or document, as appliczoic, or
governing agreement or document, in any material term or manner, or in a manncravhich
adversely affects Mortgagor's existence as a single purpose entity;

(d)  shall allocate fairly and reasonably any rent, overhead, and expenses for
shared office space;

(e)  shall maintain correct and complete financial statements, accounts, books,

and records and other entity documents separate from those of any Affiliate of same or
any other person or entity. '
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(f)  shall observe applicable limited liability company and general partnership
formalities regarding the existence of Mortgagor;

(g)  shall hold title to its assets in its own name and act solely in its own name;

_ (k) .+ shall make investmoents inthe name of Mortgagor directly by Mortgagor or -
on its behalf by brokers engaged and paid by Mortgagor or its agents;

(1)  except as expressly required by Mortgagee in connection with the
Indebtedn=sy and in writing, shall not guarantee or otherwise agree to be liable for
(whether ceuditionally or unconditionally), pledge, or assume or hold itself out or permit
itself to be held sut as having guaranteed, pledged, or assumed any liabilities or
obligations of any pértner (whether limited or general), member, shareholder, or any
Affiliate of Mortgagor, s applicable, or any other party, nor shall it make any loan,
except as expressly periiitted in the Loan Documents;

()  is, and will use couimercially reasonable efforts to remain, solvent;

(k)  shall separately identiry and maintain its assets. Mortgagor's assets shall at
all times be held by or on behalf of Morigagor and if held on behalf of Mortgagor by
another entity, shall at all times be kept ideatifiable (in accordance with customary
usages) as assets owned by Mortgagor. This resiriction requires, among other things, that
(1) Mortgagor's funds shall be deposited or invested.in Mortgagor's name, (ii) Mortgagor's
funds shall not be commingled with the funds of any Affiliate of same or any other
person or entity, (1ii) Mortgagor shall maintain all aceounts.in its own name and with its
own tax identification number, separate from those of any Aftiliate of same or any other
person or entity, and (iv) Mortgagor funds shall be used only /or the business of
Mortgagor;

(I)  shall maintain its assets in such a manner that it is not costly or difficult to
segregate, ascertain, or identify its individual assets from those of any Afiiiiate-of same
or other person or entity;

(m) shall not do any act which would make it impossible to carry on the
ordinary business of Mortgagor;

(n)  shall not invest any of Mortgagor's funds in securities issued by, nor shall
Mortgagor acquire the indebtedness or obligation of, any Affiliate of same;

(0)  shall maintain an arm's length relationship with each of its Affiliates and
may enter into contracts or transact business with its Affiliates only on commercially
reasonable terms that are no less favorable to Mortgagor than is obtainable in the market
from a person or entity that is not an Affiliate of same;
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(p)  shall correct any misunderstanding that is known by Mortgagor regarding
1ts name or separate identity; and

(q)  <hall not institute proceedings to be adjudicated bankrupt or insolvent; or
conscnt torthe institation of bankruptcy- or insolvency procecdings against it; or-filc a-
petition seeking, or consent to, reorganization or relief under any applicable federal or
state law relating to bankruptcy; or consent to the appointment of a receiver, liquidator,
assignee, trustee, sequestrator (or other similar official) of Mortgagor or a substantial part
of Mortgagor's property; or make any assignment for the benefit of creditors; or admit in
writing its iziamility to pay its debts generally as they become due or declare or effectuate
a moratorium-or payments of its obligation; or take any action in furtherance of any such
action.

Business Loan; Loar <ot For Residential or Agricultural Purposes. Mortgagor
stipulates, represents, wartancs; affirms, and agrees that the loan secured hereby
constitutes a “business loan” withii the meaning of Sections 205/4(1) of Chapter 815 of
the [llinois Compiled Statutes, as-amisnded. Mortgagor acknowledges that the Property
does not constitute agricultural real estate or residential real estate as defined in 735 ILCS
5/15-1201 and 735 ILCS 5/15-1219. Mortgagor agrees that it is not a person and thus
cannot reside at the Property.

Notices. Any notices, demands, requests, and censents permitted or required hereunder
or under any other Loan Document shall be in writiig, may be delivered personally, sent
by certified mail with postage prepaid, sent by reputabie courier service with charges
prepaid, or, if the notice is to Mortgagor, by email to Moricagar at
Nathaniel@northpointkc.com. Any notice or demand sent to W ortgagor by certified mail
or reputable courier service shall be addressed to Mortgagor at ¢/ MorthPoint Holdings,
LLC, 4825 NW 41 Street, Suite 500, Riverside, MO, 64150, Attentiorn: Nathaniel
Hagedorn or such other address in the United States of America as Mortgagor shall
designate in a notice to Mortgagee given in the manner described herein, “Anyaotice sent
to Mortgagee by certified mail or reputable courier service shall be addressed s The
Northwestern Mutual Life Insurance Company to the attention of the Real Estaie
Investment Department at 720 East Wisconsin Avenue, Milwaukee, WI, 53202, or at
such other addresses as Mortgagee shall designate in a notice given in the manner
described herein. Any notice given to Mortgagee shall refer to the Loan No. set forth
above. Any notice or demand hereunder shall be deemed given when received, and any
notice sent to Mortgagor via email shall be deemed received at the time sent, as recorded
on the device from which the sender sent the email, if sent on a Business Day prior to
6:00 p.m. Central time, or on the next Business Day, if sent after 6:00 p.m. Central time.
Any notice or demand which is rejected, the acceptance of delivery of which is refused,
or which is incapable of being delivered during normal business hours at the address

27



2105657021 Page: 29 of 34

UNOFFICIAL COPY

specified herein or such other address designated pursuant hereto shall be deemed
recetved as of the date of attempted delivery.

Maodification of Terms. Without affecting the liability of Mortgagor or any other person
(except any person expressly released in writing) for payment of the Indebtedness or for

.. performance of any obligation contained herein and without affecting the rights of -

Mortgagee with respect to any security not expressly released in writing, Mortgagee may, at
any time and from time to time, either before or after the maturity of the Note, without
notice or consent: (i) release any person liable for payment of all or any part of the
Indebtedn<ss or for performance of any obligation; (ii) make any agreement extending the
time or otherwise altering the terms of payment of all or any part of the Indebtedness, or
modifying or waiving any obligation, or subordinating, modifving, or otherwise dealing
with the lien o1 ciizsge hereof; (iii) exercise or refrain from exercising or waive any right
Mortgagee may have, (1v) accept additional security of any kind; (v) release or otherwise
deal with any property. *zdi or personal, securing the Indebtedness, including all or any part
of the Property.

Exercise of Options. Whenever; by-the terms of this instrument, of the Note, or any of the
other Loan Documents, Mortgagee is given any option, such option may be exercised when
the right accrues or at any time thereafte:, and no acceptance by Mortgagee of payment of
Indebtedness in default shal! constitute a wa'ver of any default then existing and continuing
or thereafter occurring.

Nature and Succession of Agreements. Each of the'piovisions, covenants, and
agreements contained herein shall inure to the benefit of,-and be binding on, the heirs,
executors, administrators, successors, grantees, and assigns of 12 parties hereto,
respectively, and the term "Mortgagee” shall include the ownerand holder of the Note.

Legal Enforceability. No provision of this instrument, the Note, or an7 other Loan
Documents shall require the payment of interest or other obligation in excess of the
maximum permitted by law. If any such excess payment is provided for in'aiy'9 oan
Documents or shall be adjudicated to be so provided, the provisions of this paragaph shall
govern and Mortgagor shall not be obligated to pay the amount of such interest or-otqer
obligation to the extent that it is in excess of the amount permitted by law.

Limitation of Liability. Notwithstanding any provision contained herein to the contrary,
the personal liability of Mortgagor shall be limited as provided in the Note.

Miscellaneous. Time is of the essence in each of the Loan Documents. The remedies of
Mortgagee as provided herein or in any other Loan Document or at law or in equity shall be
cumulative and concurrent, and may be pursued singly, successively, or together at the sole
discretion of Mortgagee, and may be exercised as often as occasion therefor shall occur; and
neither the failure to exercise any such right or remedy nor any acceptance by Mortgagee of
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payment of Indebtedness in default shall in any event be construed as a waiver or release of
any right or remedy. Neither this instrument nor any other Loan Document may be
modified or terminated orally but only by agreement or discharge in writing and signed by
Mortgagor and Mortgagee. If any of the provisions of any Loan Document or the
application thereof to any persons or circumstances shall to any extent be invalid or
unciiforccable, the remainder of such Loan Document and each of the other Loan < - ¢ ~
Documents, and the application of such provision or provisions to persons or
circumstances other than those as to whom or which it is held invalid or unenforceable,
shall not be affected thereby, and every provision of each of the Loan Documents shall be
valid and enforceable to the fullest extent permitted by law.

Waiver of Jury Trial. Mortgagor hereby waives any right to trial by jury with respect to
any action or proceeding (a) brought by Mortgagor, Mortgagee, or any other person
relating to (1) the obiigations secured hereby and/or any understandings or prior dealings
between the parties herzio or (ii) the Loan Documents or the Environmental Indemnity
Agreement, or (b) to which Maitgagee 1s a party.

Captions. The captions contained herein are for convenience and reference only and in no
way define, limit, or describe the scope or intent of, or in any way affect this instrument.

Governing Law. This instrument, the interdretation hereof, and the rights, obligations,
duties, and liabilities hereunder shall be goverred and controlled by the laws of the state in
which the Property is located.

[Remainder of page intentionally left blark;
Signature of Borrower on following page.]
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IN WITNESS WHEREOF, this instrument has been executed by the Mortgagor as
of the day and year first above written.

NP AVENUE O BUILDING D, LLC, a Missouri limited
liability company

By: NPD Management, LLC, a Missouri limited liability
company, its Manager

By: 9/

Natléfiel Hagedorn
Its Manager

[Acknowledsement of Borrower on following page.]
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[Acknowledgement of Borrower.]

STATE OF MISSOURI )
)sS.
COUNTY OF PLATTE )

I, LJSa Béﬁ_g ’ 2 , a Notary Public in and for said County and State, do
hereby certify that Nathaniel Hagedom, personally known to me to be the same person
whose name is subscribed to the foregoing instrument 1s the Manager of NPD Management,
LLC, a Missouri limited liability company, the Manager of NP AVENUE O BUILDING
D, LLC, a Missderi limited liability company, the limited liability company named as
Mortgagor therein, and known to me to be such officer, appeared before me this day in -
person and severally azknowledged that he/she signed and delivered the said instrument as
his/her free and voluntziy act, and as the free and voluntary act of said limited liability
company, for the uses and proses therein set forth.

-

Given under my hand andagierial seal this ay of January, 2021.

My commission expires:

Q_’ID'B'a ~rY2,5%0u i (Notary Public

LISA L BEASLEY
Nitary Public - Notary Seal
PlaitzCounty - State of Missouri
Commisciun Number 19497557
My Commisston Expires Sep 10, 2023
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EXHIBIT "A"
(Description of Property)
[To be attached]

INOTE: Legal description must contain the Permanent Tax No. and the common
address of the Property.}

COOK COUNTY
RECORDER OF DEEDS

COOK COUNTY
“CCORDER OF DEEDS

¢ 0K COUNTY
- 7 OF DEEDS

D q")F DEEDS
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LEGAL DESCRIPTION - ILLINOIS

LOTS 1 AND 3 IN NORTHPOINT’S AVENUE O INDUSTRIAL PARK-SUBDIVISION 1, BEING A SUBDIVISION OF
PART OF THE SOUTHEAST QUARTER OF SECTION 19 AND PART OF THE NORTHEAST QUARTER OF
SECTION 30, ALL IN TOWNSHIP 37 NORTH, RANGE 15 EAST OF THE THIRD PRINCIPAL MERIDIAN,
ACCORDING TO THE PLAT THEREOF RECORDED DECEMBER 22, 2020 AQS DOCUMENT 2035716179, IN
COOK COUNTY, ILLINOIS. .

11719-23 Burke Ave., Chicago, IL 60617
Perm Tax M&s.:

26-19-206-042-J00.0; 26-19-400-012-0000; 26-19-400-013-0000; 26-19-400-014-0000; 26-19-400-015-
0000, 26-19-400-31£-P200; 26-30-200-006-0000; 26-30-200-010-0000; 26-30-201-006-0000; 26-30-201-
011-0000



