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it is commercial property.
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First American Title

PREPARER PY AND UPON
RECORDATIGN RETURN TO:

Attention: Bonnie A, /Nedman, Esg.
Cadwalader, Wickershara-<& Taft LLP
200 Liberty Street

New York, New York 10281

ARCP WECMICAGO IL, LLC, as mortgagor
(Borrower)
w
JPMORGAN CHASE BANK, NATIONAT ASSOCIATION, as lender, as mortgagee
(Lender)

and

DBR INVESTMENTS CO. LIMITED, as lendet, s mortgagee
(collectively, Lender)

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

ILLINOIS

Dated: As of July 15, 2021
Address: 1150 N. Halsted Street
Chicago, lllinois 60642
County: Cook
Permanent Index #: 17-05-405-005-0000 Vol. 500
17-05-405-006-0000 Vol. 500
17-05-405-007-0000 Veol. 500

USActive 56333856.5



21217355205 Page: 3 of 37

UNOFFICIAL COPY

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

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING (this “Mortgage”) is made as July 15,
2021, by ARCP WE CHICAGO IL, LLC, a Delaware limited liability company, having its
principal place of business at 2398 East Camelback Road, 4th Floor, Phoenix, Arizona 85016, as
mortgagor (“Borrower”) to JPIMORGAN CHASE BANK, NATIONAL ASSOCIATION, a
banking dssaciation chartered under the laws of the United States of America, having an address
at 383 Madison Avenue, New York, New York 10179, as mortgagee (together with its
successors and/er assigns, “JPM”), and DBR INVESTMENTS CO. LIMITED, a Cayman
Islands corporatior, having an address at 60 Wall Street, 10" Floor, New York, New York 10005
(together with its successors and/or assigns, “DB7, and together with JPM, collectively,
“Lender”).

o ey e —

WHEREAS, this Mcttpage is given to secure a Joan (the “Loan”) in the principal
sum of $650,000,000.00 advanced pursuzntto that certain Loan Agreement, dated as of the date
hereof, among Borrower, the entities lis.ed on Schedule 1 attached hereto (collectively, the
“Other Borrowers”), and Lender (as the séme 'may hereafter be amended, restated, replaced,
supplemented, renewed, extended or otherwise) modified from time to time, the “Loan
Agreement”) and evidenced by the Note (as defincd ii1the Loan Agreement);

WHEREAS, Borrower desires to secure the-payment of the Debt (as defined in
the T.oan Agreement) and the performance of all of its and thg Other Borrowers’ obligations
under the Note, the Loan Agreement and the other Loan Docuinienis (as herein defined); and

WHEREAS, this Mortgage is given pursuant to e J.oan Agreement, and
payment, fulfillment, and performance by Borrower and the Other Borrowers of their obligations
thereunder and under the other Loan Documents are secured hereby, and esci: and every term
and provision of the Loan Agreement and the Note, including the rights, remedics, obligations,
covenants, conditions, agreements, indemnities, representations and warranties of the parties
therein, are heteby incorporated by reference herein as though set forth in full ‘and. shall be
considercd a part of this Mortgage (the Loan Agreement, the Note, this Mortgage, and all other
documents evidencing or seeuring the Debt (including all additional mortgages, deeds of trust,
deeds to scoure debt and assignments of leases and rents) or executed or delivered by Borrower,
the Other Borrowers or Guarantor (as defined in the Loan Agreement) in connection therewith,
are hereinafter referred to collectively as the “Loan Documents”).

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

USActive 56333856.5 -1-
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ARTICLE I- GRANTS OF SECURITY

Section 1.1  Property Morigaged.  Borrower does hereby irrevocably
mortgage, grant, bargain, sell, pledge, assign, warrant, transfer and convey to Lender and its
successors and assigns the following property, rights, intercsts and estates now owned, or
hereafter acquired by Borrower (collectively, the “Property”): '

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

) Additional Land. All additional lands, estates and development rights
hereafler acquired by Borrower for use in connection with the Land or for any other use and the
development of the Land and all additional lands and estates therein which may, from time to
time, by supplemental taortgage or otherwise be expressly made subject to the lien of this
Mortgage (collectively, the*‘Additional Land”™);

(¢)  Improvements. All buildings, foundations, structures, fixtures, additions,
enlargements, extensions, modilicalions, repairs, replacements and improvements now or
hereafter erccted or located on(the Land or the Additional Land (collectively, the
“Improvements”);

(d)  Easements. All casements, rights-of-way or use, rights, strips and gores of
land, streets, ways, alleys, passages, sewer rights, vrater, water courscs, water rights and powers,
air rights and development rights, and all estates( rights, titles, interests, privileges, liberties,
servitudes, tenements, hereditaments and appurtenances of any nature whatsoever, in any way
now or hereafter belonging, relating or pertaining to the Land, the Additional Land and the
Improvements and the reversion and reversions, remainder ard remainders, and all land lying in
the bed of any street, road or avenue, opened or proposed, in frent of or adjoining the I.and or the
Additiona! Land, to the center line thereof and all the estates, rights, titles, interests, dower and
rights of dower, curtesy and rights of curtesy, property, possesiion, claim and demand
whatsoever, both at law and in equity, of Borrower of, in and to the Land 51 the Additional Land
and the [mprovements and every part and parcel thereof, with the appurtenanges thereto;

(¢)  Equipment. All “goods” and “equipment,” as such terms/are defined in
Article 9 of the Uniform Commercial Code (as hercinafter defined), now owned or hereafter
acquired by Borrower, which is used at or in connection with the Improvements or the Land or
the Additional Land or is located thereon or therein (including, but not limited to, all machinery,
equipment, furnishings, and electronic data-processing and other office equipment now owned or
hereafter acquired by Borrower and any and all additions, substitutions and replacements of any
of the foregoing), together with all attachments, components, parts, equipment and accessorics
installed thercon or affixed thereto (collectively, the “Equipment?). Notwithstanding the
foregoing, Equipment shall not include any property belonging to Tenants under Leases except
to the extent that Borrower shall have any right or intcrest therein;

(f)  Fixtures. All Equipment now owned, or the ownership of which is
hereafter acquired, by Borrower which is so related to the Land or the Additional Land and
Improvements forming part of the Property that it is deemed fixtures or real property under the

USActive 56333856.5 -2-
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law of the particular state in which the Equipment is located, including, without limitation, all
building or construction materials intended for construction, reconstruction, alteration or repair
of or installation on the Property, construction equipment, appliances, machinery, plant
equipment, fittings, apparatuses, fixtures and other items now or hereafter attached to, installed
in or used in connection with (temporarily or permanently) any of the Improvements or the Land
or the Additional Land, including, but not limited to, engines, devices for the operation of
pumps, pipes, plumbing, cleaning, call and sprinkler systems, fire extinguishing apparatuses and
equipment, heating, ventilating, laundry, incinerating, electrical, air conditioning and air cooling
equipment and systems, gas and electric machinery, appurtenances and equipment, pollution
control ‘equipment, security systems, disposals, dishwashers, refrigerators and ranges,
recreational equipment and facilities of all kinds, and water, gas, electrical, storm and sanitary
sewer facilities, uiility lines and equipment (whether owned individually or jointly with others,
and, if owned joinily, fo the extent of Borrower’s interest therein) and all other utilities whether
or not situated in casenients, all water tanks, water supply, water power sites, fuel stations, fuel
tanks, fuel supply, and-aii other structures, together with all accessions, appurtenances, additions,
replacements, betterments ang substitutions for any of the foregoing and the proceeds thereof
(collectively, the “Fixtures”). Noiwithstanding the foregoing, “Fixtures” shall not include any
property which Tenants are entitled-fo remove pursuant to Leases except to the extent that
Borrower shall have any right or interestiherein;

{(2)  Personal Property. 'All-furniture, furnishings, objects of art, machinery,
goods, tools, supplics, appliances, general intangibles, contract rights, chattel paper, inventory
accounts (including, without limitation, the Reserve Accounts and any funds in such Reserve
Accounts from time to time), accounts receivable, fiztichises, licenses, certificates and permits,
and all other personal property of any kind or character whatsoever as defined in and subject o
the provisions of the Uniform Commercial Code, other thun Fixtures, which are now or hereafler
owned by Borrower and which are located within or about the Land, the Additional Land and the
Improvements, together with all accessories, replacements and-substitutions thereto or therefor
and the proceeds thereof (collectively, the “Personal Property”), and *ie rigt, title and interest
of Borrower in and to any of the Personal Property which may be subject to any security
interests, as defined in the Uniform Commercial Code, as adopted and =nacted by the state or
states whete any of the Property is located (the “Uniform Commercial Cod ™) superior in lien
to the lien of this Mortgage and all proceeds and products of the above;

(h)  Leases and Rents. All leases, subleases, subsubleases, lettings, jicenses,
concessions or other agreements {(whether written or oral and whether now or hereafter in effect)
pursuant to which any Person is granted a possessory interest in, or providing for the use,
enjoyment or occupancy of the Land, the Additional Land and the Improvements, and every
modification, amendment or other agreement relating to such leases, subleases, subsubleases, or
ather agreements entered into in connection with such leases, subleases, subsubleases, or other
agreements and every guarantec of the performance and observance of the covenants, conditions
and agreements to be performed and observed by the other party thereto, hetetofore or hereafter
entered into, and all extensions, amendments and modifications thereto, whether before or after
the filing by or against Borrower of any petition for relief under the Bankruptcy Code
(collectively, the “Leases™) and all right, title and interest of Borrower, its successors and assigns
therein and thereunder, including, without limitation, Jease guaranties, cash, letters of credit, or
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securities deposited thereunder to secure the performance by the lessees of their obligations
thereunder and all rents, additional rents, rent equivalents, moneys payable as damages or in liew
of rent of rent equivalents, early termination fees and payments and other termination fees and
payments, royalties (including, without limitation, all oil and gas or other mineral royalties and
bonuses), income, receivables, receipts, rcvenues, deposits (including, without limitation,
security, utility and othet deposits), accounts, cash, issues, profits, charges for services rendered,
and other consideration of whatever form or nature received by or paid to or for the account of or
benefit of Borrower or its agents or employees from any and all sources arising from or
attributablz o the Property, including, all receivables, customer obligations, installment payment
obligations ‘and other obligations now existing or hereafter arising or created out of the sale,
lease, sublease,) license, concession or other grant of the right of the use, enjoyment and
oceupancy of piorarty or rendering of services by Borrower or Manager and proceeds, if any,
from business intesrizption or other loss of income insurance whether paid or accruing before or
after the filing by or against Borrower of any petition for relief under the Bankruptcy Code, and
all of Borrower’s clairis and rights to the payment of damages arising from the rejection by a
lessee of any Lease under the3znkruptey Code (collectively, the “Rents™) and all proceeds from
the sale or other disposition of t'« Leases and the right to receive and apply the Rents to the
payment of the Debt;

(1) Condemnation Awirds. All awards or payments, including interest
thereon, which may herctofore and hereafler be-made with respect to the Property, whether from
the exercise of the right of eminent domain (including, but not limited to, any transfer made in
liew of or in anticipation of the exercise of the right), or for a change of grade, or for any other
injury to or decrease in the value of the Property;

§)] Insurance Proceeds. All proceeds’in respect of the Property under any
insurance policies covering the Property, including, without lim.tation, the right to receive and
apply the proceeds of any insurance, judgments, or settlements =de in lieu thereof, for damage
to the Property, subject to the terms of the Loan Agreement;

(k)  Tax Certiorari. All refunds, rebates or credits in connection with
reduction in real estate taxes and assessments charged against the Property as a result of tax
certiorari or any applications or proceedings for reduction;

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

(m)  Rights. The right, in the name and on behalf of Borrower, to appear in and
defend any action or proceeding brought with respect to the Property and to commence any
action or proceeding to protect the interest of Lender in the Property, in each case, subject to the
terms of the Loan Agrecment;

(n)  Agreements.  All agreements, contracts, certificates, instruments,
franchiscs, permits, licenses, plans, specifications and other documents, now or hereafter entered
into, and all rights therein and thereto, respecting or pertaining to the use, occupation,
construction, management or operation of the Land and any part thercof, the Additional Land
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and any part thereof, and any [mprovements or respecting or pertaining to any business or
activity conducted on the Land and any part thereof, the Additional Land and any part thereof,
and all right, title and intcrest of Borrower therein and thereunder, including, without limitation,
the right, upon the happening of any default hereunder, to receive and collect any sums payable
to Borrower thereunder;

(0) Trademarks. All tradenames, trademarks, servicemarks, logos, copyrights,
goodwill, books and records and all other general intangibles relating to or used in connection
with the oparation of the Property;

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

(q)  Interest Rete Frotection Agreement. The ‘Interest Rate Cap Agreement,
including, but not limited to, all “accounts”, “chattel paper”, “general intangibles” and
“investment property” (as such terms areJsfined in the Uniform Commercial Code as from time
to time in effect) constituting or relating to the foregoing; and all products and proceeds of any of
the foregoing; -

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

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

3] Proceeds. All proceeds of any of the foregoirg, including, without
limitation, proceeds of insurance and condemnation awards, whether casn, liguidation or other
claims or otherwise; and

(u)  Other Rights. Any and all other rights of Borrower in and to/the items set
forth in Subsections {a) through (t) above.

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

USActive 56333856.5 -5-
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Section 1.2 Assisnment of Rents.  Borrower hercby absolutely and
unconditionally assigns to Lender all of Borrowet’s right, title and interest in and to all current
and future Leascs and Rents; it being intended by Borrower that this assighment constitutes a
present, absolute assignment and not an assignment for additional security only. Nevertheless,
subject to the terms of the Cash Management Agreement and Section 7.1(h} of this Mortgage,
Pender grants to Borrower a revocable license to collect, receive, use and enjoy the Rents and
Borrower shall hold the Rents, or a portion thereof sufficient to discharge all current sums due on
the Debt, for use in the payment of such sums.

Section 1.3 Security_Agreement. This Mortgage is both a real property
mortgage andd {‘security agreement”, a “financing statement” and a “fixture filing”, each within
the meaning o1 (¢ Uniform Commercial Code. The Property includes both real and personal
property and all otier rights and interests, whether tangible or intangible in nature, of Borrower
in the Property. By exztuting and delivering this Mortgage, Borrower hereby grants to Lender,
as security for the Ohligations (hercinafter defined), a security interest in the Fixtures, the
Equipment and the Personai Property and other property constituting the Property, whether now
owned or hereafter acquired,to the full extent that the Fixtures, the Equipment, the Personal
Property and such other property mav be subject to the Uniform Commercial Code (said portion
of the Property so subject to the Uniform Commercial Code being called the “Collateral”). If an
Event of Default shall occur and be ‘coniinuing, Lender, in addition to any other rights and
remedies which it may have, shall have and may exercise immediately and without demand, any
and all rights and remedics granted to a secured party upon default under the Uniform
Commercial Code, including, without limiting the generality of the foregoing, the right to take
possession of the Collateral or any part thereof, and te-take such other measures as Lender may
deem necessary for the care, protection and preservauion of the Collateral. Upon request or
demand of Lender after the occurtence and during the“continuance of an Event of Default,
Borrower shall, at its expense, assemble the Collateral anc make it available to Lender at a
convenient place (at the Land if tangible property) reasonably aeceptable to Lender, Borrower
shall pay to Lender on demand any and all expenses, including ressonable legal cxpenses and
attorncys’ fees, incurred or paid by Lender in protecting its interes, in.the Collateral and in
enforcing its rights hereunder with respect to the Collateral after the ocenrrence and during the
continuance of an Event of Default. Any notice of sale, disposition or othe’ infended action by
Lender with respect to the Collateral sent to Borrower in accordance with the niovisions hercof
al least ten (10) Business Days prior fo such action, shall, except as othetwis¢ provided by
applicable law, constitute reasonable notice to Borrower. The proceeds of any disposiiicn of the
Collateral, or any part thereof, may, except as otherwise requircd by applicable law, be applied
by Lender to the payment of the Debt in such priority and proportions as Lender in its discretion
shall deem proper. Borrowet’s (debtor’s) principal place of business is as set forth on page one
hereof and the address of Lender (sccured patty) is as set forth on page one hereof.

Section 1.4 Fixture Filing. Certain of the Property is or will become
“fixtures” (as that term is defined in the Uniform Commercial Code) on the Land and/or
Additional Land, and this Mortgage, upon being filed for record in the real estate records of the
city or county wherein such fixtures are situated, shall opetate also as a financing statement filed
as a fixture filing in accordance with the applicable provisions of said Uniform Commercial
Code upon such of the Property that is or may become fixtures.

USActive 56333856.5 -6-
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Scction 1.5 Pledges of Monies Held. Borrower hereby pledges to Lender any
and all monies now or hereafter held by Lender or on behalf of Lender, including, without
limitation, any sums deposited in the Lockbox Account, the Cash Management Account, the
Reserve Funds and Net Proceeds, as additional security for the Obligations until expended or
applicd as provided in this Mortgage or the Loan Agreement.

Section 1.6 Borrower authotizes Lender and its counsel to file UCC financing
statements in form and substance satisfactory to Lender, describing the collateral as all assets of
Borrower, 4!l Property of Bortower or using words with similar effect.

CONDITIONS TO GRANT

TG 7AVE AND TO HOLD the above granted and described Property unto and to
the use and benefit of Lender and its successors and assigns, forever;

PROVIDED HOWEVER, these presents are upon the express condition that, if
Borrower and the Other Bortorwers shall well and truly pay to Lender the Debt at the time and in
the manner provided in the Not:, the Loan Agreement and this Mortgage and Borrower shall
satisfy the obligations set forth in Sertion 2.5 of the Loan Agreement, these presents and the
- estate hereby granted shall cease, letinitate and be void; provided, however, that Borrowet’s
obligation to indemnify and hold harmless Lender pursuant to the provisions hereof shall survive
any such payment or release.

ARTICLE I - DEBT AND OBLIGATIONS SECURED

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

Section 2.2 Other Obligations. This Mortgags aad. the grants, asgignments
and transfers made in Article | are also given for the purpose of securing the following (the
“Other Obligations”). '

(a)  the performance of all other obligations of Borrower contaiiied herein;

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

(¢)  the performance of cach obligation of Borrower and the Other Borrowers
contained in any renewal, extension, amendment, modification, consolidation, change of, or
substitution or replacement for, all or any part of the Note, the Loan Agreement or any other
Loan Documents.

Section 2.3 Debt and_Other Obligations. Borrower’s and the Other
Borrowers’ obligations for the payment of the Debt and the performance of the Other
Obligations shall be referred to collectively herein as the “Obligations.”

USActive 56333856.5 -7-
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Section 2.4  Variable Interest Rate. The Loan secured by this Mortgage is a
variable intcrest rate loan, as more particularly set forth in the Loan Agreement.

ARTICLE III - BORROWER COVENANTS
Borrower covenants and agrees that:

Section 3.1  Payment of Debt. Borrower and the Other Borrowers will pay the
Debt at the'time and in the manner provided in the Toan Agreement, the Note and this Mortgage.

Snction 3.2 Incorporation by Reference. All the covenants, conditions and
agresments contaired in (a) the Loan Agreement, (b) the Note and (c) all and any of the other
Loan Documents, ate hereby made a part of this Mortgage to the same cxtent and with the same
force as if fully set forth perein. '

Section 3.3 ( Jpsurance. Borrower shall obtain and maintain, ot cause 10 be
maintained, in full force and effeet at all times insurance with respect to Borrower and the
Property as required pursuant to tae Loan Agreement.

Secfion 3.4  Maintenarcs of Property. Borrower shall cause the Property to
be maintained in a good and safe condition.and repair (normal wear and tear and Casualty
excepted). The Improvements, the Fixturcs, the Equipment and the Personal Property shall not
be removed, demolished or materially altered (ccept for normal replacement of the Fixtures, the
Equipment ot the Personal Property, tenant finith-and refurbishment of the Improvements)
without the consent of Lender, or as otherwise perzificd pursuant to the Loan Agreement.
Subject to the terms of the Loan Agreement, Borrower shali promptly repair, replace or rebuild
any part of the Property which may be destroyed by any Cas ualty or become damaged, worn ot
dilapidated or which may be affected by any Condemnation, and <hall complete and pay for any
structure at any time in the process of construction or repair on the L.d and Additional Land.

Section 3.5 Waste. Borrower shall not commit or suffer any waste of the
Property or make any change in the use of the Property which will in any)\way materially
increase the risk of fire or other hazard arising out of the operation of the Prupecy; or take any
action that could reasonably be expected to invalidate or allow the cancellation of.any Policy, or
do or permit to be done thereon anything that could reasonably be expected to materinily impair
the value of the Property or the security of this Mortgage. Borrower will not, without the prior
written consent of Lender, permit any drilling or exploration for or extraction, removal, or
production of any minerals from the surface or the subsurface of the Land and Additional Land,
regardless of the depth thereof or the method of mining or extraction thercof.

Section 3.6 Payment for Labor and Materials. Subject to Borrower’s
contest rights pursuant to Section 5.2.2 of the Loan Agreement, Borrowet will promptly pay
when due all bills and costs for labor, materials, and specifically fabricated materials (“Labor
and Material Costs™) incurred in connection with the Property and never permit to exist beyond
the due date thereof in respect of the Property or any part thereof any lien or security interest,
even though inferior to the lens and the security interests hereof, and in any event never permit
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to be created or exist in respect of the Property or any part thereof any other or additional lien or
secutity interest other than the liens or security interests hereof except for the Permitted
Encumbrances.

Section 3.7  Performance of Other Agreements. Borrower shall observe and
perform each and every tetm, covenant and provision to be observed or performed by Borrower
pursuant to the Loan Agreement, any other Loan Documents and any other agreement or
recorded instrument affecting or pertaining to the Property and any amendments, modifications
ot changes-thereto.

Section 3.8 Change of Name, Identity or Structure. Borrower shall not
change Borrowe: s name, identity (including its trade name or names) or, if not an individual,
Borrower’s corpordse, partnership or other structure without first (a) notifying Lender of such
change in writing at least thirty (30) days prior to the effective date of such change and (b} taking
all action reasonably requifed by Lender for the purpose of perfecting or protecting the lien and
security interest of Lender granted herein. Borrower shail execute and deliver to Lender, priot to
or contemporaneously with the effactive date of any such change, any financing statement or
financing statement change reascnably required by Lender to establish or maintain the validity,
perfection and priority of the securicy. interest granted hercin. At the request of Lender,
Borrower shall execute a certificate ifi-forin reasonably satisfactory to Lender listing the trade
names under which Borrower intends to operate the Property, and representing and warranting
that Borrower does business under no other trade name with respect to the Property.

Section 3.9  Title. Borrower hal 50nd, marketable and insurable fee simple
title to the real propetty comprising part of the Prope:ty and good title to the balance of such
Property, frec and clear of all Liens (as defined in the Leai Agreement) whatsoever except the
Permitted Encumbrances (as defined in the Loan Agreement’, such other Liens as are permitted
pursuant to the Loan Documents and the Licns created by the T.02n Documents. The Permitted
Encumbrances in the aggregate do not materially and adversely arfect the value, operation or use
of the Property (as currently used) or Borrower’s ability to repay the Loan: This Mortgage, when
properly recorded in the appropriate records, together with any Uniforin Commercial Code
financing statements required to be filed in connection therewith, will create (a)a valid,
perfected first priority lien on the Property, subject only to Permitted Encuinbizaces and the
Liens created by the Loan Documents and (b) perfected security interests in and to,/and perfected
collateral assignments of, all personalty (including the Leascs), all in accordance withihe terms
thereof, in each case subject only to any applicable Permitted Encumbrances, such other Liens as
are permitted pursuant to the Loan Documents and the Liens created by the Loan Documents.
Except as disclosed to Lender in the Loan Agreement, there arc no claims for payment for work,
labor or materials affecting the Property which are past duc and are or may become a lien prior
to, or of equal priority with, the Liens created by the Loan Documents unless such claims for
payments are being contested in accordance with the terms and conditions of this Mortgage.

Section 3.10 Letter of Credit Rights. After the occurrence and during the
continuance of any Event of Default, if Borrower is at any time a beneficiary under a letter of
credit relating to the properties, rights, titles and interests referenced in Section 1.1 of this
Mortgage now or hercafter issued in favor of Borrower, Borrower shall promptly notify Lender
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thereof and, at the request and option of Lender, Borrower shall, pursuant to an agreement in
form and substance satisfactory to Lender, either (i) arrange for the issuer and any confirmer of
such letter of credit to consent to an assignment to Lender of the proceeds of any drawing under
the letter of credit or (ii) arrange for Lendet to become the transferee beneficiary of the letter of
credit, with Lender agreeing, in cach case that the proceeds of any drawing under the letter of
credit arc to be applied as provided in Section 7.2 of this Mortgage.

Section 3.11 Continuing Priority. Borrower will (a) execute and file (at the
Borrower’s =xpense) such financing statements, use commercially reasonable efforts to obtain
such acknowl=dgements or consents, notify such obligors or providers of services and materials
and do all sheil vther acts and things as the Lender may from time to time reasonably request to
cstablish and m=iniain a valid and perfected lien on and security interest in the Collateral and (b)
keep all tangible Collateral on the Real Property except as otherwise permitted pursuant to this
Mortgage or to the Loan Agreement or as the Lender may otherwise consent in writing,

ARTICLE 1V - OBLIGATIONS AND RELIANCES

Section 4.1  Relationship of Borrower and Lender. The relationship between
Borrower and Lender is solely that ¢ debtor and creditor, and Lender has no fiduciary or other
special relationship with Botrower, and ng-term or condition of any of the [.oan Agreement, the
Note, this Morlgage and the other Loan Documents shall be construed so as to deem the
relationship between Borrower and Lender to e sther than that of debtor and creditor. Nothing
herein is intended to create a joint venture, pariistship, tenancy-in-common, or joint tenancy
relationship between Borrower and Lender nor to grast l.ender any interest in the Property other
than that of mortgagee, bencficiary or lender.

Section 42 No Reliance on_Lender. ' The- general partners, officers,
sharcholders, members, principals and/or other (if Borrower is‘a) trust) beneficial owners of
Borrower, as applicable, are cxpetienced in the ownership and operation of properties similar to
the Property, and Borrower and Lender are relying solely upon such expertise and business plan
in connection with the ownership and operation of the Property. Bortewer-is not relying on
Lender’s experise, business acumen or advice in connection with the Property.

Section 4.3 No Lender Obligations. (a) Notwithstanding the provisions of
Subsections 1.1(h) and (n) or Section 1.2, Lender is not undertaking the performance a7 (i) any
obligations under the Leases; or (if) any obligations with respect to such agreements, contracts,
certificates, instruments, franchiscs, permits, trademarks, licenses and other documents.

(b) By accepting or approving anything required to be observed, performed or
fulfilled or to be given to Lender pursuant to this Mortgage, the Loan Agreement, the Note or the
other Loan Documents, including, without limitation, any officer’s certificate, balance sheet,
staternent of profit and loss or other financial statement, survey, appraisal, or insurance policy,
Lender shall not be deemed to have warranted, consented to, or affirmed the sufficiency, the
legality or effectiveness of same, and such acceptance or approval thereof shall not constitute
any warranty or affirmation with respect thereto by Lender.
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Section 4.4 Reliance.  Borrower recognizes and acknowledges that in
accepting the Loan Agreement, the Note, this Morigage and the other Loan Documents, Lender
is expressly and primarily relying on the truth and accuracy of the warranties and representations
set forth in Section 4.1 of the Loan Agreement without any obligation to investigate the Property
and notwithstanding any investigation of the Property by Lender; that such reliance existed on
the part of Lender prior to the date hereof, that the warranities and representations are a matetial
inducement to Lender in making the Loan; and that Lender would not be willing to make the
Loan and accept this Mortgage in the absence of the warranties and representations as set forth in
Section 4,1 ef the Loan Agreement.

ARTICLE V - FURTHER ASSURANCES

SeciiopS.1  Recording of Mortgage, Ete. Borrower forthwith upon the
execution and delivery Of this Mortgage and thereafter, from time to time, will cause this
Mortgage and any of thie other Loan Documents creating a lien or securily interest or evidencing
the lien hereof upon the Property and each instrument of further assurance to be filed, registered
or recorded in such manner and ir’sush places as may be required by any present or future law in
order to publish notice of and fully-to-protect and perfect the lien or security interest hereof upon,
and the interest of Lender in, the Property. Borrower will pay all taxes, filing, registration or
recording fees, and all expenses incident/io-the preparation, execution, acknowledgment and/or
recording of the Note, this Mortgage, the othei, Loan Documents, any note, deed of trust or
mortgage supplemental hereto, any security uistyment with respect to the Property and any
instrument of further assurance, and any modificatinn ot amendment of the foregoing documents,
and all federal, state, county and municipal taxes, duies, imposts, assessments and charges
arising out of or in connection with the execution and<drlivery of this Mortgage, any deed of
trust or mortgage supplemental hereto, any security instrumeriwith respect to the Propetty or
any instrument of further assurance, and any modificatior..or amendment of the foregoing
documents, cxcept where prohibited by law so to do and Borrower shall hold harmless and
indemnify Lender against any liability incurred by reason of the imriosition of any tax on the
issuance, making, filing, registration or recording of this Mortgage.

Section 5.2 Further Acts, Ete. Borrower will, at reasonable cost to Borrower,
and without expense to Lender, do, execute, acknowledge and deliver all and every.such further
acts, deeds, conveyances, deeds of trust, mortgages, assignments, notices of @siignments,
transfers and assurances as Lender shall, from time to time, rcasonably require, fortie better
assuring, conveying, assigning, transferring, and confirming unto Lender the property and rights
hereby mortgaged, deeded, granted, bargained, sold, conveyed, confirmed, pledged, assigned,
warranted and transferred ot intended now or hereafter so to be, or which Borrower may be or
may hereafter become bound to convey or assign to Lender, or for carrying out the intention or
facilitating the performance of the terms of this Mortgage or for filing, registering or recording
this Mortgage, or for complying with all Legal Requirements. Borrower, within five (5)
Business Days following written demand therefor, will execute and deliver, and in the event it
shall fail to so execute and deliver, hereby authorizes Lender to execute in the name of Borrower
or without the signature of Borrower to the extent Lender may lawfully do so, one or more
financing statements (including, without limitation, initial financing statements and amendments
thereto and continuation statements) with or without the signature of Borrower as authorized by
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applicable law, to evidence more cffectively the security interest of Lender in the Property. Such
financing statements may describe as the collateral covered thereby “all assets of the debtor,
whether now owned or hereafter acquired” or words to that effect. Borrower grants to Lender an
irrevocable power of attorney coupled with an interest for the purpose of exercising and
perfecting any and all rights and remedies available to Lender at law and in equity, including
without limitation, such rights and remedies available to Lender pursuant to this Section 3.2. To
the extent not prohibited by applicable law, Borrower hereby ratifies all acts Lender has Tawfully
done in the past or shall lawfully do or cause to be done in the future by virtue of such power of
attorney.

Saction 5.3  Changes in Tax, Debt, Credit and Documentary Stamp Laws.
(a) If any law is émcted or adopted or amended after the date of this Mortgage which deducts the
Debt from the valic of the Property for the purpose of taxation or which imposes a tax, either
directly or indirectly; o the Debt or Lender’s intcrest in the Property, Borrowet will pay the tax,
with interest and penaltics thereon, if any. 1f Lender is advised by counsel chosen by it that the
payment of tax by Borrowe! weuld be unlawtul or taxable to Lender or unenforceable or provide
the basis for a defense of usury then Lender shall have the option by written notice of not less
than one hundred twenty (120) duys to declare the Debt immediately due and payable.

(b)  Borrower will not-claim or demand or be entitled to any credit or credits
on account of the Debt for any part of the Tagas or Other Charges assessed against the Property,
or any part thereof, and no deduction shall otherwise be made or claimed from the assessed value
of the Property, or any part thercof, for real estaie tax purposes by reason of this Mortgage or the
Debt. If such claim, credit or deduction shall be required by law, Lender shall have the option,
by written notice of not less than one hundred twooty (120) days, to declare the Debt
immediately due and payable.

(¢) If at any time the United States of Amzrica, any State thereof or any
subdivision of any such State shall require rcvenue or other stamgs (o he affixed to the Note, this
Mortgage, or any of the other Loan Documents or impose any other’1ax or charge on the same,
Borrower will pay for the same, with intercst and penalties thereon, if any.

Section 5.4  Severing of Mortgage. The provisions of Sectri 8.2(c) of the
Loan Agreement arc hereby incorporated by reference herein.

Section 5.5 Replacement Documents. Upon receipt of an affioevit of an
officer of Lender as to the loss, theft, destruction or mutilation of the Note or any other Loan
Document which is not of public record (which affidavit shall represent that such document has
been lost, stolen, destroyed or mutilated), and, in the case of any such mutilation, upon surrender
and cancellation of such Note or other Loan Documents, Borrower will issue, in lieu thereof, a
replacement Note or other Loan Documents, dated the date of such lost, stolen, destroyed ot
mutilated Note or other Loan Documents in the same principal amount thercof and otherwise of
like tenor.
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ARTICLE VI - DUE ON SALE/ENCUMBRANCE

Section 6.1 Lender Reliance. Borrower acknowledges that Lender has
examined and relied on the experience of Borrower and its general partners, members, principals
and (if Borrower is a trust) beneficial owners in owning and operating properties such as the
Property in agreeing to make the Loan, and will continue to rely on Borrower’s ownership of the
Property as a means of maintaining the value of the Property as security for repayment of the
Debt and the performance of the Other Obligations. Borrower acknowledges that Lender has a
valid interzel in maintaining the value of the Property so as to ensure that, should Borrower
and/or the Gther Borrowers default in the repayment of the Debt or the performance of the Other
Obligations bzyond applicable notice and cure periods, Lender can recover the Debt by a sale of
the Property.

Section £2  No Sale/Encumbrance. Neither Borrower nor any Restricted
Party shall Transfer the Property or any part thereof or any interest therein or permit or suffer the
Property or any part thereal or.any interest therein to be Transferred other than as expressly
permitted pursuant to the terms of the Loan Agreement.

ARTICLE VII - RIGH TS AND REMEDIES UPON DEFAULT

Scction 7.1  Remedies. Upzirthe occurrence and during the continuance of
any Event of Default, Borrower agrees that [ender may take such action, without notice ot
demand, as it deems advisable to protect and enferceits rights against Borrower and in and to the
Property, including, but not limited to, the following actions, each of which may be pursued
concurrently or otherwise, at such time and in such ofdér as Lender may determine, in its sole
discretion, without impairing or otherwise affecting the otier rights and remedies of Lender:

(a)  declare the entire unpaid Debt to be immediaiely due and payable;

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

(¢)  with or without entry, to the extent permitted and pursusay, to the
procedures provided by applicable law, institute proceedings for the partial foreclosure of this
Mortgage for the portion of the Debt then due and payable, subject to the continuing lien and
security interest of this Mortgage for the balance of the Debt not then due, unimpaired and
without loss of priority;

(d)  to the extent permitted by applicable faw, sell for cash ot upon credit the
Property or any part thereof and all estate, claim, demand, right, title and interest of Borrower
therein and rights of redemption thereof, pursuant to power of sale or otherwise, at one or more
sales, as an entirety or in parcels, at such time and place, upon such terms and after such notice
thereof as may be required or permitted by law and in the event of a sale, by foreclosure or
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otherwise, of less than all of the Property, this Mortgage shall continue as a lien on the remaining
portion of the Property;

(¢) institutc an action, suit or procceding in equity for the specific
performance of any covenant, condition or agreement contained herein, in the Note, the Loan
Agreement or in the other Loan Documents;

{f) recover judgment on the Note either before, during or after any
proceedings for the enforcement of this Mortgage or the other Loan Documents;

tg)  apply for the appointment of a receiver, trustee, liquidator or conservator
of the Property, without notice and without regard for the adequacy of the secutity for the Debt
and without regard ior the solvency of Borrower, any guarantor or any indemnitor with respect to
the Loan or of any Pérsan liable for the payment of the Debt, to which appointment Borrower
does hereby consent and such receiver or other official shall have all rights and powers permitted
by applicable law and such/other rights and powers as the court making such appointment may
confer, but the appointment of such receiver or other official shall not impair or in any mannet
prejudice the rights of Lender to reccive the Rent with respect to any of the Property pursuant to
this Morlgage;

(h)  the license granicd to Borrower under Section 1.2 hereof  shall
automatically be revoked and l.ender may en‘er into or upon the Property, either personally or by
its agents, nominees or attomeys and dispossess Berrower and its agents and servants therefrom,
without liability for trespass, damages or otherwise”and exclude Borrower and its agents or
servants wholly therefrom, and take possession of ali hooks, records and accounts relating
thereto and Borrower agrees to surrender possession of the-Property and of such books, records
and accounts to Lender upon demand, and thercupon Lender may (i) use, operate, manage,
control, insure, maintain, repair, restore and otherwise deaiyith all and every part of the
Property and conduct the business thereat; (i} complete any consumiction on the Property in such
manner and form as Lendet deems advisable; (iii) make alteratious; additions, renewals,
replacements and improvements to or on the Property; (iv) exercise all 1ights and powers of
Borrower with respect to the Property, whether in the name of Borrower or otherwise, including,
without limitation, the right to make, cancel, enforce or modily Leases, obtain-ana evict Tenants,
and demand, sue for, collect and receive all Rents of the Property and eveiv nart thereof;
(v) require Borrower to pay monthly in advance to Lender, or any receiver appoinisdio collect
the Rents, the fair and reasonable rental value for the use and occupation of such part of the
Property as may be occupied by Borrower; (vi) require Borrower (o vacate and surrender
possession of the Property to Lender or to such receiver and, in default thereof, Borrower may be
evicted by summary proceedings or otherwise; and (vii) apply the receipts from the Property to
the payment of the Debt, in such order, priority and proportions as Lender shall deem appropriate
in its sole discretion after deducting therefrom all expenses (including reasonable attorneys’ fees)
incurred in conrection with the aforesaid operations and al! amounts necessary to pay the Taxes,
Other Charges, insurance and other expenses in connection with the Property, as well as just and
reasonable compensation for the services of Lender, its counsel, agents and employees;
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(i) exercise any and all rights and remedies granted to a secured party upon
default under the Uniform Commercial Code, including, without limiting the generality of the
foregoing: (i) the right to take possession of the Fixtures, the Equipment, the Personal Property
or any part thereof, and to take such other measures as Lender may deem necessary for the care,
protection and preservation of the Fixtures, the Equipment, the Personal Property, and
(ii) request Borrower at its expense to assemble the Fixtures, the Iquipment, the Personal
Property and make it available to Lender at a convenient place acceptable to Lender. Any notice
of sale, disposition or other intended action by Lender with respect to the Fixtures, the
Equipment; the Personal Property sent to Borrower in accordance with the provisions hercof at
least five (5) Rusiness Days prior to such action, shall constitute commercially reasonable notice
te Borrower;

() ) apply any sums then deposited or held in escrow or otherwise by or on
behalf of Lender in aczerdance with the terms of the Loan Agreement, this Mortgage or any
other Loan Documents £ the payment of the following items in any order in its sole discretion:
(i) Taxes and Other Charges, /i) Insurance Premiums; (iii) interest on the unpaid principal
balance of the Note; {iv) amortizasion of the unpaid principal balance of the Note; and (v) all
other sums payable pursuant to the Note, the Loan Agreement, this Mortgage and the other Loan
Documents, including without limitation-advances made by Lender pursuant to the terms of this
Mortgage;

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

() apply the undisbursed balarles’ of any Net Proceeds Deficiency deposit,
together with interest thereon, to the payment of the Dsbtin such order, priority and proportions
as Lender shall deem fo be appropriate in its discretion.

Tn the event of a sale, by foreclosure, power of sale or othcrwise, f less than afl of the Property,
this Mortgage shall continue as a lien and security interest on-ths remaining portion of the
Property unimpaired and without loss of priority.

Section 7.2 Application_of Proceeds. Upon the occurrency, and during the
continuance of an Event of Default, the purchase money, proceeds and avails-sLzny disposition
of the Property, and or any part thereof, or any other sums collected by Lender-prirsuant to the
Note, this Mortgage or the other Loan Documents, may be applied by Lender to the payment of
the Debt in such priority and proportions as Lender in its discretion shall deem proper.

Section 7.3  Right to Cure Defaults. Upon the occurrence and during the
continuance of any Event of Default, Lender may, but without any obligation to do so and
without notice to or demand on Borrower and without releasing Borrower from any obligation
hereunder, make any payment or do any act required of Borrower hercunder in such manner and
to such extent as Lender may deem necessary to protect the security hereof, Lender is authorized
to enter upon the Properly for such purposes, or appear in, defend, or bring any action or
proceeding to protect its interest in the Property or to foreclose this Mortgage or collect the Debt,
and Lender’s out-of-pocket cost and expense thereof (including reasonable attorneys’ fees to the
extent permitted by law), with interest as provided in this Section 7.3, shall constitute a portion
of the Debt and shall be duc and payable to Lender upon demand. All such out-of-pocket costs
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and expenses actually incurred by Lender in remedying such Event of Default or in appearing in,
defending, or bringing any such action or proceeding shall bear interest at the Default Rate, for
the period beginning on the first day afler notice from Lender that such cost or expensc was
incurred to the date of payment to Lender. All such costs and expenses incurred by Lender
together with interest thereon calculated at the Default Rate shall be deemed to constitute a
portion of the Debt and be secured by this Mortgage and the other Loan Documents and shall be
immediately due and payable upon demand by Lender therefor.

Section 7.4  Actions_and Proccedings. Subject to. the terms of the Loan
Agreemént; i ender has the right to appear in and defend any action or proceeding brought with
respect to the Froperty and to bring any action or proceeding, in the name and on behalf of
Borrower, whick Lznder, in its discretion, decides should be brought to protect its interest in the
Property.

Scetion 75~ Recovery of Sums Required To Be Paid. Lender shall have the
right from time to time to tike astion to recover any sum or sums which constitute a part of the
Debt as the same become due; without regard to whether or not the balance of the Debt shall be
due, and without prejudice to the rignt of Lender thercafter to bring an action of foreclosure, or
any other action, for an Event of Delanit by Borrower existing at the time such earlicr action was
commenced.

Section 7.6  Examination ¢f Books and Records. Subject to the applicable
provisions of the Loan Agreement, at reasonable fumes and upon reasonable notice, Lender, its
agents, accountants and attorneys shall have the right to examine the records, books,
management and other papers of Borrower which refiect upon its financial condition, at the
Property or at any office regularly maintained by Botterver where the books and records are
located. Lender and its agents shall have the right to make! copies and extracts from the
foregoing records and other papers. In addition, at reasonable times and upon reasonable notice,
Lender, its agents, accountants and attorneys shall have the right w pxamine and audit the books
and records of Borrower pertaining to the income, expenses and operatior of the Property during
reasonable business hours at any office of Borrower where the books ana records are located.
This Section 7.6 shall apply throughout the term of the Note and without rigatd to whether an
Event of Default has oceurred or is continuing.

Section 7.7  Other Rights, Etc. (2) The failure of Lender to insist xvon strict
performance of any term hereof shall not be deemed to be a waiver of any term of this Mortgage.
Borrower shall not be relieved of Borrower’s obligations hereunder by reason of (i) the failure of
Lender to comply with any request of Borrower or any guarantor or any indemnitor with respect
{o the Loan to take any action to foreclose this Mortgage or otherwise enforce any of the
provisions heteof or of the Note or the other Loan Documents, (i) other than as expressly
provided for in this Mortgage or in the Loan Agreement, the release, regardless of consideration,
of the whole or any part of the Property, or of any Person liable for the Debt or any portion
thereof, or (iii) any agreement or stipulation by Lender extending the time of payment or
otherwise modifying or supplementing the terms of the Note, this Mortgage or the other Loan
Documents.
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(b) It is agreed that the risk of loss or damage to the Property is on Borrower,
and Lender shall have no liability whatsoever for decline in value of the Property, for failure to
maintain the Policies, or for failure to determine whether insurance in force is adequate as to the
amount of risks insured. Possession by Lender shall not be deemed an election of judicial relief
if any such possession is requested or obtained with respect Lo any Property or collateral not in
Lendet’s possession.

(¢)  Upon the occurrence and during the continuance of an Event of Default,
Lender may: resort for the payment of the Debt to any other security held by Lender in such order
and maines as Lender, in its discretion, may elect. Upon the occurrence and during the
continuance of2n Event of Default, Lender may take action to recovér the Debt, or any portion
thereaf, or to enfOyee any covenant hereof without prejudice to the right of Lender thereafter to
foreclose this Mor‘gage. The rights of Lender under this Mortgage shall be separate, distinct and
cumulative and none shatl be given effect to the exclusion of the others. No act of Lender shall
be construed as an election to proceed under any one provision herein to the exclusion of any
other provision. Lender shallinot be limited exclusively to the rights and remedies herein stated
but shall be entitled to every right 2nd remedy now or hereafier afforded at law or in equity.

Section 7.8 Right(to Release Any Portion of the Property. Iender may
release any portion of the Property fot.sueli consideration as Lender may require without, as to
the remainder of the Property, in any wiy impairing or affecting the lien or priority of this
Mortgage, or improving the position of any subotdinate lienholder with respect thercto, except to
the extent that the obligations hereunder sha'l have been reduced by the actual monetary
consideration, if any, received by Lender for such i=lcpse, and may accept by assignment, pledge
or otherwise any other property in place thereof as” Lender may require without being
accouniable for so doing to any other lienholder. This Mortgage shall continue as a lien and
security interest in the remaining portion of the Property.

Section 7.9  Violation of Laws. Subject to botgswer’s rights under and in
accordance with the Loan Agreement to contest the validity or applicalioz in whole or in part of
any Legal Requirements, if the Property is not in matetial compliance with' Legal Requirements,
Lender may impose additional requirements upon Borrower in connection therevyith to the extent
expressly provided for under the terms of the Loan Agreement.

Section 7.10  Recourse and Choice of Remedies. Notwithstanding.any other
provision of this Mortgage or the Loan Agreement, including, without limitation, Section 9.3 of
the Loan Agreement, to the fullest extent permitted by applicable law, Lender and other
Indemnified Parties (as defined in the Loan Agreement) are entitled to enforce the obligations of
Borrower contained in Sections 9.1. 9.2 and 9.3 herein and Section 9.3 of the Loan Agreement
without first resorting to or exhausting any security or collateral and without first having
recourse to the Note or any of the Property, through foreclosure or acceptance of a deed in lieu of
foreclosure or otherwise, and in the event Lender commences a foreclosure action against the
Property, Lender is entitled to pursue a deficiency judgment with respect to such obligations
against Borrower. The provisions of Sections 9.1, 9.2 and 9.3 herein and Scction 9.3 of the Loan
Agreement are exceptions to any non-recourse or exculpation provisions in the Loan Agreement,
the Note, this Mortgage or the other Loan Documents, and Borrower is fully and personally
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liable for the obligations pursuant to Sections 9.1, 9.2 and 9.3 herein and Section 9.3 of the Loan
Agreement. The liability of Borrower pursuant to Sections 9.1, 9.2 and 9.3 herein and Section
93 of the Loan Agreement is not limited to the original principal ameunt of the Note.
Notwithstanding the foregoing, nothing herein shall inhibit or prevent Lender from foreclosing
or exercising any other rights and remcdies pursuant to the Loan Agreement, the Note, this
Mortgage and the other Loan Documents, whether simultaneously with foreclosure proceedings
ot in any othet sequence. A separate action or actions may be brought and prosecuted against
Borrower pursuant to Sections 9.1, 9.2 and 9.3 herein and Section 9.3 of the Loan Agreement
whether ornot action is brought against any other Person or whether or not any other Person is
joined in the action or actions. In addition, Lender shall have the right but not the obligation to
join and participate in, as a party if it so elects, any administrative or judicial proceedings or
actions initiated in sonnection with any matter addressed in Article 9 herein.

Section 7.11 Right of Entry. Subject to the rights of Tenants under Leases and
to the terms of the Loan Agreement, upon reasonable notice to Borrower, Lender and its agents
shall have the right lo enter and inspect the Property at all reasonable times.

ARTIZLE VIO - PREPAYMENT

Section 8.1  Prepaymen? - The Debt may not be prepaid in whole or in part
except in accordance with the express terms s sonditions of the Loan Agreement,

ARTICLE IX - INDEMNIFICATION

Section 9.1  General Indemnificatior. /Borrower shall, at its sole cost and
expense, protect (with legal counsel reasonably acceptabic to Ieader), defend, indemnify, release
and hold harmless the Indemnified Parties from and against any 4nd all claims, suits, liabilities
(including, without limitation, strict liabilities), actions, proceedings, obligations, debts, actual
out-of-pocket damages, losses, costs, expenscs, diminutions in value  fines, penalties, charges,
fees, expenses, judgments, awards, amounts paid in settlement {excluaing punitive damages and
foresecable and unforesecable consequential damages, except that o party secking
indemnification of such amount has paid or is required to pay to a third pasty.spch measure of
damages), of whatever kind or nature (including but not limited to reasonable atioinays’ fees and
other costs of defense) (collectively, the “Losses™) imposed upon or incurred by or asserted
against any Indemnified Parties and directly or indirectly arising out of or in any way rciating to
any one or more of the following: (a) ownership of this Mortgage, the Property or any interest
therein or receipt of any Rents; (b) subject to the terms of the Loan Agreement, any amendment
to, or restructuring of, the Debt, the Note, the Loan Agreement, this Mortgage, or any other Loan
Documents; (c) any and all lawful action that may be taken by Lender in connection with the
enforcement of the provisions of this Mortgage, the Loan Agreement, the Note or any of the
other Loan Documents, whether or not suit is filed in connection with same, or in connection
with Borrower, any guarantor or any indemnitor and/or any partner, joint venturer or shareholder
thereof becoming a party to a voluntary or involuntary federal or state bankruptey, insolvency or
similar proceeding; (d) any accident, injury to or death of persons or Joss of or damage to
property occurring in, on or about the Property or any part thereof or on the adjoining sidewalks,
curbs, adjacent property or adjacent parking areas, sireels or ways; (¢) any usc, nonuse or
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condition in, on or about the Property or any part thereof or on the adjoining sidewalks, curbs,
adjacent property or adjacent parking areas, strecls or ways; (f) any failure on the part of
Borrowet to perform or be in compliance with any of the terms of this Morigage, the Note, the
Loan Agreement or any of the other Loan Documents; (g) performance of any labor or services
or the furnishing of any materials or other property in respect of the Property or any part thereof;
(h) the failure of any person to file timely with the Internal Revenue Service an accurate Form
1099-B, Statement for Recipients of Proceeds from Real Estate, Broker and Barter Lixchange
Transactions, which may be required in connection with this Mortgage, ot to supply a copy
thereof in «imely fashion to the recipient of the proceeds of the transaction in connection with
which this Minrtgage is made; (i) any failure of the Property to be in compliance with any Legal
Requirements; (i) the enforcement by any Indemnified Party of the provisions of this Article 9;
(k) any and all clains and demands whatsoever which may be asserted against Lender by reason
of any alleged obligadons or undertakings on its part to perform or discharge any of the terms,
covenants, or agreemienis contained in any Lease; (1) the payment of any commission, charge or
brokerage fee to anyone claiming through Borrower which may be payable in connection with
the funding of the Loan; or () ~uy misrepresentation made by Borrower in this Mortgage or any
other Loan Document; provided, iiowever, that Borrower shall not have any obligation to any
Indemnified Party hereunder to toe extent that such Indemnified Liabilities arise from the gross
negligence or willful misconduct of Lender. Any amounts payable to Lender by reason of the
application of this Section 9.1 shall beteme due and payable within five (5) Business Days
following written demand therefor and shall bear interest at the Default Rate from the date foss
or damage is sustained by Lender until paid.

Section 9.2 Mortgage and/or Inizngible Tax. Borrower shall, at its sole cost
and expense, protect, defend, indemnify, release and hols harmless the Indemnified Parties from
and against any and all Losses imposed upon or incurred sy ot asserted against any Indemnified
Partics and directly or indirectly arising out of or in any way relating to any tax on the making
and/or recording of this Mortgage, the Note or any of the other4 <an Documents, but excluding
any income, franchise or other similar taxcs. Borrower hereby agre<s that, in the event that it is
determined that any documentary stamp taxes or intangible personal property taxes are due
hereon or om any mortgage or promissory note executed in connection. herewith (including,
without limitation, the Note), Borrower shall indemnify and hold harmléss “he Indemnified
Pasties for all such documentary stamp and/or intangible taxes, including 2il penalties and
interest assessed or charged in connection therewith.

Section 9.3 ERISA Indemnification. Borrower shall, at its sole cost and
expense, protect, defend, indemnify, release and hold harmless the Indemnified Parties from and
against any and all Losses (including, without limitation, reasonable atiorneys’ fees and costs
incurred in the investigation, defense, and settlement of Losses incurred in correcting any
prohibited transaction or in the sale of a prohibited loan, and in obtaining any individual
prohibited transaction exemption under ERISA that may be required, in Lendet’s reasonable
discretion) that Lender may incur as a result of a breach of any of the representations made under
Section 4.1.9 of the Loan Agreement or a breach of any negative covenants contained in Section
5.2.9 of the Loan Agreement.
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Section 9.4  Duty to Defend; Attorneys’ Fees and Other Fees and Expenses.
Upon written request by any Indemnified Party, Borrower shall defend such Indemnified Party
(if requested by any Indemnified Party, in the name of the Indemnified Party) by attorneys and
other professionals reasonably approved by the Indemnified Parties. Notwithstanding the
foregoing, if the defendants in any such claim ot proceeding include both Borrower and any
Indemnified Party and Borrower and such Indemnificd Party shall have reasonably concluded
that there are any legal defenses available to it and/or other Indemnified Parties that are diffcrent
from or additional to those available to Borrower, such Indemnified Party shall have the right to
select sepazate counsel to assert such legal defenses and to otherwise participate in the defense of
such action-on behalf of such Indemnified Party, provided that no compromise or settlement
shall be entersd without Borrowet’s consent, which consent shall not be unreasonably withheld.
Upon demand, So:rower shall pay or, in the sole and absolute discretion of the Indemnified
Partics, reimburse, th Indemnified Parties for the payment of reasonable out-of-pocket fees and
dishursements of aiteimeys, engineers, cnvironmental consultants, laboratories and other
professionals in connection therewith.,

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

ARTICLE X ~WAIVERS

Section 10,1 Waiver of Countercigizn, To the extent permitted by applicable
law, Borrower hereby waives the right to assert a ¢e ariterclaim, other than a mandatory or
compulsory counterclaim, in any action or proceeding brought 2gainst it by Lender arising out of
or in any way connected with this Mortgage, the Loan Agraemest, the Note, any of the other
Loan Documents, or the Obligations.

Section 10.2 Marshalling_and Other Matters. Tc the extent permitted by
applicable law, Borrower hereby waives the benefit of all appraisernent, valuation, stay,
extension, reinstatement and redemption laws now or hereafter in forc: ard all rights of
marshalling in the event of any sale hereunder of the Property or any part theresf of any interest
therein. Further, Borrower hereby expressly waives any and all rights of redempt:on from sale
under any order or decree of foreclosure of this Mortgage on behalf of Borrower, and o behalf
of each and every Person acquiring any interest in or title to the Property subsequent to the date
of this Mortgage and on behaif of all Persons to the extent permitted by applicable law.

Scction 10.3 Waiver of Notice. To the extent permitted- by applicable law,
Borrower shall not be entitled to any notices of any nature whatsoever from Lender except with
respect to matters for which this Mortgage or the other Loan Documents specifically and
expressly provides for the giving of notice by Lender to Borrower and except with respect t0
matters for which Lender is required by applicable law to give notice, and Borrower hereby
expressly waives the right to receive any notice from Lender with respect to any matter for which
this Mortgage does not specifically and expressly provide for the giving of notice by Lender to
Borrower.
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Section 10.4 Waiver of Statute of Limitations. To the extent permitted by
applicable law, Borrower hereby expressly waives and releases to the fullest extent permitted by
faw, the pleading of any statute of limitations as a defense to payment of the Debt or
performance of its Other Obligations.

Section 10.5 Survival. The indemnifications made pursuant to Sections 9.1, 9.2
and 9.3 herein shall continue indefinitely in full force and effect and shall survive and shall in no
way be impaited by any of the following: any satisfaction or other termination of this Mortgage,
any assignment or other transfer of all or any portion of this Mortgage or Lendet’s interest in the
Property” (buf, in such case, shall benefit both Indemnificd Parties and any assignee ot
transferee), ‘any exercise of Lender’s rights and remedies pursuant hereto including, but not
limited to, forec!Osure or acceptance of a deed in lieu of foreclosure, any exercise of any rights
and remedies pursiart to the Loan Agreement, the Note or any of the other Loan Documents,
any transfer of all or’any . portion of the Property (whether by Borrower or by Lender following
foreclosure or acceptancs ol a deed in lieu of foreclosure or at any other time), any amendment
to this Mortgage, the Loan(Azreement, the Note or the other Loan Documents, and any act or
omission that might otherwise be-construed as a release or discharge of Borrower from the
obligations pursuant hereto.

ARTICLE X! - EXCULPATION

The provisions of Section 9.3 ¢f the Loan Agreement are hereby incorporated by
reference into this Mortgage to the same extent-ord, with the same force as if fully sct forth
herein.

ARTICLE XII - NOTICES
All notices or other written communications-heieunder shall be delivered in
accordance with Section 10.6 of the Loan Agreement.

ARTICLE XIII - APPLICABLE LAW

Section 13.1 Governing Law. This Mortgage shall be goveinies tn accordance
with the terms and provisions of Section 103 of the Loan Agreement; provided that the
provisions of this Mortgage regarding the creation, perfection and enforcement of the iens and
secutity interests herein granted shall be governed by and construed under the laws of the State
in which the Property is located.

Section 13.2 Usury Laws. Notwithstanding anything to the contrary, (a) all
agreements and communications between Borrower and Lender are hereby and shall
automatically be limited so that, after taking into account all amounts deemed interest, the
interest contracted for, charged or received by Lender shall never exceed the Maximum Legal
Rate or amount, (b) in calculating whether any interest exceeds the Maximum Legal Rate, all
such interest shall be amortized, prorated, allocated and spread over the full amount and term of
all principal indebtedness of Borrower and the Other Borrowers to Lender, and (c) if through any
contingency or event, Lender receives or is decmed to receive interest in excess of the Maximum
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Legal Rate, any such excess shall be deemed to have been applied toward payment of the
principal of any and all then outstanding indebtedness of Borrower to Lender, or if there is no
such indebtedness, shall immediately be returned to Borrower.

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

ARTICLE XIV - DEFINITIONS

All capitatized terms not defined hercin shall have the respective meanings sct
forth in the Loan Agreement. ;Unless the context clearly indicates a contrary intent or unless
otherwise specifically provided—herein, words used in this Mortgage may be used
interchangeably in singular or pluzal farm and the word “Borrower” shall mean “each Borrower
and any subsequent owner or owners-of-the Property or any part thereof or any interest therein,”
the word “Lender” shall mean “Lendct/and any subsequent holder of the Note,” the word
“Note™ shall mean “the Note and any other evidence of indebtedness secured by this Mortgage,”
the word “Property” shall include any porticn.of the Property and any interest therein, and the
phrases “attorneys’ fees”, “legal fees” and “couzsc] fees” shall include any and all reasonable
attorneys’, paralegal and law clerk fees and disbursvinciits, including, but not limited to, fees and
disbursements at the pre-trial, trial and appellate levels ficurred or paid by Lender in protecting
its interest in the Property, the Leases and the Rents and ciiorcing its rights hereunder,

ARTICLE XV - MISCELLANEOUS PRC VISIONS

Section 15.1 No Oral Change. This Mortgage, and aay provisions hereof, may
not be modified, amended, waived, extended, changed, discharged or terminated orally or by any
act or failure to act on the part of Borrower or Lender, but only by an agreement in writing
signed by the party against whom enforcement of any modification, amendiment, waiver,
extension, change, discharge or termination is sought.

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

‘ Section 15.3 Inapplicable Provisions. If any term, covenant or condition of the
Loan Agreement, the Note or this Mortgage is held to be invalid, illegal or unenforceable in any
respect, the Loan Agreement, the Note and this Mortgage shall be construed without such
provision.
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Section 15.4 Headings, Etc. The headings and captions of various Sections of
this Mortgage are for convenience of reference only and are not to be construed as defining or
limiting, in any way, the scope or intent of the provisions hereof.

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

Section 15.6 Subrogation. If any or all of the proceeds of the Note have been
used to eatirguish, extend or renew any indebtedness heretofore existing against the Property,
then, to the-¢xtent of the funds so used, Lender shall be subrogated to all of the rights, claims,
liens, titles, and interests existing against the Property heretofore held by, or in [avor of, the
holder of such ndestadness and such former rights, claims, liens, titles, and interests, if any, are
1ol waived but rather are continued in full force and effect in favor of Lender and are merged
with the lien and securit? interest created herein as cumulative security for the repayment of the
Debt, the performance ang” discharge of Borrower’s obligations hereunder, under the Loan
Agreement, the Note and the Gther Loan Documents and the performance and discharge of the
Other Obligations.

Section 15.7 Entire Agreement. The Note, the Loan Agreement, this Mortgage
and the othet Loan Documents constitu'e the entire understanding and agreement between
Borrower and Lender with respect to the trensattions arising in connection with the Debt and
supersede all prior written or oral understandings and agreements between Borrower and Lender
with respect thereto. Borrower hereby acknowledges that, except as incorporated in writing in
the Note, the Loan Agreement, this Mortgage and the ouber Loan Documents, there are not, and
were not, and no persons are or were authorized by Lender to make, any representations,
understandings, stipulations, agrecments or promises, ora!” on wrillen, with respect to the
transaction which is the subject of the Note, the Loan Agreeienr, this Mortgage and the other
Loan Documents.

Section 15.8 Limitation on Lender’s Responsibility. | No provision of this
Mortgage shall operate to place any obligation or liability for the control, esre, management or
repair of the Property upon Lender, nor shall it operate to make Lender respensibic or liable for
any waste committed on the Property by the Tenants or any other Person, or for arv-Jangerous or
defective condition of the Property, or for any negligence in the management, upkeep repair or
control of the Property resulting in loss o injury or death to any Tenant, licensee, etsployee or
stranger. Nothing herein contained shall be construed as constituting Lender a “mortgagee in
possession.”

Section 15.9  Cross-Collateralization _and _ Cross-Default. Borrower
acknowledges that in order to induce Lender to make the Loan, (i) this Mortgage and (ii) each
other Mortgage, Deed of Trust or Deed to Secure Debt with respect to each Individual Property
(collectively, the “Other Security Instruments”) arc hereby cross-collateralized and cross-
defaulted as provided herein. In accordance with the terms and provisions of the Loan
Agreement, without limitation of any other right or remedy provided to Lender in this Mortgage
or in any of the other Loan Documents, Borrower agrecs that this Mortgage and the Other
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Security Instruments are and will be cross-collateralized and cross-defaulted with each other so
that (i) an Event of Default under this Mortgage shall constitute an Event of Default under the
Other Security Instruments; (ii) an Event of Default under the Note, the Loan Agreement or this
Mortgage shall constitute an Event of Default; and (iii) this Mortgage and cach of the Other
Seourity Tnstruments shall constitute security for the Note as if a singlc blanket lien were placed
on all of the Individual Properties as security for the Note.

ARTICLE XVI - STATE-SPECIFIC PROVISIONS

Section 16.1 Principles of Construction. In the event of any inconsistencies
between the (feims and conditions of this Article 16 and the terms and conditions of this
Mortgage, the f<tms and conditions of this Article 16 shall contro! and be binding.

Seetion.it.2 Illinois Morteage Foreclosure Law.

(a)  The lav applicable to any foreclosure of this instrument shall be the
Tllinois Mortgage Foreclosure’ Law Illinois Compiled Statutes, Chapter 735, Act 5, Section 15
1101, et seq., as from time to time amended (the “Act”).

(b)  In the event that axny provision in this Mortgage shall be inconsistent with
any provision of the Act, the provisions of the-Act shall take precedence over the provisions of
this Mortgage, but shall not invalidate or vencer unenforceable any other provision of this
Mottgage that can be construed in a manner conistent with the Act.

(c)  Lender shall have the benefit of st of the provisions of the Act, including
all amendments thereto which may become effective froni-time to time after the date hereof. In
the event any provision of the Act which is specifically referrcd to herein may be repealed, to the
maximum extent permitied by law, Lender shall have the benefit of such provision as most
recently existing prior to such repeal, as though the same were incorporated herein by express
reference. If any provision of this Mortgage shall grant to Lender aiy rights or remedies upon
the oceurrence and during the continuation of an Event of Default which are more limited than
the rights that would otherwise be vested in Lender under the Act in the absence of said
provision, Lender shall be vested with the rights granted in the Act to the full eatznt-permitted by
law.

(d)  Without limiting the generality of the foregoing, all reasonabie, out-of-
pocket cxpenses incurred by Lender upon the occurrence and during the continuation of an Event
of Default to the extent reimbursable under Sections 15-1510 and 15-1512 of the Act, whether
incurred before or after any decree or judgment of foreclosure, and whether or not enumerated in
this Mortgage, shall be added to the Debt.

(¢)  Borrower acknowledges that the transaction of which the Borrower is a
patt is a transaction which does not include either agricultural real estate (as defined in Section
15-1201 of the Act) or residential real estate (as defined in Section 15-1219 of the Act), and upon
the occurrence and during the continuation of an Event of Default to the full extent permiited by
law, hereby voluntarily and knowingly waives its rights to reinstatement and redemption to the
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extent allowed under Section 15-1601(b) of the Act, and to the full extent permitted by law, the
benefits of all present and future valuation, appraisement, homestead, exemption, stay,
redemption and moratorium laws under any state or federal law.

Section 16.3 Borrower Waivers,

(a)  Dxcept to the cxtent contrary to law, Borrower agrees that upon the
oceurrence and during the continuation of an Event of Default, Borrower will not at any time
insist upon.or plead or in any manner whatsoever claim the benefit of any valuation, stay,
extensio, . exemption law now or hereafter in force, in order to preveni of hinder the
enforcement’ oi foreclosure of this Mortgage or the absolute sale of the Property or the
possession theiedf, by any purchascr at any sale made pursuant to any provision hereof, or
pursuant to the deciee of any court of competent jurisdiction; but Borrower, for Borrower and all
who may claim throughor under Borrower, so far as Borrower or those claiming through ot
under Borrower now or acteafter lawfully may, hereby waives upon the occurrence and during
the continuation of an Even? o Default the benefit of all such laws. Except to the extent contrary
to law, Borrower hereby waivés uran the occurrence and during the continuation of an Event of
Default any and all right to have the Property marshaled upon any forectosure of this Mortgage,
ot sold in inverse order of alienatioft. and agrees that Lender or any court having jurisdiction to
foreclose this Mortgage may sell the Propesty as an entirety. If any law now or hereafter in force
referred to in this paragraph of which the parties.or their successors might take advantage despite
the provisions hereof, shall hereafter be repealed or cease to be in force, such law shall not
thereafter be deemed to constitute any part of the contract herein contained or to preclude the
operation or application of the provisions of this pacegrsph, to the extent not prohibited by law.

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

Section 16.4 Maximum Amount Secured. The maximum indebtedness
secured by this Mortgage shall not exceed $1,300,000,000.00.

Section 16.5 Business Loan, Borrower covenants and agrees that (i) all of the
proceeds of the Loan secured by this Morlgage will be used solely for business purposes and in
furtherance of the regular business affairs of Borrower, (if) the entire principal obligation secured
hereby constitutes: (A) a “business loan,” as that term is used in, and for all purposes of, the
Nlinois Interest Act, 815 ILCS 205/0.01, et seq., including Section 4(1)(c) thereof; and (B) a
“loan secured by a mortgage on real estate” within the purview and operation of Section
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205/4(1)(0) thereof, and (iii) the indebtedness secured hereby is an exempted transaction under
the Truth-Tn-Lending Act, 15 U.S.C. Section 1601, et seq. and has been entered into solely for
business purposes of Borrower and for Borrower’s investment or profit, as contemplated by said
section.

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

Section 16.7 Protective Advances. Without limiting any of the other terms or
provisions of #i; Mortgage or any other Loan Documents, all reasonable advances,
disbursements ‘and ot expenditures made by Lender from time to time in accordance with the
terms of this Mortgase, and/or any other Loan Document(s), or otherwisc authorized or
contemplated by the A‘t-{or other applicable law), whether made before, during or after a
foreclosure of this Mortgag?, before or after judgment of foreclosure therein, before or after any
sale of the Property or before, during or after the pendency of any claims, demands, proceedings,
causes of action of suits related to anv of the foregoing, together with applicable interest thereon
(as provided for in and/or contemplzted by this Mortgage, any other Loan Document(s) or
applicable law), shall be sccured by this’Mortgage (and shall constitute part of the Obligations
hereunder) and shall have the benefit of all applicable provisions of the Act (or other applicable
law, as the case may be). Without in any ‘way limiting the generality of the foregoing, any
reasonable advances, disbursements or expenditires. described in Section 15-1302(b) of the Act
that are made by Lender from time to time shall have-the benefit of the provisions of the Act
applicable thereto, and any reasonable advances, disbvissments or expenditures in the nature of
“future advances”, as deseribed or defined in the Act or ary other applicable Illinois law, that are
made by Lender from time to time shall have the benefit of the provisions of the Act or such
ather applicable law (as the case may be). Nothing contained-in this Section 16.7 shall be
deemed or construed to obligate Lender to make any advance, dishursement or expenditure of
any kind.

Section 16.8 Collateral Protection Act. Unless Borrowsr provides Lender
with evidence of the insurance required by this Mortgage or any other Loan iso-ument, Lender
may purchase insurance as is required by the Loan Documents at Borrower’s expeioss to protect
Lender’s interest in the Property or any other collateral for the indebtedness secureu-heiaby as is
required by the Loan Documents. This insurance may, but need not, protect Borrower’s
interests. The coverage Lender purchases may not pay any claim that Borrower makes or any
claim that is made against Borrower in connection with the Property or any other collateral for
the indebtedness secured hereby. Borrower may later cancel any insurance purchased by Lender,
but only after providing Lender with evidence that Borrower has obtained insurance as required
under this Mortgage or any other Loan Document. If Lender purchases insurance for the
Property or any other collateral for the indebtedness secured hereby, Borrower shall be
responsible for the costs of that insurance, including the insurance premiums, interest and any
other charges that Lender may lawfully impose in connection with the placement of the
insurance, until the effective date of the cancellation or expiration of the insurance. The costs of

USAciive 563338565 -26-




2121755205 Page: 29 of 37

UNOFFICIAL COPY

the insurance may be added to the indebtedness secured hereby. The costs of the insurance may
be more than the cost of insurance that Borrower may be able to obtain on its own,

Section 16.9 Fixture Filing, This Mortgage also constitutes a “fixture filing”
pursuant to Section 9-502 of the Illinois Uniform Commercial Code, 810 ILCS 5/1-101, et. seq.
and shall be filed in the real estate records of the applicable county’s real estate records office.

(@)  Name of Debtor: ARCP WE Chicago II.. LLC

(b)  Debtors’ Mailing Address: As set forth in the iniroductory paragraph of
this Mortgage

(¢) ) Debtors” Organizational ID: 5629973
(d)  Address of the Property: As set forth on Exhibit A.

(¢)  Namec-ofSecured Party: JPMorgan Chase Bank, National Association, and
DBR Investments Co. Limited

4] Address of Secuied Party: As sct forth in the introductory paragraph of
this Mortgage.

(8)  This financing statement sovers the Property and/or the Collateral, and
any proceeds or products of such Property and/ot Crilateral.

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

Section 16.10 Receiver. In addition to any provision of this Mortgage
authorizing Lender to take or be placed in possession of the Property, or for the appointment of a
receiver, Lender shall have the right, in accordance with Sections 15-1701(and 15-1702 of the
Act, 1o be placed in the possession of the Property or at its request to have a reserier appointed,
and such receiver, or Lender, if and when placed in possession, shall have, in adaition to any
other powers provided in this Mortgage, all rights, powers, immunities, and duties and privisions
for in Sections 15-1701 and 15-1703 of the Act.

Section 16.11 Ilinois Amendments. The first line of Section 7.1(b) is deleted
and substituted in lieu thereaf is the following: “(b) institute judicial proceedings for the
complete foreclosure of.”

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

BORROWER:

ARCP WE CHICAGO I, LLC, a Delaware
limited liability company

By: CMFT CMBS Holdco, LLC, 2 Delaware
limited liability company, its member

YIHLEKL

Na.mc Nathan DeBacker
Title: Vice President, Chief Financial
QOfficer and Treasurer

Signature Page to Securily Insttument
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NOTARY ACKNOWLEDGMENT

STATE OF ARIZONA )
. 88,
COUNTY OF MARICOPA )

s Sty . .
On the 77~ day of Jund; 2021, before me, the undersigned, a Notary Public in
and Tor said State, personally appeared Nathan DeBacker, personally known to me or proved to
me on the “acis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that he executed the same in his capacity, and that by his
signature on the ipstiment, the individual, or the person upon behalf of which the individual acted,
executed the instrumcnt,

At puiia e el

| ‘Notary Public
My Commission Fxpires: 3 ~ 14 -2/
(scal)
it ':z% PATRICIA M. FAIRFIELD
/g, Notery Public - State of Arlzona
MARICOPA COUNTY
Commission # 581106

Expires May 14, 2024

This instrument was prepared by:

Attention; Bonnie A. Neuman, Esq.
Cadwalader, Wickersham & Taft LLP
200 Liberty Street

New York, New York 10281

Signature Page to Seeurily Instrument
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SCHEDULE L

“Other Borrowers”

BORROWER
VEREIT OFC Rogers AR, LLC
Cole GS Atwater CA, LP
ARCP TS Fortuna CA, LLC
Cole LA Riverside CA, LP
Cale TS Canon City CO, LLC
ARCP UL Greetey CO, LLC
ARCP WY Westminster CO, 11.C
VEREIT MT Lady Lake FL, LLC
ARCP MF Lake City FL, LLC
| Cole TS Monticello FL, LLC
"ARCP 1D Orlando FL, LLC
l_f,}(CP WE Panama City FL, LLC
| ARCP)WE Pensacola FL, LLC
Cole M Riverview FL, LLC
Cole NR ZampaFL, LLC
ARCP UL #dkany GA, LLC
ARCP LO Lt GA, LLC
ARCP LO Alphaicit« GA, LLC
Cole MT Marjetta GA, LTS,
Cole WM Perry GA, LLT
Cole MT Darien IL, LLC
Cole MT Evergreen Park TL, LL.C~
VEREIT LA New Lenox IL, LLC
VEREIT MT Plainfield [L, LLC
ARCP MT Rockford 1L, L1.C
ARCP MT Springfield [L, LLC
ARCP M1 Columbus IN, LLC
ARCP MT Fort Wayne IN, LLC
ARCP MT Lafayette IN, LLC
Cole TS Marion IN, LLC
Cole MT Marion IN, LLC
(Cole TS Augusta K8, LLC
Cole MT Derby K8, LLC
ARCP MT Salina K8, LLC
VEREIT MT Ashland KY, LL.C
ARCP MT Bowling Green KY, LLC
ARCP MT Florence KY, LLC
ARCP MT Louisville KY, LLC
VEREIT MT Owensboro KY, LLC
ARCP WD Amite LA, L.LC
ARCP LO Covington LA, LLC
ARCP MT Houma LA, LLC
Cole MT Lafayette LA, LLC
ARCP MT Monroe LA, LIC
ARCP FD New Roads LA, LLC
ARCP MT Springfield MA, LLC
VEREIT MT Sturbridge MA, LLC
ARCP MT Hagerstown MD, LI.C

LiSActive 56333856.5
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VEREIT MT Salisbury MD, LLC ]
Cole LO Adrian M, LLC

ARCP K@ Bay City ML, LLC

Cole LA Bloomfield Hills ML LLC

ARCP MT Muskegon ML, LLC

Cole TS Cambridge MN, LLC

VEREIT KO Hagan MN, LLC

Cole TR Asheville NC, LLC

Cole AA Fairmont NC, LLC

Cole MT Jacksonville NC, LLC

Cole TS Lumberion NC, LLC

ARCP T8 Midiand NC, LLC

Cole MT Rocky Mount NC, LLC

Cole MT Salisbury {Wallace Commons 1I) NC, LLC
Cole MT Statesville NC, LLC

|Cole TS Weaverville NC, LLC

L'_Joh: PM Wilkesboro NC, LLC

Cole. TR Wilmington NC, LLC

ARCP 8% Broken Bow NE, LLC

Cole J©* Hazover Township NJ, LLC

ARCP M7 Albuguerque NM, LLC

Cole MT Albaguerque (San Mateo) NM, LL.C

ARCP FD Hobb. NW,LLC

ARCP FD Roswell s, LLC

VEREIT MT Ashtabula 0H, LLC

Cole MT Beavergreel OHLLT
Cole SN Canton OH, LLC /.
| ARCP LA Columbus OH, LLC +
Cole MT Columbus OH, LLC
VEREIT OFC Milford OH, L1.C
Cole HD North Canton OH, LLC
Cole MT Reynoldsburg OH, LLC
Cole GS Bixby OK, LLC

ARCP MT Lawton OK, LLC

Cole DK Oklahoma City OK, LLC
Cole TS Woodward OK, LLC
ARCP MT Carlisle PA, LLC
VEREIT LO Hermitage PA, LLC
ARCP GE Seven Fields PA, LLC
ARCP MT Shippensburg PA, LLC
ARCP MT Stroudsbutg PA, LLC
Cole TR Columbia SC, LL.C

Cole MT Columbia SC, LLC
ARCP MT Abilene TX, LLC

Cole LA Garland TX, LLC

ARCP MT Houston TX, LLC
Cole LA Houston TX, LLC

Cole HL Lewisville TX, LLC
Cole HV Midland TX, LLC
ARCP RC Murphy TX, LLC

Cole MT San Antonio {(Highway 151} TX, LLC
ARCP MF Draper UT, LLC

ARCP FD Morgan UT, LLC

USActive 56333856.5
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ARCP FD Salina UT, LLC
Cole TS Ashland VA, L1.C
VEREIT AA Hampton VA, LLC
Cole TS South Hill VA, LLC
Cole MT Brookfield WL, LLC
Cole PS Milwaukee WI, LLC
VEREIT MT Oshkosh W1, LLC
ARCP P8 Pewaukee W1, LLC
Cole MT Plover WL, LLC

Cole PS Waupaca WL, LL.C
ARCP MT Vienna WV, LLC
CMFT CMES Holdeo LLC

USActive 56333856.5
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EXHIBIT A
LEGAL DESCRIPTION

Real property in the City of Chicago, County of Cook, State of Illinois, described as follows:

BLOCK 73IN ELSTON’S ADDITION TO CHICAGO, IN SECTIONS 4 AND 5, TOWNSHIP
30 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN (EXCEPT THAT
PART TAKEN FOR STREETS AND EXCEPT THAT PART CONVEYED TO THE CITY OF
CHICAG? BY DOCUMENT 11310046) IN COOK COUNTY, ILLINOIS

1150 N. Halsted Strect, Chicago, Ilinois 60642
17-05-405-005-0000 Vol. 500
17-05-405-006-0000 Vol. 500
17-05-405-007-0000 Vol. 500

USActive 56333855.5
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ek
A closing is scheduled on Juﬂej__, 2021 for the Barrawet () ARCP WE Chicaga TL, LLC, File # 5629973, The Tand subject to
this closing lies within the boundaries of Cook, Kane, Peoria or Will County, Tllinois and is subjeot to the Predatory Lending
Datahase Program (763 ILCS 77/70 ET SEQ). First American Title requires the following affidavit to be completed by the
originating lender so we may input the accurate data in the Anti-Predatory Lending Act Database and issue the appropriate
cettificate on the mortgage.

Check applicable box in Fxempt Certificate Request or complete Cerlificate of Compliance Request
Lender Name: JPMORGAN CHASE BANK, NATIONAL ASSOCIATION and DBR INVESTMENTS CO, LIMITED

Lender Loan #: Is there a 2nd mortgage closing in conjunction with this loan?[_] Yes X No

EXEMPT CERTIFICATE REQUEST

7] Application 1akér ey exempt entity ~ entity not required to be licensed under the Residential Morigage License Act
[] Application taken hofaie?/1/10 in Kane, Peoria or Will County

[] Reverse mortgage X Commercial property

[J Residential more than four units [[1 Vacani land - residentiat

[[] Investment, non-owner occupied [l Government property

[} Secondary home [1 Stand-Alone HELOC (Home Fquity Line of Credif)

CERTIFICATE OF COMPUTANCE REQUEST

All loans that do not meet the criteria for an exempt certificate will requile an application to he created in the Anti-Predatory
Lending Database by the loan originator. Include a copy of the Truth in Lénsmg and Goad Faith Estimate when returning this
affidavit so the closing may be expedited,

Collateral Description: [} Single Family Residence Loan Purpos=: [] Primary Residence
(check one) (] 2-Unit {check one) [] Secondary Residence
[ 3-Unit [] Thvestment
[] 4-Unit
[ Reverse mortgage
Pin#

Provide pin number if
application is created
under different number:

The undersigned hereby certifies the above information is true and accurate and specifically relates to the aforementioned real
groperty and participani(s). The undcr;i(%:e})'ut}per indicates be/she is authorized to release such data and may verify such

informati fof hider BOTeOWE,
information O!n Ws /;mde(ljB* 4&( f
Signature: £ (- ,,/\Jé( e

Printed Name and Title; Nathan DeBacker, Vice President, Chief Financial Officer and Treasurer
Company: CMFT CMBS Holdco, LLC, the sole member of ARCP WE Chicago IL, LLC

L EL
Date: Jﬁﬂe{_ L2021

PLEASE FAX/EMATL COMPLETED AFFIDAVIT TO:
Phone (212) 993-3869 Fax (212) 504-6666 Email etich.weber@cwt.com Thank you for yout cooperation and assistance,
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Acknowledgement of Borrower
Predatory Lending Database Program

On July 1, 2008, the provisions of the Predatory Lending Database Program were reinstituted in
Cook County. Effective July 1, 2010, the Predatory Lending Database Program expanded to
three additional counties: Kane, Peoria and Will. Under the program, reinstituted by Senate Bill
1167 and signed into Law as Public Act 95-0691, title insurance companies and closing agents
are required, by law, to enter information about the mortgage transaction into the Anti-Predatory
]ending Ddtabase regarding all mortgages recorded in Cook, Kane, Peoria or Will Counties to
obtain either < certificate of compliance or certificate of exemption which will be affixed to the
mortgage bein2 renorded. The County Recorder's offices will not accept a mortgage for
recording withoat this certificate being attached.

The HUD-1 Settlement{or the property reflected on First American Title commitment NCS-
CM1001L3-PHX1 reflecis a PLDP Compliance Processing Charge which reflects the work
involved in procuring the ceriificate.

By signing this form the botrower(s} aze acknowledging they have read the foregoing and
consent to our entry of their mortgage information into the database and the PLDP Compliance
Processing Charge.

Borrower

Borrower

Signature Page to Securily Instrument




