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Prepared By and
When Recorded Return To:

James H. Jones, Esq.

SNELL & WILMER L.L.P.

15 West South Temple, Suite 1200
Salt Lake City, Utah 84101

(e ’f_'f"? O7TT9 Ly ig (D [Reserved]

MORTSGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND

(Loan Agreement)

by

BOF IL WINL'Y FOINTE I LLC,
a Delaware limited 11ability company,
as Mortgagoe:

and

BOKF, NA d/b/a BOK Financial,
as Mortgagee

THIS MORTGAGE CONSTITUTES A SECURITY AGREEMENT, AND IS FI.LELZ AS A FIXTURE
FILING, WITH RESPECT TO ANY PORTION OF THE MORTGAGED PROPERT IN WHICH A
PERSONAL PROPERTY SECURITY INTEREST OR LIEN MAY BE GRANTED (R CREATED
PURSUANT TO THE ILLINOIS UNIFORM COMMERCIAL CODE OR UNDER COMMON LAW,
AND AS TO ALL REPLACEMENTS, SUBSTITUTIONS, AND ADDITIONS TO SUCH PROPERTY
AND THE PROCEEDS THEREOF. FOR PURPOSES OF THE SECURITY INTEREST OR LIEN
CREATED HEREBY, MORTGAGEE IS THE “SECURED PARTY” AND MORTGAGOR IS THE
“DEBTOR.” MORTGAGOR IS THE RECORD OWNER OF THE PROPERTY DESCRIBED
HEREIN. THE NOTE SECURED BY THIS MORTGAGE PROVIDES THAT THE OBLIGATIONS
SECURED BY THIS MORTGAGE ACCRUE INTEREST AT A VARIABLE RATE CALCULATED
PURSUANT TO A FORMULA DESCRIBED IN THE LOAN AGREEMENT.

4892-0565-4787
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Mortgage. Assignment of Leases and Rents,
Security Agreement and Fixture Filing
(Loan Agreement)

This Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing is made
as of December jé, 2021, by BOF IL WINDY POINTE I, LLC, a Delawarc limited fability company
(herein referred to as “Mortgagor’), whose address is ¢/o Bridge Office Fund II LP 111 E. Sego Lily
Drive, Suite 400 Salt Lake City, UT 84070, to BOKF, NA, d/b/a BOK Financial (“Morigagee”), whose
address is 16767 N. Perimeter Dr., Suite 200, Scottsdale, Arizona 85260,

Recitals
Mortgagoe:-has requested that Mortgagee make the Loan (as hereinafter defined) to Mortgagor. As
a condition precedeni to making the Loan, Mortgagee has required that Mortgagor execute and deliver

this Mortgage, Assigirieat of Leases and Rents, Security Agreement and Fixture Filing to Mortgagee.

Grrants and Avereements

Now, therefore, in order io'induce Mortgagee to make the Loan to Mortgagor, Mortgagor agrees
as follows:

Article I
clinttions.

As used in this Mortgage, the terms defined in the Preamble hereto or in the Loan Agreement
shall have the respective meanings specified therein,-and the following additional terms shall have the
meanings specified:

appliances, inventory, goods, building and construction materials, supplies and other articles of personal
property, of every kind and character, tangible and intangible (includingsoftware embedded therein), now
owned or hereafter acquired by Mortgagor, which are now or hereafter 2liached to or situated in, on or
about the Land or Improvements, or used in or necessary to the complicte and proper planning,
development, use, occupancy or operation thereof, or acquired (whether delivered to the Land or stored
elsewhere) for use or installation in or on the Land or Improvements, and all Add/tous to the foregoing,
all of which are hereby declared to be permanent accessions to the Land. Accessories shall not include
any items specifically excluded from the definition of “Personalty” below.

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

“Additions” means any and all alterations, additions, accessions and improvements to property,
substitutions therefor, and rencwals and replacements thereof.

“Claim” means any liability, suit, action, claim, demand, loss, expense, penalty, fine, judgment or
other cost of any kind or nature whatsoever, including reasonable fees, costs and expenses of attorneys,
consultants, contractors and experts.

“Condemnation” means any taking of title to, use of, or any other interest in the Property under
the exercise of the power of condemmnation or eminent domain, whether temporarily or permanently, by
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any Governmental Authority or by any other Person acting under or for the benefit of a Governmental
Authority.

“Condemnaiion Awards” means any and all judgments, awards of damages (including severance
and consequential damages), payments, proceeds, settlements, amounts paid for a taking in lieu of
Condemnation, or other compensation heretofore or hereafter made, including interest thereon, and the
right to receive the same, as a result of, or in connection with, any Condemnation or threatened
Condemnation.

“Contract of Sale’ means any contract for the sale of all or any part of the Property or any interest
therein, whether now in existence or hereafter executed.

“Default™ means an event or circumstance which, with the giving of Notice or lapse of time
(subject to any apiplicable cure period), or both, would constitute an Event of Default under the provisions
of this Mortgage.

“Encumbrance” riesns any Lien, easement, right of way, roadway (public or private),
condominium regime, coeperative housing regime, condition, covenant or restriction (including any
CC&Rs in connection with any csrdominium development or cooperative housing development), Lease
or other matter of any nature that woul2 affect title to the Property.

“Epyvironmental Agreement” means. the Environmental Indemnification and Release Agreement
of even date herewith by and between Mortgegsr, Guarantor and Mortgagee pertaining to the Property, as
the same may from time to time be exteided,. amended, restated or otherwise modified. The
Environmental Agreement is one of the Loan Documents, but this Mortgage does not secure the
obligations of Morigagor under the Environmental Agresment.

“Event of Default” means an event or circumstance spesified in Article VI and the continuance of
such event or circumstance beyond the applicable grace and;or cure periods therefor, if any, set forth in
Article VL.

“Expenses” means all fees, charges, costs and expenses of any na.wwre whatsoever incurred at any
time and from time to time (whether before or after an Event of Defau'/) by Mortgagee in making,
funding, administering or modifying the Loan, in negotiating or entering into ary, “workout™ of the Loan,
or in exercising or enforcing any rights, powers and remedies provided in this Mertgage or any of the
other Loan Documents, including reasonable attorneys’ fees, court costs, receiver’s/fess, management
fees and costs incurred in the repair, maintenance and operation of, or taking possessicn of, or selling, the
Property.

“Governmental Authority” means any governmental or quasi-governmental entity, including any
court, department, commission, board, burcau, agency, administration, service, district or other
instrumentality of any governmental entity.

“Cuarantor” means collectively and individually BRIDGE OFFICE FUND LP, a Delaware
limited partnership, BRIDGE OFFICE FUND I LP, a Delaware limited partnership, BRIDGE
OFFICE FUND -A LP, a Delaware limited partnership, and BRIDGE OFFICE FUND
INTERNATIONAL MASTER LP, a Delaware limited partnership, and their respective successors and
assigns.

4R92-0565-4787
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“Guaranty” means the Guaranty Agreement of even date herewith executed by Guarantor for the
benefit of Mortgagee, as the same may from time to time be extended, amended, restated, supplemented
or otherwise modified.

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

“Insurance Proceeds” means the insurance claims under and the proceeds of any and all policies
of insurance covering the Property or any part thereof, in each case whether now or hereafter existing or
arising.

“Land” raesns the real property described in Exhibit A attached hereto and made a part hereof.

“Laws” mean. al' federal, state and local laws, statutes, rules, ordinances, regulations, codes,
licenses, authorizations, dzcisions, injunctions, interpretations, orders or decrees of any court or other
Governmental Authority having irisdiction as may be in effect from time to time.

“Leases” means all leases, liceise agreements and other occupancy or use agreements (whether
oral or wrtten), now or hereafter existing, which cover or relate to the Property or any part thereof,
together with all options therefor, am=puments thereto and renewals, modifications and guaranties
thereof, including any cash or security deposited under the Leases to secure performance by the tenants of
their obligations under the Leases, whether such cach or security is to be held until the expiration of the
terms of the Leases or applied to one or more of the installments of rent coming due thereunder.

“Letter of Credit” means any letter of credit 1ssued by Mortgagee for the account of Mortgagor or
any affiliate of Mortgagor or its nomineec as permitted by the Loan Agreement, together with any and all
extensions, renewals or modifications thereof, substitutions ther=for or replacements thereof.

“Lien” means any mortgage, deed of trust, pledge, security interest, assignment, judgiment, lien or
charge of any kind, including any conditional sale or other title retemion agreement, any lease in the
nature thereof, and the filing of, or agreement to give, any financing st2tement under the Uniform
Commercial Code of any jurisdiction.

“Loan” means the loan from Mortgagee to Mortgagor, the repayment obiigations in connection
with which are evidenced by the Note.

“Loan Apreement” means the Loan Agreement of even date herewith between Moitzagor and
Mortgagee which sets forth, among other things, the terms and conditions upon which the proceeds of the
Loan will be disbursed, as the same may from time to time be extended, amended, restated, supplemented
or otherwise modified.

“Loan Documenis” means this Mortgage, the Note, the Guaranty, the Environmental Agreement,
the Loan Agreement, any Swap Contract, any application or reimbursement agreement executed in
connection with any Letter of Credit, and any and all other documents which Mortgagor, any affiliate of
Mortgagor, Guarantor or any other party or parties have executed and delivered, or may hereafter execute
and deliver, to evidence, secure or guarantee the Obligations, or any part thereof, as the same may from
time to time be extended, amended, restated, supplemented or otherwise modified.

4892-0565-4787
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“Maortgage” means this Mortgage, Assignment of Leases and Rents, Security Agreement and
Fixture Filing, as the same may from time to time be extended, remewed, amended, restated,
supplemented or otherwise modified.

“Note” means the Promissory Note of even date herewith in the original principal amount of
TWENTY-FIVE MILLION NINE HUNDRED FORTY-THREE THOUSAND AND NO/100
DOLLARS (525,943,000.00), with an initial maturity date of November _, 2021, made by Mortgagor to
the order of Mortgagee, as the same may from time to time be extended, amended, restated, supplemented
or otherwise modified.

“Notice™ means a notice, request, consent, demand or other communication given in accordance
with the provisions of Section 10.8 of this Mortgage.

“Obligation,” means all present and future debts, obligations and liabilities of Mortgagor to
Mortgagee arising Lursnant to, and/or on account of, the provisions of this Mortgage, the Note or any of
the other Loan Documepts, including the obligations: (a) to pay all principal, interest, late charges,
prepayment premiums (if 2atv) and other amounts due at any time under the Note; (b) to pay all Expenses,
indemnification payments, fces and other amounts due at any time under this Mortgage or any of the other
Loan Documents, together with iriescst thereon as herein or therein provided; (¢) to pay and perform all
obligations of Mortgagor under any Swap Contract; (d) to perform, observe and comply with all of the
other terms, covenants and conditions. e¥nressed or implied, which Mortgagor is required to perform,
observe or comply with pursuant to this [f2stzage or any of the other Loan Documents; and (e) to pay and
perform all future advances and other obligaticas that Mortgagor or any successor in ownership of all ot
part of the Property may agrec to pay and/or perform (whether as principal, surety or guarantor) for the
benefit of Mortgagee, when a writing evidences toe parties’ agreement that the advance or obligation be
secured by this Mortgage; excluding, however, the cebis, obligations and liabilities of Mortgagor under
the Environmental Agreement. This Mortgage does rot secure the Environmental Agreement, the
Guaranty or any other Loan Document that is expressly states 5 be unsecured.

“Permitied Encumbrances™ means (a) any matters set forth/ i uny policy of title insurance issned
to Mortgagee and insuring Mortgagee’s interest in the Property which-are acceptable to Mortgagee as of
the date hereof, (b) the Liens and interests of this Mortgage, (c) Liens foi faxes not yet due and payable,
and (d) any other Encumbrance that Mortgagee shall expressly approve in its 5ol and absolute discretion,
as evidenced by a “marked-up” commitment for title insurance initialed on beha!i of Mortgagee, or as set
forth in Mortgagee’s closing instructions to the issuer of the policy of title insurance, and (e) any other
Encumbrance approved by Mortgagee, such approval not to be unreasonably withheld

“Person” means an individual, a corporation, a partnership, a joint venture, a 'tmited liability
company, a trust, an unincorporated association, any Governmental Authority or any other entiy.

“Personalty” means all personal property of any kind or nature whatsoever, whether tangible or
intangible and whether now owned or hereafter acquired, in which Mortgagor now has or hereafter
acquires an interest and which is used in the construction of, or is placed upon, or is derived from or used
in connection with the maintenance, use, occupancy or enjoyment of, the Property, including (a) the
Accessories; (b) the Accounts; (c) all franchise, license, management or other agreements with respect to
the operation of the Real Property or the business conducted therein (provided all of such agreements
shall be subordinate to this Mortgage, and Mortgagee shall have no responsibility for the performance of
Mortgagor’s obligations thercunder) and all general intangibles (including payment intangibles,
trademarks, trade names, goodwill, software and symbols, except the trademarks and logos) related to the
Real Property or the operation thereof; (d) all sewer and water taps, appurtenant water stock or water
rights, allocations and agreements for utilities, bonds, letters of credit, permits, certificates, licenses,

4803-0365-4787
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guaranties, warranties, causes of action, judgments, Claims, profits, security deposits, utility deposits, and
all rebates or refunds of fees, Taxes, assessments, charges or deposits paid to any Governmental Authority
related to the Real Property or the operation thereof, (e) all permits, licenses, variances, and other rights
or approvals issued by or obtained from any Governmental Authority or other Person in connection with
the development of the Land or the construction or repair of Improvements; (f) all of Mortgagor’s rights
and interests under all Swap Contracts, including all rights to the payment of money from Mortgagee
under any Swap Contract and all accounts, deposit accounts and general intangibles, including payment
intangibles, described in any Swap Contract; and (g) all money, instruments, and documents (whether
tangible or electronic) arising from or by virtue of any transactions related to the Property, and all
deposits and deposit accounts of Mortgagor with Mortgagee related to the Property, including any such
deposit account from which Mortgagor may from time to time authorize Mortgagee to debit and/or credit
payments dus with respect to the Loan; together with all Additions to and Proceeds of all of the foregoing
exclusive of (i).ail vehicles, (ii) tenant insurance premiums, (iii) packing supplies, (iv) retail revenue not
owned by Mortgagor, and (v) all insurance policies and prepaid premiums (provided that Insurance
Proceeds shall not'vecxcluded). The Personalty shall also exclude rooftop solar panel systems pursuant
to an agreement with-a solar power producer, which producer may or may not be an affiliate of
Mortgagor.

“Proceeds” when used ‘wilpcespect to any of the Property, means all proceeds of such Property,
including all Insurance Proceeds and =il other proceeds within the meaning of that term as defined in the
Uniform Commercial Code of the Stawe

“Property” means the Real Property-ard the Personalty and all other rights, interests and benefits
of every kind and character which Mortgagor now has or hereafter acquires in, to or for the benefit of the
Real Property and/or the Personalty and all otler property and rights used or useful in connection
therewith, including all Leases, all Rents, all Condeninziian Awards, all Proceeds, and all of Mortgagor’s
right, title and interest in and to all Contracts of Sale.

“Propeérty_Assessments” means all Taxes, payments jn-lieu of taxes, water rents, sewer rents,

assessments, condominium and owner’s association assessments 7nd charges, maintenance charges and
other governmental or municipal or public or private dues, charges-ard levies and any Liens {including
federal tax liens) which are or may be levied, imposed or assessed upon thic Property or any part thereof.

“Real_Property” means the Land and Improvements, together with (a)all estates, title interests,
title reversion rights, remainders, increases, issues, profits, rights of way or uses.-additions, accretions,
servitudes, strips, gaps, gores, liberties, privileges, water rights, water courses, alleys passages, ways,
vaults, licenses, tenements, franchises, hereditaments, appurtenances, easements, rights-07-way, rights of
ingress or egress, parking rights, and other rights, now or hereafter owned by Mortgagor a:1d velonging or
appertaining to the Land or Improvements, with the exception of any roof top solar panel sysicms which
presently or may in the future be attached to any of the Improvements, (b) all Claims whatsoever of
Mortgagor with respect to the Land or Improvements, either in law or in equity, in possession or in
expectancy; (c) all estate, right, title and interest of Mortgagor in and to all streets, roads and public
places, opened or proposed, now or hereafter adjoining or appertaining to the Land or Improvements; and
(d) all options to purchase the Land or Improvements, or any portion thereof or interest therein, and any
greater estate in the Land or Improvements, and all Additions to and Proceeds of the foregoing, exclustve
of minerals, oil and gas rights and leases, royalties and profits therefrom.

“Rents” means all of the rents, rovalties, issues, profits, revenues, earnings, income and other
benefits of the Property, or arising from the use or enjoyment of the Property, including all such amounts
paid under or arising from any of the Leases and all fees, charges, accounts or other payments for the use
or occupancy of rooms or other public facilities within the Real Property.

4892-0565-4787
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“State” means the state in which the Land is located.

“Swap Contract” means any agreement, whether or not in writing, relating to any transaction that
is a rate swap, basis swap, forward rate transaction, commodity swap, commodity option, equity or equity
index swap or option, bond, note or bill option, interest rate option, forward foreign exchange transaction,
interest cap, collar or floor transaction, currency swap, cross-currency rate swap, swap option, currency
option or any other similar transaction (including any option to enter into the foregoing) or any
combination of the foregoing, and, unless the context otherwise clearly requires, any form of master
agreement published by the International Swaps and Derivatives Association, Inc., or any other master
agreement, entered into between Mortgagee (or its affiliate) and Mortgagor (or its affiliate) in connection
with the Loan, together with any related schedules and confirmations, as amended, supplemented,
superseded ol replaced from time to time, relating to or governing any or all of the foregoing,

“Taxes” ‘mreans all taxes and assessments, whether general or special, ordinary or extraordinary,
or foreseen or unfireseen, which at any time may be assessed, levied, confirmed or imposed by any
Governmental Authority ez any community facilities or other private disirict on Mortgagor or on any of
its properties or assets or.apy part thereof or in respect of any of its franchises, businesses, income or
profits.

“Transfer” means any direct si-indirect sale, assignment, conveyance or transfer, including any
Contract of Sale and any other contiact or agreement to sell, assign, convey or transfer, whether made
voluntarily or by operation of Law or otlierwise, and whether made with or without consideration.

Article IT

Granting Clauscs: Condition of Grant,

Section 2.1 Convevances and Security Interssts,

In order to secure the prompt payment and performarcy. #f the Obligations, Mortgagor (a) grants,
bargains, sells, aliens, remises, releases, assigns, mortgages, hyponecates, deposits, pledges, sets over,
confirms, warrants and conveys the Real Property unto Mortgagec,-ali estate, right, title and interest of
Mortgagor in and to the Real Property, whether now owned or held ot n<rzafter acquired by Mortgagor,
to have and hold the Real Property unto Mortgagee, its successors and as<ians forever; and to hold the
Real Property unto Mortgagee in fee simple forever; provided that Mortgagoriaay retain possession of
the Real Property until the occurrence of an Event of Default; (b) grants to Mortgazoa a security interest
in the Personalty; (c)assigns to Mortgagee, and grants to Mortgagee a securi.v-interest 1m, all
Condenmation Awards and all Insurance Proceeds (subject to any restrictions comaiued in the Loan
Agreement executed by the Mortgagor and Mortgagee concurrent with the execution ox ‘ni¢ document);
and (d) assigns to Mortgagee, and grants to Mortgagee a security interest in, all of Mortgago: s right, title
and interest in, but not any of Mortgagor’s obligations or liabilities under all Contracts of Sale. All
Persons who may have or acquire an interest in all or any part of the Property will be deemed to have
notice of, and will be bound by, the terms of the Obligations and each other agreement or instrument
made or entered into in connection with each of the Obligations. Such terms include any provisions in the
Note, the Loan Agreement or any Swap Contract which provide that the interest rate on one or more of
the Obligations may vary from time to time.

This Mortgage is given to secure not only the existing Obligations, but also such future advances
made pursuant to this Mortgage, the Obligations, any note or notes representing any portion of the
Obligations, any loan agreement or other instrument evidencing or securing the Obligations or as
requested by the Mortgagor, whether such advances are obligatory or are to be made at the option of the

4892.0565-4787
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Mortgagee, or otherwise, as are made within twenty (20) years from the date hereof, to the same extent as
if such future advances were made on the date of the execution of this Mortgage.

Section 2.2 Absolute Assionment of Leases and Rents,

In consideration of the making of the Loan by Mortgagee to Mortgagor, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Mortgagor
absolutely and unconditionally assigns the Leases and Rents to Mortgagee. This assignment 1s, and 1s
intended to be, an unconditional, absolute and present assignment from Mortgagor to Mortgagee of all of
Mortgagor’s right, title and interest in and to the Leases and the Rents and not an assignment in the nature
of a pledge of the Leases and Rents or the mere grant of a security interest therein. So long as no Event of
Default shali exist, however, and so long as Mortgagor is not in default in the performance of any
obligation, coveaant or agreement contained in the Leases, Mortgagor shall have a license (which license
shall terminate autcpeatically and without notice upon the occurrence of an Event of Default) to collect,
but not prior to accrual-all Rents. Mortgagor agrees to collect and hold all Rents in trust for Mortgagee
and to use the Rents for tiie payment of the cost of operating and maintaining the Property and for the
payment of the other Obligations before using the Rents for any other purpose.

However, in no event sa2il {nis assignment of Leases and Rents diminish, alter, impair, or affect
any other rights and remedies of Morigapee, including but not limited to, the appointment of a receiver,
nor shall any provision in this Section dipxinish, alter, impair or affect any rights or powers of the receiver
in law or equity or as set forth herein. Ir-addition, this assignment shall be fully operative without regard
to value of the Property or without regard t0ihe adequacy of the Property to serve as security for the
obligations owed by Mortgagor to Mortgagee. 'Furtiier, except for the notices required hereunder, if any,
Mortgagor hereby waives any notice of default or demand for turnover of rents by Mortgagee.

Section 2.3 Security Apreement, Fixture Filing and Financing Statement.

Mortgagor hereby irevocably authorizes Mortgagee af =iy time and from time to time to file or
record in any filing office in any Uniform Commercial Code jurisdiction, or in any county recorder’s
office or other public office for recording of public land records, ary.initial financing statements and
amendments thereto that (a) indicate the Personal Property: (1) as all asscts. of Mortgagor or words of
similar effect, regardless of whether any particular asset comprised in the I'srsonal Property falls within
the scope of Article 9 of the Illinois UCC (or Article 9 of the Uniform Commeaisial Code of such other
jurisdiction), or (ii) as being of an equal or lesser scope or with greater detail, and (o), provide any other
information required by Part 5 of Article 9 of the Illinois UCC (or by Part 5 of Article:5 of the Uniform
Commercial Code of such other jurisdiction), for the sufficiency or filing office ‘accoptance of any
financing statement or amendment, including (i) whether Mortgagor is an organizaticn, the type of
organization and any organization identification number issued to Mortgagor, and (i1) in th¢ case of a
financing statement filed as a fixture filing or indicating Personal Property as as-extracted collateral or
timber to be cut, a sufficient description of real property to which the Personal Property relates.
Mortgagor agrees to furnish any such information to Mortgagee promptly upon request. Mortgagor also
ratifies its authorization for Mortgagee to have filed in any Uniform Commercial Code jurisdiction any
initial financing statements or amendments thereto if filed prior to the date hereof. Mortgagee is fully
authorized to file, record, or otherwise utilize such documents as it deems necessary to perfect and/or
enforce any security interest or lien granted hereunder. Mortgagor acknowledges that it is not authorized
to file any financing statement or amendment or termination statement with respect to any financing
staternent without the prior written consent of Mortgagee and agrees that it will not do so without the
prior written consent of Mortgagee, subject to Mortgagor’s rights under Section 9-509(d)(2) of the Illinois
UCC. Mortgagor will pay the cost of recording and filing the same in all public offices wherever
recording or filing is deemed by Mortgagee to be necessary or desirable.

4892-0563-4787
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In addition to Mortgagee’s rights as a “Secured Party” under the Uniform Commercial Code,
Mortgagee may, but shall not be obligated to, at any time without notice and at the expense of Mortgagor:
(a) give notice to any person of Mortgagee’s rights hereunder and enforce such rights at law or in equity;
(b) insure, protect, defend and preserve the Property or any rights or interests of Mortgagee therein; (c)
inspect the Property; and (d) endorse, collect and receive any right to payment of money owing to
Mortgagor under or from the Property. Notwithstanding the above, in no event shall Mortgagee be
deemed to have accepted any property other than cash in satisfaction of any obligation of Mortgagor to
Mortgagee unless Mortgagee shall make an express written election of said remedy under UCC Section
679.620 F.S., or other applicable law.

Section 2.4 Release of Morlg

age and Termination of Assignments and Financing Statements,

If and wien Mortgagor has paid and performed all of the Obligations, and no further advances are
to be made unde: the Loan Agreement, Mortgagee will provide a discharge of the Property and a release
of the lien of this Mocrtgage and termination statements for filed financing statements, if any, to
Mortgagor. Mortgagorskall be responsible for the recordation of such release and the payment of any
recording and filing costs. / Upon the recording of such release and the filing of such termination
statements, the absolute assignmeats set forth in Section 2,2 shall automatically terminate and become
null and void.

Article I1I
Represnatations and Warranities.

Mortgagor makes the following representaticns and warranties to Mortgagee, except as set forth
in any title commitment, survey, property condition report or environmental report provided to Mortgagee
in connection with the closing of the Loan:

Section 3.1 Title to Real Property.

Mortgagor (a) owns fee simple title to the Real Property, () owns all of the beneficial and
equitable interest in and to the Real Property, and (c) is lawfully seized and possessed of the Real
Property. Mortgagor has the right and authority to mortgage and convey. the Real Property and does
hereby mortgage and convey the Real Property to Mortgagee. The Reci-Property is subject to no
Encumbrances other than the Permitied Encumbrances.

Section 3.2 Title to Other Property,

Mortgagor has good title to the Personalty, and the Personalty is not subject to any Encumbrance
other than the Permitted Encumbrances. None of the Leases or Rents are subject to any Encumbrance
other than the Permitted Encumbrances.

Section 3.3 Properiy Assessments.

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

Section 3.4 Independence of the Real Property.

No buildings or other improvements on property not covered by this Mortgage rely on the Real
Property or any interest therein to fulfill any requirement of any Governmental Authority for the existence
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of such property, building or improvements; and none of the Real Property relies, or will rely, on any
property not covered by this Mortgage or any interest therein to fulfill any requirement of any
Governmental Authority, The Real Property has been properly subdivided from all other property in
accordance with the requirements of any applicable Governmental Authorities.

Section 3.5 Existing Improvements.

To Mortgagor’s best knowledge, the existing Improvements, if any, were constructed, and are
being used and maintained, in all material respects, in accordance with all applicable Laws, including
zoning Laws.

Section 3.6 Leases and Tenants.

The Leates zre valid and are in full force and effect, and Mortgagor is not in material default
under any of the térms thereof. Mortgagor has title to and the right to assign the Leases and Rents to
Mortgagee, and no other assignment of the Leases or Rents has been granted.

Section 3.7 Farin Products.

None of the Personal Propertyconstitutes, or is the proceeds of, “farm products” as defined in
Section 9-102(a) of the Illinois UCC.

Article IV
Affirmative Covenants.

Section 4.1 Qbligations,

Mortgagor agrees to promptly pay and perform all‘'of bz Obligations, time being of the essence in
each case,

Section 4.2 Property Agsessments: Documeniary Taxes.

Mortgagor (a) will promptly pay in full and discharge all Property.Assessments, and (b) will
furnish to Mortgagee, upon demand, the receipted bills or other reasonable evidence of payment upon
request for such Property Assessments prior to the day upon which the same-shall-become delinquent.
Property Assessments shall be considered delinquent as of the first day any interest or renalty commences
to accrue thereon. Mortgagor will promptly pay all stamp, documentary, recordation, transfer and
intangible taxes and all other taxes that may from time to time be required to be paid wit's 12spect to the
Loan, the Note, this Mortgage or any of the other Loan Documents.

Section 4.3 Permitted Contests.

Mortgagor shall not be required to pay any of the Property Assessments, or to comply with any
Law, so long as Mortgagor shall in good faith, and at its cost and expense, contest the amount or validity
thereof, or take other appropriate action with respect thereto, in good faith and in an appropriate manner
or by appropriate proceedings; provided that (a) such proceedings operate to prevent the collection of, or
other realization upon, such Property Assessments or enforcement of the Law so contested, (b) there will
be no sale, forfeiture or loss of the Property during the contest, (¢) Mortgagee is not subjected to any
Claim as a result of such contest, and (d) Mortgagor provides assurances satisfactory to Mortgagee
(including the establishment of an appropriate reserve account with Mortgagee) of its ability to pay such
Property Assessments or comply with such Law in the event Mortgagor is unsuccessful in its contest.
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Each such contest shall be promptly prosecuted to final conclusion or settlement, and Mortgagor shall
indemnify and save Mortgagee harmless against all Claims in connection therewith. Promptly after the
settlement or conclusion of such contest or action, Mortgagor shall comply with such Law and/or pay and
discharge the amounts which shall be levied, assessed or imposed or determined to be payable, together
with all penalties, fines, interests, costs and expenses in connection therewith.

Section 4.4 Complisnce with Laws.

Mortgagor will use commercially reasonable efforts to comply in all material respects with, and
not violate, and cause to be complied with and not violated, all present and future Laws applicable to the
Property and its use and operation.

Section 4.5 Mamntenance and Repair of the Properiy.

Mortgagor, 2. Mortgagor’s sole expense, will (a) keep and maintain Improvements and
Accessories in good condition, working order and repair, and (b) make all necessary or appropriate
repairs and Additions to Iriprovements and Accessories, so that each part of the Improvements and all of
the Accessories shall at ali-times be in good condition and fit and proper for the respective purposes for
which they were originally inter.d=d; erected, or installed.

Section 4.6 Additions 1o Security.

All right, title and interest of Moszazor in and to all Improvements and Additions hersafter
constructed or placed on the Property and in ard to.any Accessories hereafter acquired shall, without any
further Mortgage, conveyance, assignment or othct act by Mortgagor, become subject to the Lien of this
Mortgage as fully and completely, and with the same sffect, as though now owned by Mortgagor and
specifically described in the granting clauses hereof. M.origagor agrees, however, to execute and deliver
to Mortgagee such further documents as may be requirea by ihe terms of the Loan Agreement and the
other Loan Documents.

Section 4.7 Subrogation.

To the extent permitted by Law, Mortgagee shall be subrogated, ~otwithstanding its release of
record, to any Lien now or hereafter existing on the Property to the extent {nat such Lien is paid or
discharged by Mortgagee whether or not from the proceeds of the Loan. This-3ection shall not be
deemed or construed, however, to obligate Mortgagee to pay or discharge any Lien.

Section 4.8 Leases.

(a) Except as expressly permitted in the Loan Agreement, Mortgagor shall not enter
into any Lease with respect to all or any portion of the Property without the prior written consent
of Mortgagee.

(b) Mortgagee shall not be obligated to perform or discharge any obligation of
Mortgagor under any Lease. The assignment of Leases provided for in this Mortgage in no
manner places on Mortgagee any responsibility for (i) the control, care, management or repair of
the Property, (ii) the carrying out of any of the terms and conditions of the Leases, (iii) any waste
committed on the Property, or (iv) any dangerous or defective condition on the Property (whether
known or unknown).

10
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(c) No approval of any Lease by Mortgagee shall be for any purpose other than to
protect Mortgagee's security and to preserve Mortgagee’s rights under the Loan Documents, and
no such approval shall result in a waiver of a Default or Event of Default.

Article V
Negative Covenants.

Section 5.1 Encumbrances.

(a) Except as otherwise provided in the Loan Agreement, Mortgagor will not permit
any of the Property to become subject to any Encumbrance other than the Permitted
Encrinbrances. Within thirty (30) days after Mortgagor has knowledge of the filing of any
mechapic’s lien or other Lien or Encumbrance against the Property, Mortgagor will promptly
discharge the same by payment or filing a bond or otherwise as permitted by Law. So long as
Mortgagee s security has been protected by the filing of a bond or otherwise in a manner
satisfactory to-Mortgagee in its sole and absolute discretion, Mortgagor shall have the right to
contest in good faifn any Claim, Lien or Encumbrance, provided that Mortgagor does so
diligently and witisout prejudice to Mortgagee. Mortgagor shall give Mortgagee Notice of any
default under any Lien ard *Notice of any foreclosure or threat of foreclosure with respect to any
of the Property.

(b) Mortgagor shall p=v-and promptly discharge, at Mortgagor's cost and expense, all
liens, encumbrances and charges upei.ine Property (other than the Permitted Exceptions), or any
part thereof or interest therein whetker inferior or superior to this Mortgage and keep and
maintain the same free from the claim of all nersons supplying labor, services or materials that
will be used in connection with or enter into thz sonstruction of any and all buildings now being
erected or that hereafter may be erected on the Froperty regardless of by whom such services,
labor or materials may have been contracted, provided. however, that Mortgagor shall have the
right to contest any such claim or lien so long as Mortg,agor if required by Mortgagee, deposits a
bond as contemplated by 770 ILCS 60/38.1 (or delivers ofher security reasonably satisfactory to
Mortgagee) and otherwise complies with the requirements oL Iilinois law to release the Property
from such lien or claim. Notwithstanding the foregoing, Merwagor may (A) with the prior
written consent of Mortgagee, contest the amount of any such lieriur <laim related to services,
labor or materials in accordance with 770 ILCS 60/38.1 without previcusly recording a bond or
(B) appropriately bond or reserve (in cash deposited with Mortgagee) for 2y such lien or claim,
as determined in Mortgagee's reasonable discretion.

(c) If Mortgagor shall fail to remove and discharge any such lien, encumbrance or
charge, or if Mortgagor shall dispute the amount thereof in contravention of the requirements
hereof, then, in addition to any other right or remedy of Mortgagee, Mortgagee may, but shall not
be obligated to, discharge the same either by paying the amount claimed to be due or by
procuring the release of the Property from the effect of such lien, encumbrance or charge by
obtaining and depositing a bond in the name of and for the account of Mortgagor that complies
with the requirements of Illinois law and recording such bond in the name of Mortgagor as
contemplated by 770 ILCS 60/38.1 or other applicable law, or otherwise by giving security for
such claim. Mortgagor shall, immediately upon demand therefor by Mortgagee, pay to
Mortgagee an amount equal to all costs and expenses incurred by Mortgagee in connection with
the exercise by Mortgagee of the foregoing right to discharge any such lien, encumbrance or
charge, including costs of any bond or additional security, together with interest thereon from the
date of such expenditure at the default rate set forth in the Note.

11
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Section 5.2 Transfer of the Property.

Except as otherwise permitted or provided in the Loan Agreement, Mortgagor will not Transfer,
or coniract to Transfer, all or any part of the Property or any legal or beneficial interest therein (except for
certain Transfers related to Condemnation proceedings or Transfers of the Accessories expressly
permitted in this Mortgage and transfers of all or a portion of the Property expressly permitted in the Loan
Agreement). Notwithstanding the foregoing, Transfers of direct or indirect membership intercsts in
Mortgagor may be made (direct or indirect) without notice to or consent of Mortgagee, provided that, at
all times, Guarantor owns or controls directly or indirectly at least fifty-one percent (51%) of the
membership interests of Mortgagor.

Section 5.3 Removal, Demolition or Alteration of Accessorics and Improvements.

Except o ithe extent permitted by the following sentence or in the Loan Agreement, no
Improvements or anaterial Accessories shall be removed, demolished or materially altered without the
prior written consent ¢f Mortgagee. Mortgagor may remove and dispose of, free from the Lien of this
Mortgage, such Accessorics ns from time to time become worn out or obsolete.

Section 54 Additions Znprovements.

Except as permitted in the Loan Agreement and without the prior written consent of Mortgagee,
Mortgagor will not construct any Imprevémaents other than (a) those presently on the Land, (b) those
described in the Loan Agreement and (¢) ik installation of rooftop solar panel systems, not owned by
Mortgagor, if installed and operated pursuant {o a written agreement. Mortgagor will complete and pay
for, within a reasonable time, any Improvements which Mortgagor is permitted to construct on the Land.
Mortgagor will construct and erect any permitted Irirrovements (a) strictly in accordance with all
applicable Laws and any private restrictive covenants, (o)entirely on lots or parcels of the Land, {c}) so as
not to encroach upon any easement or right of way or upon.{n< !and of others, and (d) wholly within any
building restriction and setback lines applicable to the Land.

Section 5.5 Restrictive Covenants, Zouing, cie.

Except as permitted in the Loan Agreement and without the prior sawiiten consent of Mortgagee,
Mortgagor will not initiate, join in, or consent to any change in, any restrictive covenant, easement,
zoning ordinance, or other public or private restrictions limiting or defining the uses which may be made
of the Property. Mortgagor (a) will promptly perform and observe, and cause to't: performed and
observed, all of the terms and conditions of all agreements affecting the Property in ail (psterial respects,
and (b) will use commercially reasonable efforts to do or cause to be done all things necesiary to preserve
intact and unimpaired any and all easements, appurtenances and other interests and rights 1 fuvor of, or
constituting any portion of, the Property.

Article VI
Events of Default.

The occurrence or happening, from time to time, of any one or more of the following shall
constitute an Event of Default under this Mortgage:

Section 6.1 Payment Cbligations.

Mortgagor fails to pay any of the Obligations when due, whether on the scheduled due date or
upon acceleration, maturity or otherwise, and Mortgagor fails to make such payment within five (5) days
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of when due and thereafter within three (3) Banking Days following written notice from Mortgagee to
Mortgagor.

Section 6.2 Transfers.

Mortgagor Transfers, or contracts to Transfer, all or any part of the Property or any legal or
beneficial interest therein (except for certain Transfers related to Condemnation proceedings or Transfers
of the Accessories expressly permitted under this Mortgage and transfers of all or a portion of the
Property expressly permitted in the Loan Agreement). Notwithstanding the foregoing, Transfers of direct
or indirect membership interests in Mortgagor may be made (direct or indirect) without notice to or
consent of Mortgagee, provided that, at all times, Guarantor owns or controls directly or indirectly at least
fifty-one periam (51%) in the membership interests of Mortgagor. Any Transfer of membership interests
in Mortgagor that results in Guarantor owning or controlling less than such percentage shall be deemed to
be a prohibited Trausfer of the Property constituting an Event of Default,

Section 6.3 Uiher Obligations.

Mortgagor fails t¢-promptly perform or comply with any of the Obligations set forth in this
Mortgage (other than those exprassly described in other Sections of this Article V1), and such failure
continues uncured for a period of thiity. (30) days after Notice from Mortgagee to Mortgagor, unless
(a) such failure, by its nature, is not capabla of being cured within such period, and (b) within such period,
Mortgagor commences to cure such failurs-and thereafter diligently prosecutes the cure thereof, and
(c) Mortgagor causes such failure to be cured = later than ninety (90) days after the date of such Notice
from Mortgagee.

Section 6.4 Event of Default Under Other Loan Decuments.

An Bvent of Default (as defined therein) occurs under ‘ne Note or the Loan Agreement, or
Mortgagor or Guarantor fails to promptly pay, perform, observe-o: comply with any obligation or
agreement contained in any of the other Loan Documents (within any appiwable grace or cure period).

Section 6.5 Change in Zoning or Public Restriction.

Any final non-appealable change in any zoning ordinance or regulation or any other public
restriction is enacted, adopted or implemented that limits or defines the uses which niay be made of the
Property such that the present or intended use of the Property, as specified in the Loan Docuraents, would
be in violation of such zoning ordinance or regulation or public restriction, as changed, aud ase of the
Property for its intended purposes would be actually prohibited or materially limited during the term of
the Loan and such change would have a material adverse effect on all of the Loan Collateral (as defined
in the Loan Agreement), provided, however, that the same shall only constitute an Event of Default of it
continues for a period of more than thirty (30) days of the first date of such violation.

Section 6.6 Delault Under Other Lien Documents.

An Event of Default {as defined therein) after notice and cure occurs under any other mortgage,
deed of trust or security agreement covering the Property, including any Permitted Encumbrances.

Section 6.7 Oxecution, Atachment,
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Any execution or attachment is levied against any of the Property, and such execution or
attachment is not set aside, discharged or stayed within thirty (30) days after Mortgagor has actual notice
of the same.

Article VII
Rights and Remedics.

Upon the occurrence and during the continuance of any Event of Default, Mortgagee shall have
the right, in addition to any other rights or remedies available to Mortgagee under any of the Loan
Documents or applicable Law, to exercise any one or more of the following rights, powers or remedies:

Section 7.1 Acceleration.

Mortgagee. may accelerate all Obligations under the Loan Documents whereupon such
Obligations shall berome immediately due and payable, without notice of default, notice of acceleration
or intentjon to acceleras;-presentment or demand for payment, protest, notice of protest, notice of
nonpayment or dishonor, o7 notices or demands of any kind or character (all of which are hereby
expressly waived by Mortgagor)

Section 7.2 Mortpagee's Ripht to FEnfer and Take Possession, Operate and Apply Income.

—

(a) Mortgagee may Aémand that Mortgagor surrender the actual possession of the
Property and upon such demand, Meitzagor shall forthwith swrender same to Mortgagee and, to
the extent permitted by law, Mortgagee itselS, or by such officers or agents as it may appoint, may
enter and take possession of all of the Property and may exclude Mortgagor and its agents and
employees wholly therefrom.

(b) If Mortgagor shall for any reason f2il.io surrender or deliver the Property or any
part thercof after Mortgagee’s demand, Mortgagee may sotain a judgment or order conferring on
Mortgagee the right to immediate possession or requiring, the Mortgagor to deliver immediate
possession to Mortgagee, to the entry of which judgment-or decree the Mortgagor hereby
specifically consents.

(c) Mortgagee may from time to time: (i) continue and Complete construction of,
hold, store, use, operate, manage and control the Property and conduct-iue business thereof
(i) make all reasonably necessary maintenance, repairs, renewals, replacewients, additions,
betterments and improvements thereto and thereon and purchase or otherwise ~cruire additional
Personalty; (iii) insure or keep the Property insured; (iv) exercise all the rights ani powers of the
Mortgagor in its name or otherwise with respect to the same; and (v) enter into agreerents with
others (including, without limitation, new Leases or amendments, extensions, or cancellations to
existing Leases) all as Mortgagee from time to time may determine in its sole discretion.
Mortgagor hereby constitutes and irrevocably appoints Mortgagee its true and lawful attorney-in-
fact, which appointment is coupled with an interest, with full power of substitution, and
empowers said attorney or attorneys in the name of Mortgagor, but at the option of said attorney-
in-fact, to do any and all acts and execute any and all agreements that Mortgagee may deem
necessary or proper to implement and perform any and all of the foregoing.

(d) The Mortgagee may, with or without taking possession of the Property as
hereinabove provided, collect and receive all the Rents therefrom, including those past due as
well as those accruing thereafter, and shall apply the monies so received first, to the payment of
all costs and expenses (including, without limitation, costs of arbitration, reasonable attorneys’
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fees and expenses) incurred by Mortgagee and its agents in connection with the collection of
same, whether or not in possession of the Property, and second, in such order as Mortgagee may
elect, to the payment of the Obligations,

Section 7.3 Proceedings To Recover Sums Due.

(a) If any installment or part of any Obligation shall fail to be paid when due subject
to notice and cure provisions provided in the Loan Documents, Mortgagee shall be entitled to sue
for and to recover judgment against the Mortgagor for the amount so due and unpaid together
with all costs and expenses (including, without limitation, costs of arbitration, reasonable
attorneys’ fees and expenses) incurred by Mortgagee in connection with such proceeding,
togeicer with interest thereon at the default rate under the Note from the date incurred by
Mortgages Any such judgment against the Mortgagor shall bear interest at the maximum rate
permitted bv-Law. All such costs and expenses shall be secured by this Mortgage and shall be
due and payelitshy Mortgagor immediately.

(b) Ifivortgagor shall fail to pay upon the Mortgagee’s demand, after acceleration as
provided herein, all of-the unpaid Obligations, together with all accrued interest thereon,
Mortgagee shall be entitieca to sue for and to recover judgment against the Mortgagor for the
entire amount so due and xnpaid together with all costs and expenses (including, without
limitation, costs of arbitration, rezsonable attorneys’ fees and expenses) incurred by Mortgagee in
connection with such proceeding;<rgother with interest thereon at the default rate under the Note
from the date incurred by Mortgages — Any such judgment against the Mortgagor shall bear
interest at the maximum rate permitted by Zaw. All such costs and expenses shall be secured by
this Mortgage and shall be payable by Morteagor immediately. Mortgagee’s right under this
subsection may be exercised by Mortgagee 2ilper before, after or during the pendency of any
proceedings for the enforcement of this Mortgage; 1mcluding appellate proceedings.

() No recovery of any judgment as provirzd in subsections (1) and (ii) above and no
attachment or levy of any execution upon any of the Propartyor any other property shall in any
way affect the lien of this Mortgage upon the Property or anv-part thereof, or any lien, rights,
powers, or remedies of Mortgagee hereunder, but such lien, xighiz, powers and remedies shall
continue unimpaired as before.

Section 74 Foreclosure.

(a) Mortgagee may institute proceedings for the partial or complzte foreclosure of
this Mortgage and Mortgagee may, pursuant to any final judgment of foreclosure, sell the
Property as an entirety or in separate lots, units, or parcels.

(b) In case of a foreclosure sale of all or any part of the Property, the proceeds of sale
shall be applied in accordance with Section 7.14 hereof, and the Mortgagee shall be entitled to
seek a deficiency judgment against the Mortgagor to enforce payment of any and all Obligations
then remaining due and unpaid, together with interest thereon, and to recover a judgment against
the Mortgagor therefor, which judgment shall bear interest at the maximum rate permitted by
Law.

(c) The Mortgagee is authorized to foreclose this Mortgage subject to the rights of
any tenants of the Property, or Mortgagee may elect which tenants Mortgagee desires to name as
parties defendant in such foreclosure and failure to make any such tenants parties defendant to
any such foreclosure proceedings and to foreclose their rights will not be, nor be asserted by the
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Mortgagor to be, a defense to any proceedings instituted by the Mortgagee to collect the unpaid
Obligations or to collect any deficiency remaining unpaid after the foreclosure sale of the
Property.

(d) In the event of a foreclosure of this Mortgage or any other mortgage, deed to
secure debt, deed of trust or similar security instrument securing the Obligations, the Obligations
then due Mortgagee shall not be merged into any decree of foreclosure entered by the court or
extinguished by such foreclosure, and Mortgagee may concurrently or subsequently seek to
foreclose one or more mortgages, deedsto secure debt,deeds of trust or similar security
instruments which also secure said Obligations.

e) It is the express intention of Mortgagor and Mortgagee that the rights, remedies,
powers-and authorities conferred upon the Mortgagee pursuant to this Mortgage shall include all
rights, rem-dies, powers and authorities that a mortgagor may confer upon a mortgagee under the
Tlinois Martgeze Foreclosure Law (735 ILCS § 5/15-1101 et seq.) (hereinafter referred to as the
“IMFL") and/or s -otherwise permitted by applicable law, as if they were expressly provided for
herein. In the eveat chat any provision in this Mortgage shall be inconsistent with any provision
in the IMFL, the provisions of the IMFL shall take precedent over the provisions of this
Mortgage, but shall not iuvalidate or render unenforceable any other provision of this Mortgage
that can be construed in a maraer consistent with the IMF.

(H The powers, auhoriiies and duties conferred upon the Mortgagee, in the event
that the Mortgagee takes possession a7 the Property, and upon a receiver hereunder, shall also
include all such powers, authority and <uties as may be conferred upon a “mortgage-in-
possession” or receiver under and pursuatt to the IMFL. To the extent the IMFL may limit the
powers, authorities and duties purportedly conferred hercby, such power, authorities and duties
shall include those allowed, and be limited as prescribed by the IMFL at the time of their exercise
or discharge.

Section 7.5 Receiver.

Mortgagee may apply to any court of competent jurisdiction to have a receiver appointed to enter
upon and take possession of the Property, collect the Rents therefrom and apypiy the same as the court may
direct, such receiver to have all of the rights and powers permitted under the iaws of the State. To the
extent permitted by Law, the right of the appointment of such receiver shall be = matter of strict right
without regard to the value or the occupancy of the Property or the solvency or inselvency of Mortgagor.
The expenses, including receiver’s fees, attorneys’ fees, costs and agent’s commission.inzurred pursuant
to the powers herein contained, together with interest thereon at the default rate under th¢ Note, shall be
secured hereby and shall be due and payable by Mortgagor immediately without notice.or demand.
Notwithstanding the appointment of any receiver or other custodian, Mortgagee shall be cntitled as
pledgee to the possession and control of any cash or deposits at the time held by, payable, or deliverable
under the terms of this Mortgage to the Mortgagee, and the Mortgagee shall have the right to offset the
unpaid Obligations against any such cash or deposits in such order as Mortgagee may elect.

Section 7.6 Uniform Commercial Code,

Mortgagee may exercise any or all of its rights and remedies under the Uniform Commercial
Code-Secured Transactions as adopted by the State as in effect from time to time, (or under the Uniform
Commercial Code in force from time to time in any other state to the extent the same is applicable law) or
other applicable law as well as all other rights and remedies possessed by Mortgagee, all of which shall be
cumulative. Mortgagee is hereby authorized and empowered to enter the Property or other place where
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the Personalty may be located without legal process, and to take possession of the Personalty without
notice or demand, which hereby are waived to the maximum extent permitted by the laws of the State.
Upon demand by Mortgagee, Mortgagor shall make the Personalty available to Mortgagee at a place
reasonably convenient to Mortgagee. Mortgagee may proceed under the Uniform Commercial Code as to
all or any part of the Personalty, and in conjunction therewith may exercise all of the rights, remedies and
powers of a secured creditor under the Uniform Commercial Code. Any notification required by the
Uniform Commercial Code shall be deemed reasonably and properly given if sent in accordance with the
Notice provisions of this Mortgage at least ten (10) days before any sale or other disposition of the
Personalty. Mortgagee may choose to dispose of some or all of the Property, in any combination
consisting of both Personalty and Real Property, in one or more public or private sales to be held
accordance with the Law and procedures applicable to real property, as permitted by Article 9 of the
Uniform Ceinmircial Code. Mortgagor agrees that such a sale of Personalty together with Real Property
constitutes a commercially reasonable sale and for such price as Mortgagee may deem commercially
reasonable, any and-ull of the Personalty secured by this Mortgage, and any other security or property
held by Mortgage¢ and ilortgagee may be the purchaser of any or all of the Personalty.

Section 7.7 Ocher.

Mortgagee may institme-a7d maintain any suits and proceedings as the Mortgagee may deem
advisable (i) to prevent any impairmeit 6f the Property by any acts which may be unlawful or in violation
of this Mortgage, (ii) to preserve or protest.its interest in the Property, and (iii} to restrain the enforcement
of or compliance with any Laws that may e unconstitutional or otherwise invalid, if the enforcement of
or compliance with such Laws might impalr t2e-security hereunder or be prejudicial to the Mortgagee’s
interest,

Section 7.8 Remedies Cumulative and Cencuirent.

No right, power or remedy of Mortgagee as provided i the Note, this Mortgage, the Guaranty, or
the other Loan Documents is intended to be exclusive of any ofacr right, power, or remedy of Mortgagee,
but each and every such right, power and remedy shall be cumulztve and concurrent and in addition to
any other right, power or remedy available to Mortgagee now or heréairer existing at law or in equity and
may be pursued separately, successively or together against Mortgagor, any Guarantor, or any endorser,
co-maker, surety or guarantor of the Obligations, or the Property or any pat! thereof, or any one or more
of them, at the sole discretion of Mortgagee. The failure of Mortgagee to exercise any such right, power
or remedy shall in no event be construed as a waiver or release thereof.

Section 7.9 Waiver, Delay or Omission,

No waiver of any Event of Default hereunder shall extend to or affcct any subsequent or any
other Event of Default then existing, or impair any rights, powers or remedies consequent thereon, and no
delay or omission of Mortgagee to exercise any right, power or remedy shall be construed to waive any
such Event of Default or to constitute acquiescence therein.

Section 7.10  Eredit of Moripasce.

To the maximum extent permitted by the laws of the State, upon any sale made under or by virtue
of this Article, Mortgagee may bid for and acquire the Property, or any part thereof, and in lieu of paying
cash therefor may apply to the purchase price, any portion of or all of the unpaid Obligations in such
order as Mortgagee may elect.

Section 7.11  Sale.
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Any sale or sales made under or by virtue of this Article shall operate to divest all the cstate,
right, title, interest, claim and demand whatsoever at law or in equity, of the Mortgagor and all Persons,
except tenants pursuant to Leases approved by Mortgagee, claiming by, through or under Mortgagor in
and to the properties and rights so sold, whether sold to Morigagee or to others,

Section 7.12  Proofs of Claim.

In the case of any receivership, insolvency, bankruptcy, reorganization, arrangement, adjustment,
composition, seizure of the Property by any Governmental Authority, or other judicial proceedings
affecting the Mortgagor, any Guarantor, any endorser, co-maker, surety, or guarantor of the Obligations,
or any of their respective properties, the Mortgagee, to the extent permitted by law, shall be entitled to file
such proofs.<f ¢laim and other documents as may be necessary or advisable in order to have its claim
allowed in suck proceedings for the entire unpaid Obligations at the date of the institution of such
proceedings, and'fo. smy additional amounts which may become due and payable after such date.

Section 7.13 - Waiver of Redemption, Nolice, Marshalling, Fic,

Mortgagor hereby waives and releases, for itself and anyone claiming through, by, or under it, to
the maximum extent permitted Lyib¢ laws of the State:

(a) all benefit thut micht accrue to Mortgagor by virtue of any present or future law
excmpting the Property, or any-rart of the proceeds arising from any sale thereof, from
attachment, levy or sale on executiori or providing for any appraisement, valuation, stay of
execution, exemption from civil process, redemption or extension of time for payment,

{b) unless specifically required lierzin, all notices of default, or Mortgagee’s actual
exercise of any option or remedy under the Loar. Poruments, or otherwise, and

(© any right to have the Property marshaie.

Section 7.14  Application of Proceeds.

The proceeds of any sale of all or any portion of the Property shail k= applied by Mortgagee first,
to the payment of receiver’s fees and expenses, if any, and to the paymeat «f all costs and expenses
(including, without limitation, reasonable attorneys’ fees and expenses) incurred by-Mortgagee, together
with interest thereon at the default rate under the Note from the date so incurred, i copnection with any
entry, action or proceeding under this Article and, second, in such order as Mortgagce inay elect, to the
payment of the Obligations. Mortgagor shall be and remain liable to Mortgagee for any difference
between the net proceeds of sale and the amount of the Obligations until all of the Obligations.nave been
paid in full.

Section 7.15  Digcontinuance of Proceedings,

If Mortgagee shall have proceeded to enforce any right under any Loan Document and such
proceedings shall have been discontinued or abandoned for any reason, then except as may be provided in
any written agreement between Mortgagor and Mortgagee providing for the discontinuance or
abandonment of such proceedings, Mortgagor and Mortgagee shall be restored to their former positions
and the rights, remedies and powers of Mortgagee shall continue as if no such proceedings had been
instituted.

Section 7.16  Morigagee’s Actions.
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Mortgagee may, at any time without notice to any Person and without consideration, do or refrain
from doing any or all of the following actions, and neither the Mortgagor, any Guarantor, any endorser,
co-maker, surety or guarantor of the Obligations, nor any other Person (hereinafier in this
Section collectively referred to as the “Obligor”) now or hereafter liable for the payment and performance
of the Obligations shall be relieved from the payment and performance thereof, unless specifically
released in writing by Mortgagee: (a) renew or extend the terms of the Note, this Mortgage, the Guaranty
and the other Loan Documents, or any of them; (b) forbear or extend the time for the payment or
performance of any or all of the Obligations; (c) apply payments by any Obligor to the reduction of the
unpaid Obligations in such manner, in such amounts, and at such times and in such order and priority as
Mortgagee may see fit; (d) release any Obligor; (¢) substitute or release in whole or in part the Property or
any other collateral or any portion thereof now or hereafter held as security for the Obligations without
affecting, dismrbding or impairing in any manner whatsoever the validity and priority of the lien of this
Mortgage upor the Property which is not released or substituted, or the validity and priority of any
security interest .od-the Mortgagee in such other collateral which is not released or substituted;
(f) subordinate the iiep-of this Mortgage or the lien of any other security interest in any other collateral
now or hereafter held as scourity for the Obligations; (g) join in the execution of a plat or replat of the
Land (provided, however, accwithstanding the foregoing, Mortgagee will join in such plat or replat of the
Land so long as such plat or replat is acceptable to Mortgagee); (h) join in and consent to the filing of a
declaration of condominium or dcclaration of restrictive covenants regarding all or any part of the Land;
(1) consent to the granting of any eascment on the Land; and (j) generally deal with any obligor or any
other party as Mortgagee may see fit.

Section 7.17  Riphtto Credit Bid,

Mortgagee shall have the right to credit bid and purchase at any foreclosure sale, UCC sale, any
private or public sale and at any sale conducted unde. the provisions of the United States Bankruptcy
Code, including Section 363 of the United States Bankrupicy Code

Section 7.18  Other Remedies.

Mortgagee shall have the right from time to time to protectexercise and enforce any legal or
equitable remedy against Mortgagor provided under the Loan Docuinents or by applicable Laws.
Notwithstanding any other provision hereof, Mortgagee shall not be deemed 15 have accepted any property
other than cash in satisfaction of any obligation of Mortgagor to Mortgagee.

Article VIII
Intentionally Omitted.

Article IX
Partial Releases.

Section 9.1 Partial Release by Morgagee: Dedications and Fasemenis.

So long as no Default or Event of Default then exists, and Mortgagor obtains any required written
joinders or consents from any other parties who have interests in any relevant portions of the Property,
Mortgagee shall not unreasonably withhold its consent to, approval of or joinder (on a quitclaim basis
only, without creating potential liability for Mortgagee} in any customary and standard roadway or utility
easements or similar dedications that are reasonably necessary to complete the Improvements, or to
otherwise properly develop the Property, or to satisfy any customary and standard legal requirements. To
the extent any such easements or dedications are granted or made without receipt by Mortgagor of
consideration therefor, Mortgagee shall provide appropriate partial releases from the lien of this Mortgage
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without charge to Mortgagor except for the reimbursement of any Mortgagee costs and expenses in
connection therewith,

Article X
Miscellaneous.

Section 10.1  Rights, Powers and Remedies Cumulative.

Each right, power and remedy of Mortgagee as provided for in this Mortgage, or in any of the
other Loan Documents or now or hereafter existing by Law, shall be cumulative and concurrent and shall
be in addition to every other right, power or remedy provided for in this Mortgage, or in any of the other
Loan Documents or now or hereafter existing by Law, and the exercise or beginning of the exercise by
Mortgagee of ary one or more of such rights, powers or remedies shall not preclude the simultancous or
later exercise by Martgagee of any or all such other rights, powers or remedies,

Section 10.2 " ido Waiver by Mortgagee,

No course of dealiig or conduct by or among Mortgagee and Mortgagor shall be effective to
amend, modify or change any provisions of this Mortgage or the other Loan Documents. No failure or
delay by Mortgagee to insist upon the strict performance of any term, covenant or agreement of this
Mortgage or of any of the other Loat. Documents, or to exercise any right, power or remedy consequent
upon a breach thereof, shall constitute a waiver of any such term, covenant or agreement or of any such
breach, or preclude Mortgagee from exercising any such right, power or remedy at any later time or times.
By accepting payment after the due date of any of-the Obligations, Mortgagee shall not be deemed to
waive the right either to require prompt payment when due of all other Obligations, or to declare an Event
of Default for failure to make prompt payment of any $1:ch other Obligations. Neither Mortgagor nor any
other Person now or hereafter obligated for the paymen. ~{ the whole or any part of the Obligations shall
be relieved of such liability by reason of (a) the failure of Miortgagee to comply with any request of
Mortgagor or of any other Person to take action to foreclose thic Mortgage or otherwise enforce any of the
provisions of this Mortgage, or (b) any agreement or stipulation between any subsequent owner or owners
of the Property and Mortgagee, or (¢) Mortgagee’s extending the tinic ot payment or modifying the terms
of this Mortgage or any of the other Loan Documents without first iizving obtained the consent of
Mortgagor or such other Person. Regardless of consideration, and without i necessity for any notice to
or consent by the holder of any subordinate Lien on the Property, Mortgagee 112y release any Person at
any time liable for any of the Obligations or any part of the security for the Obliguiions and may extend
the time of payment or otherwise modify the terms of this Mortgage or any of the vtherCoan Documents
without in any way impairing or affecting the Lien of this Mortgage or the priority of this Mortgage over
any subordinate Lien. The holder of any subordinate Lien shall have no right to terminate. any Lease
regardless of whether or not such Lease is subordinate to this Mortgage. Mortgagee may r<sort to the
security or collateral described in this Mortgage or any of the other Loan Documents in such order and
manner as Mortgagee may elect in its sole discretion.
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Section 10.3  Waivers and Apreements Regarding Remedies.

To the full extent Mortgagor may do so, Mortgagor hereby:

(a) agrees that it will not at any time plead, claim or take advantage of any Laws
now or hereafter in force providing for any appraisement, valuation, stay, extension or
redemption, and waives and releases all rights of redemption, valuation, appraisement, stay of
execution, exemption from civil process, extension of time for payment and notice of election to
accelerate the Obligations;

(b) waives all rights to a marshalling of the assets of Mortgagor, including the
Propérty, or to a sale in the inverse order of alienation in the event of a foreclosure of the
Property, and agrees not to assert any right under any Law pertaining to the marshalling of assets,
the sale in ‘averse order of alienation, the exemption of homestead, the administration of estates
of decederiz. or other matters whatsoever to defeat, reduce or affect the right of Mortgagee under
the terms of this 2Mortgage to a sale of the Property without any prior or different resort for
collection, or the gkt of Mortgagee to the payment of the Obligations out of the proceeds of sale
of the Property in preference to every other claimant whatsoever;

(c) waives any rigiii-to bring or utilize any defense, counterclaim or sctoff, other than
one which denies the existence o= sufficiency of the facts upon which any foreclosure action is
grounded. If any defense, countzrelaim or setoff, other than one permitted by the preceding
clause, is timely raised in a forecloyure action, such defense, counterclaim or setoff shall be
dismissed. If such defense, counterclaim orcetoff is based on a Claim which could be tried in an
action for money damages, such Claim may be brought in a separate action which shall not
thereafter be consolidated with the foreclosure-astion. The bringing of such separate action for
money damages shall not be deemed to afford anygrounds for staying the foreclosure action; and

(d) waives and relinquishes any and all righis and remedies which Mortgagor may
have or be able to assert by reason of the provisions of uny \Laws pertaining to the rights and
remedies of sureties.

Section 10.4  Successors angd Assigns,

All of the grants, covenants, terms, provisions and conditions of this Mortgags shall run with the
Land and shall apply to and bind the successors and assigns of Mortgagor (including any permitted
subsequent owner of the Property), and inure to the benefit of Mortgagee, its successors 204 assigns.

Section 10.5  No Warranty by Mortgagee,

By inspecting the Property or by accepting or approving anything required to be observed,
performed or fulfilled by Mortgagor or to be given to Mortgagee pursuant to this Mortgage or any of the
other Loan Documents, Mortgagee shall not be deemed to have warranted or represented the condition,
sufficiency, legality, effectiveness or legal effect of the same, and such acceptance or approval shall not
constitute any warranty or representation with respect thercto by Mortgagee.

Section 10.6  Amendinents.

This Mortgage may not be modified or amended except by an agreement in writing, signed by the
party against whom enforcement of the change is sought.
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Section 10.7  Severability.

In the event any one or more of the provisions of this Mortgage or any of the other Loan
Documents shall for any reason be held to be invalid, illegal or unenforceable, in whole or in part or in
any other respect, or in the event any one or more of the provisions of the Loan Documents operates or
would prospectively operate to invalidate this Mortgage or any of the other Loan Documents, then and in
cither of those events, at the option of Mortgagee, such provision or provisions only shall be deemed null
and void and shall not affect the validity of the remaining Obligations, and the remaining provisions of
the Loan Documents shall remain operative and in full force and effect and shall in no way be affected,
prejudiced or disturbed thereby.

Section 10.8  Notices.

All Notices required or which any party desires to give hereunder or under any other Loan
Document shall be i writing and, unless otherwise specifically provided in such other Loan Document,
shall be deemed sufficientiy given or furnished if delivered by personal delivery, by nationally recognized
overnight courier service Or/bv certified United States mail, postage prepaid, addressed to the party to
whom directed at the applicable address specified in the Preamble to this Mortgage. Any Notice shall be
deemed to have been given either »{the time of personal delivery or, in the case of courier or mail, as of
the date of first attempted delivery at ‘ne'address and in the manner provided herein, provided that service
of a Notice required by any applicable-statute shall be considered complete when the requirements of that
statute are met. Notwithstanding the foregsing, no notice of change of address shall be effective except
upon actual reccipt. This Section shall not ++ construed in any way to affect or impair any waiver of
notice or demand provided in this Mortgage or in fuiy other Loan Document or to require giving of notice

or demand to or upon any Person in any situation ¢r forany reason.

Section 10.9  Joint and Several Liability,

If Mortgagor consists of two (2) or more Persons, the-erm “Mortgagor” shall also refer to all
Persons signing this Mortgage as Mortgagor, and to each of them, 7nd 211 of them are jointly and severally
bound, obligated and liable hereunder. Mortgagee may release, compromise, modify or settle with any of
Mortgagor, in whole or in part, without impairing, lessening or affecting the abligations and liabilities of
the others of Mortgagor hereunder or under the Note. Any of the acts merivoned aforesaid may be done
without the approval or consent of, or notice to, any of Mortgagor.

Section 10.10  Rules of Coanstruction,

The words “hereof,” “herein,” “hereunder,” “hereto,” and other words of similar inwort refer to
this Mortgage in its entirety. The terms “agree” and “agreements” mean and include “covinant” and
“covenants.” The words “include™ and “including” shall be interpreted as if followed by the words
“without limitation.” The headings of this Mortgage are for convenience of reference only and shall not
be considered a part hereof and are not in any way intended to define, limit or enlarge the terms hereof.
All references (a) made in the neuter, masculine or feminine gender shall be deemed to have been made in
all such genders, (b) made in the singular or plural number shall be deemed to have been made,
respectively, in the plural or singular number as well, (c) to the Loan Documents are to the same as
extended, amended, restated, supplemented or otherwise modified from time to time unless expressly
indicated otherwise, (d) to the Land, Improvements, Personalty, Real Property or Property shall mean all
or any portion of each of the foregoing, respectively, and () to Articles or Sections are to the respective
Articles or Sections contained in this Mortgage unless expressly indicated otherwise. Any term used or
defined in the Uniform Commercial Code of the State, as in effect from time to time, which is not defined
in this Mortgage shall have the meaning ascribed to that term in the Uniform Commercial Code of the
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State. If a term is defined in Article 9 of the Uniform Commercial Code of the State differently than in
another Article of the Uniform Commercial Code of the State, the term shall have the meaning specified
in Article 9.

Section 10.11  Governing Law; Forum.

The validity of this Mortgage and the construction, interpretation, and enforcement hereof, and
the rights of the parties hereto with respect to all matters arising hereunder or related hereto, shall be
determined under, governed by, and construed in accordance with the Laws of the State without giving
effect to conflict of laws principles (regardless of the location, residence, domicile or place of business of
Mortgagor ot any constituent principal thereof or the location of any collateral herefor). With regard to
the exercise<f 7amedies, the parties agree that all actions or proceedings arising in connection with this
Mortgage shall ‘e tried and litigated only in the state and federal courts located in the County of Salt
Lake, State of Utab or, at the sole option of Mortgagee, in the state and federal courts located in either the
County of Cook, Stats of Illinois or any other court in which Mortgagee shall initiate legal or equitable
proceedings and whicl-hzs-gbject matter jurisdiction over the matter in controversy. Mortgagor waives,
to the extent permiited under applicable Law, any right it may have to assert the doctrine of forum non
conveniens or any similar doctrine or to object to venue to the extent any proceeding is brought in
by Law, any objection that Mortgagor may now or hereafter have to the laying of venue in any such court
and any claim that any such court is ax-ipconvenient forum. Mortgagor hereby consents to process being
served in any suit, action or proceeding 1 puy state or federal court sitting in the state(s) specified above
by (a) the mailing of a copy thereof certified ar registered mail, return receipt requested, directed to
Mortgagor at the address for notice to Morlgagzistated in the Preamble to this Mortgage, or at a
subsequent address of which Mortgagee receivea.actal notice from Mortgagor in accordance with the
Loan Documents, and (b) serving a copy thereof personally upon the registered agent of Mortgagor
(currently Corpotation Service Company), the agent herzoy-designated and appointed by Mortgagor as
Mortgagor’s agent for service of process. Nothing hereinshall affect the right of Mortgagee to serve
process in any manner permitted by Law or limit the right .o Mortgagee to bring proceedings against
Mortgagor in any other court or jurisdiction.

Section 10,12  Entire Aprecment.

The Loan Documents constitute the entire understanding and agreement between Mortgagor and
Mortgagee with respect to the transactions arising in connection with the Loan, 2id supersede all prior
written or oral understandings and agreements between Mortgagor and Mortgages wiih respect to the
matters addressed in the Loan Documents, In particular, and without limitation, {ns terms of any
commitment by Mortgagee to make the Loan are merged into the Loan Documerits. . Except as
incorporated in writing into the Loan Documents, there are no representations, undeistandings,
stipulations, agreements or promises, oral or written, with respect to the matters addressed in the Loan
Documents.

Article XI
State Specilic Provisions
Section 11.1  Bustness Loan.

Mortgagor declares represents, certifies and agrees that the Loan proceeds will be used solely for
business purposes and that the Loan is exempt from interest limitations pursuant to the provisions of 815
ILCS 205/4.
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Section 11.2  Protective Advances.

(a) Advances, disbursements and expenditures made by Mortgagee for the following

purposes, whether before and during a foreclosure, and at any time prior to sale, and, where
applicable, after sale, and during the pendency of any related proceedings, for the following
purposes, shall, in addition to those otherwise authorized by this Mortgage, constitute “Protective
Advances™:

4892-0565-4787

1) all advances by Mortgagee in accordance with the terms of this Mortgage
20: (A) register, preserve or maintain, repair, restore or rebuild the buildings located on
«he Property; (B) preserve the lien of this Mortgage or the priority thereof; or (C) enforce
tais Mortgage, as referred to in Subsection (b)(5) of 735 ILCS Section 5/15-1302;

(13 payments by Mortgagee oft (A) when due, installments of principal,
interest of other obligations in accordance with the terms of any prior lien or
encumbrance; (B} when due, installments of taxes and assessments, general and special
and all other taxes <ad assessments of any kind or nature whatsoever which are assessed
or imposed upon the Froperty or any part thereof (collectively, “Taxes”); (C) other
obligations authorized-by-the Loan Documents; or (D} with court approval, any other
amounts in connection witr-other liens, encumbrances or interests reasonably necessary
to preserve the status of titic *o.the Property, as referred to in 735 ILCS Section 5/13-
1505 of the Foreclosure Law (as deiized below);

(iii)  advances by Mortgegze in setilement or compromise of any claims
asserted by claimants under any prior lices

(iv)  reasonable attorneys’ fees and ciher costs incurred: (A) in connection
with the foreclosure of this Mortgage as referred to in Section 735 ILCS Sections 5/15-
1504(d)(2) and 5/15-1510; (B) in connection with auv action, suit or proceeding brought
by or against the Mortgagee for the enforcement of this Mnrtgage or arising from the
interest of the Mortgagees hereunder or under any of the othdi Loan Documents; or (C) in
the preparation for the commencement or defense of any such fcreclosure or other action;

(v) Mortgagees’ fees and costs, including reasonable attoincys® fees, arising
between the entry of judgment of foreclosure and the confirmation hearing as referred to
in Subsection (b)(1) of 735 ILCS Section 5/15-1508,;

(vi)  advances of any amount required to make up a deficiency in deposits for
installments of Taxes and assessments and insurance premiums as may be authorized by
this Mortgage,

(vii)  expenses properly deductible from proceeds of sale as referred to in
Subsections (a) and (b) of 735 ILCS Section 5/15-1512; and

(viii) expenses incurred and expenditures made by Mortgagee for any one or
more of the following: (A) premiums for casualty and liability insurance paid by
Mortgagee whether or not Mortgagee or a receiver are in possession, if reasonably
required, in reasonable amounts, and all renewals thereof, without regard to the limitation
to maintaining of existing insurance in effect at the time any receiver or mortgagee takes
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possession of the Mortgaged Premises imposed by Subsection (¢)(1) of 735 ILCS Section
5/15-1704; (B) repair or restoration of damage or destruction in excess of available
insurance proceeds or condemnation awards; (C) payments required or deemed by
Mortgagee to be for the benefit of the Mortgaged Premises under any grant or declaration
of easement, easement agreement, agreement with any adjoining land owners or
instruments creating covenants or restrictions for the benefit of or affecting the
Mortgaged Premises; (D) shared or common expense assessments payable to any
association or corporation in which the owner of the mortgaged real estate is a member in
any way affecting the Mortgaged Premises; or (E} pursuant to a lease or other agreement
for occupancy of the Property.

b) All Protective Advances shall be additional Secured QObligations and shall
becoms immediately due and payable without notice and with interest thereon from the date of
the advanes until paid at the Default Rate (as defined in the Loan Agreement”).

(c) ‘i Mortgage shall be a lien for all Protective Advances as to subscquent
purchasers and jadzment creditors from the time this Mortgage is recorded pursuant to
Subsection (b)(5) o1 735.1.CS Section 5/15-1302.

(d) All Protective Advances shall, except to the extent, if any, that any of the same is
clearly contrary to or inconsistent-with the provisions of the Illinois Mortgage Foreclosure Laws,
735 ILCS Section 5/15-1101, et sorq.{the “Foreclosure Law™), apply to and be included in the:

(1) determination of tho-amount of Secured Obligations at any time;

(i1) indebtedness found Jdvz and owing to the Mortgagee in the judgment of
foreclosure and any subsequent supplireental judgments, orders, adjudications or
findings by the court of any additional indckiadness becoming due after such entry of
judgment, it being agreed that in any forecissure judgment, the court may reserve
jurisdiction for such purpose;

(i)  determination of amounts deductible fiem sale proceeds pursuant o
Section 5/15-1512 of the Foreclosure Law;

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

(v} computation of any deficiency judgment pursuant to Subsections (b)(2)
and (e) of Section 5/15-1508 and Section 5/15-1511 of the Foreclosure Law.

Section 11.3  Waiver of the Right of Redemption.

Mortgagor acknowledges that the Mortgaged Premises does not constitute agricultural real estate,
as defined in Section 5/15-1201 of the Foreclosure Law, or residential real estate, as defined in Section
5/15-1219 of the Foreclosure Law. To the fullest extent permitted by law, Mortgagor, on behalf of
Mortgagor, and each and every person acquiring any interest in, or title to the Mortgaged Premises
subsequent to the date of this Mortgage, and on behalf of all other persons to the extent permitted by
applicable law, hereby voluntarily and knowingly waives (i) any and all rights of redemption pursuant to
Section 5/15-1601(b) of the Foreclosure Laws, and (ii) any and all rights of reinstatement.
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Section 11.4  Illinois Collateral Protection Act.

Mortgagor is hereby notified pursuant to the Illinois Collateral Protection Act (815 ILCS 180/1
et. seq.) that unless Mortgagor provides Mortgagee with evidence of the insurance coverage required by
the Loan Agreement and this Mortgage, Mortgagee may purchase the required insurance at Mortgagor’s
expense to protect Mortgagee's interest in the Mortgaged Premises. This insurance may, but need not,
protect Mortgagor’s interests. The coverage that Mortgagee purchases may not pay any claim that
Mortgagor makes or any claim that is made against Mortgagor in connection with the Mortgaged
Premises. Mortgagor may later cancel any insurance purchased by Mortgagee, but only after providing
Mortgagee with evidence that Mortgagor has obtained insurance as required by the Loan Agreement and
this Mortgage. If Mortgagee purchases insurance for the Mortgaged Premises, Mortgagor will be
responsible fur the costs of that insurance, including interest on the amount so paid by Mortgagee at the
Default Rate unui-paid to Mortgagee and any other charges Mortgagee may impose in connection with
the placement of tpe. insurance until the effective date of the cancellation or the expiration of the
insurance. The coctsef the insurance shall be added to Mortgagor’s total outstanding balance or
obligation and shall coustitute additional indebtedness. The costs of the insurance may be more than the
cost of insurance Mortgagér ‘nay be able to obtain on its own.

Section 11.5  Maximusi Judebiedness.

Notwithstanding anything contained herein to the contrary, in no event will the Obligations
exceed an amount equal to Fifty Million zad 00/100 Dollars ($50,000,000); provided, however, in no
event will the Mortgagee be obligated to advar:e-funds in excess of the face amount of the Note.

Section 11.6  Construction Loan.

The Note evidences a debt created by one or mare disbursements made by the Mortgagee to the
Mortgagor to finance the cost of the construction of ¢iréain improvements upon the Property in
accordance with the provisions of the Loan Agreement; thzicfore, this Mortgage is a construction
mortgage as such term is defined in the Illinois UCC. The terms and conditions recited and set forth in
the Loan Agreement are fully incorporated in this Mortgage and m=dz-a part hereof, and an Event of
Default under any of the conditions or provisions of the Loan Agreenient will constitute a default
hereunder. Upon the occurrence of any such Event of Default, the holder ¢ the Note may at its option
declare the Obligations immediately due and payable, or complete the construstion of said improvements
and enter into the necessary contracts therefor, in which case all money experded will be so much
additional Obligations and any money expended in excess of the amount of the original principal will be
immediately due and payable with interest until paid at the Default Rate. Upon corinletion of the
improvements described in the Loan Agreement free and clear of mechanic’s lien claims; and upon
compliance with all of the terms, conditions and covenants of the Loan Agreement, the Loaa Agreement
and the terms of this Section 11.6 will become null and void and of no further force and effect. In the
event of a conflict between the terms of the Loan Agreement and this Mortgage, the provisions of the
Loan Agreement will apply and take precedence over this Mortgage.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be executed as of the day and
year first written above.

MORTGAGOR:

BOF IL WINDY POINTE I LL.C
a Delaware limited liability company

By: BOF Office Portfolio Holdings II LLC
a Delaware limited liability company
its Member

By: BOF JV Office Portfolio LLC
a Delaware limited liability company
ity Member

By: Bridge Office Fund GP LLC
a Delaware limited liability company
its Manager

By: /\(\-’ Q"\//L/

Name: JoHn R. Ward
Title: Manager

STATE OF @gua

COUNTY OF £ilonf )
£ .
The foregoing instrument was acknow ledged before me this Ié‘_“ day aﬂﬂmbfL, 2021,
by John R. Ward, an individual, the Manager of Bridge Office Fund GP, LLC, o Delaware limited

liability company, the Manager of BOF JV Office Portfolio, LL.C, a Delaware limited Iakility company,
the Manager of BOF Office Portfolio I1, LLC, a Delaware limited liability company, the ilunager of BOF

IL WINDY POINTE I, LLC, a Delaware limited liability company on behalf of such linited Hability
company. He is personally known te me or produced i {0 me as

identification.

Printed Name;_g ')’%ﬂ’m "Z)ﬂwa 7/

Nmﬂ “hhﬁf

i,
, .»*"‘”""%%"5
My Commission Expirg
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Exhibit A

Legal Description

All that parcel or parcels of real property located in Cook County, State of Illinois, and more particularly
described as follows:

PARCEL 1:

LOT 1 IN WINDY POINT OF SCHAUMBLURG A SUBDIVISION OF PART OF SECTION 12, TOWNSHIP 41 NORTH
RANGE 10, EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED AS
DOCUMENT NUMBER 98137488, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

PERPETUAL NCM#XCLUSIVE EASEMENTS FOR INGRESS AND EGRESS, UTILITIES, STORM DRAINAGE,
PARKING AND SI5n#43E FOR THE BEMEFIT OF PARCEL 1 AFORESAID AS SET FORTH IN THE DECLARATION
OF COVENANTS, RESTRICTIONS, RECIPROCAL RIGHTS AND EASEMENTS FOR WINDY POINT OF
SCHAUMBURG SUBDIVIGIC:s RECORDED FEBRUARY 8, 1999, AS DOCUMENT NUMBER 88137489, AND AS

AMENDMENT RECORDED AS DOZUMENT NUMBER 09025166, ASSIGNMENT OF DECLARANT'S RIGHTS
EXECUTED BY WINDY POINT CF SC'JAUMBURG, LLC, A DELAWARE LIMITED LIABILITY COMPANY TG WELLS
OPERATING PARTNERSHIP, L.P., A DELAWARE LIMITED PARTNERSHIP, RECORDED JANUARY 3, 2002 AS
DOCUMENT 2020011721,

Common Street Address:
1600 McConnor Pkway
Schaumburg, IL

72400 053

ABY2-0565-4787



