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PREPARED BY:

Jones Day

1221 Peachtree St., NE, Suite 400
Atlanta, Georgia 30361

Attn: Richard Rosenblatt

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

Wells Fargo Bank, National Association
1808 Aston Avenue, Suite 250
Carlsbad, CA 52008

Attention: Loat Aarninistration

Loan No. 77129

{Space Above For Recorder's Use)

MORTGAGE WITH ABSOLUTE £5SIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
AND FIXTURE FILING

NAME AND ADDRESS OF
MORTGAGOR(S):

MCR MT PROSPECT LLC

. 0'MCR Hotels

1503 LBJ Freeway Suite 300
Dallas, Texas 75234

Attn: Cr and General Counsel

Organizationa"number: DE 6511202

NAME AND ADDRESS OF Wells Fargo Bank, Mational Association
ADMINISTRATIVE AGENT: 1808 Aston Avenuz; Suite 250
Carlsbad, CA 92008

Attention: Loan Adminisuzuven

Loan# 77129

PROPERTY ADDRESS / ABBREVIATED | 1 Randhurst Village Drive, Mou:* Praspect, IL 60056
LEGAL DESCRIPTION:

Additional legal description on Exhibic A 2ithis dacument.

THIS SECURITY INSTRUMENT COVERS GOODS THAT ARE OR WILL BECOME FIXTU'X=S ON THE
DESCRIBED REAL PROPERTY AND SHOULD BE FILED FOR RECORD IN THE REAL "ROPERTY
RECORDS WHERE MORTGAGES ON REAL ESTATE ARE RECORDED.

THIS SECURITY INSTRUMENT SHOULD ALSO BE INDEXED AS A UNIFORM COMMERCIAL CODE
FINANCING STATEMENT COVERING GOODS THAT ARE OR WILL BECOME FIXTURES ON THE
DESCRIBED REAL PROPERTY, THE MAILING ADDRESSES OF THE SECURED PARTY AND THE
DEBTOR ARE WITHIN.

THIS SECURITY INSTRUMENT SECURES FUTURE ADVANCES.

THIS SECURITY INSTRUMENT SECURES ONE OR MORE NOTES WHICH PROVIDES FOR A
VARIABLE INTEREST RATE.

NAI-1332031153v2 1




2220030037 Page: 3 of 41

UNOFFICIAL COPY

TERM OR MATURITY DATE: JULY 8, 2025, SUBJECT TO EXTENSION IN ACCORDANCE WITH THE
LOAN AGREEMENT (AS DEFINED HEREIN} TO A DATE NO LATER THAN JULY 8, 2027.
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MORTGAGE WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT

AND FIXTURE FILING

THIS MCRTGAGE WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
AND FIXTURE FILING (this "Security Instrument’), made as of July 8, 2022, is granted by MCR MT
PROSPECT LLC, a Delaware limited liability company (“Mortgagor™), for the benefit of WELLS FARGO
BANK, NATIONAL ASSOCIATION, as administrative agent (collectively with its successors or assigns,
“Administrative Agent”) for its benefit and the benefit of the Lenders (as defined in the Loan Agreement
(as hereinafter defined)). Administrative Agent is the morigagee hereunder for indexing purposes by the
clerk of court.

1.1

RECITALS

A. Furcaant to the terms of that certain Loan Agreement dated of even date herewith by and
aincig Mortgagor and those entities shown on Schedule 1 attached hereto and made a
part hereof. (individually and collectively, as the context may suggest or reguire,
‘Borrowe’"), Administrative Agent and Lenders party thereto (as the same may be
amended, icstated, amended and restated, replaced, supplemented or otherwise modified
from time to time, “coan Agreement’), Lenders have agreed to loan to Borrower the
aggregate principal s, of THREE HUNDRED SEVENTY MILLION AND NO/100THS
DOLLARS ($370,000,000.00) (“Loan") for the purposes specified in the Loan Agreement.
Capitalized terms used and nnt otherwise defined herein, have the meanings given to such
terms in the Loan Agreement

B. The Loan Agreement provides that the'Loan shall be evidenced by one or more promissory
notes dated as of the date hereot,exeruted by Borrower payable to the order of each
Lender in the aggregate principal amountof the Loan (as each may be amended, restated,
amended and restated, modified, supplermenited or replaced from time to time, the “Note™).
The Loan is further evidenced and secured‘py sertain other documents described in the
Loan Agreement as Loan Documents.

NOW, THEREFORE, in consideration of the foreguiry. recitals, which are incorporated
into the operative provisions of this Security Instrument by reference and for other good and
valuable consideration, the receipt of which is hereby acknowledges -the parties hereto mutually
covenant and agree as follows:

ARTICLE 1. GRANT IN TRUST

GRANT. For the purposes of and upon the terms and conditions in this Secuity, Instrument,
Mortgagor irrevocably bargains, conveys, warrants, martgages, encumbers < transfers,
hypothecates, pledges, sells, sets over, assigns and grants a security interest ana-assigns to
Administrative Agent, for itself and the benefit of the Lenders and their successors and assigns,
WITH MORTGAGE COVENANTS, all of that real property located in the City of Mount Prospect,
County of Cock, lllinois, described on Exhibit A attached hereto and made a part hereof, together
with the Collateral (as defined herein}, all buildings and other improvements, fixtures and equipment
now or hereafter located on the real property and all right, title, interest, and privileges of Mortgagor
now owned or hereafter acquired in and to all streets, ways, roads, and alleys used in connection
with or pertaining to such real property, all development rights or credits, licenses and permits, air
rights, water, water rights and water stock related to the real property, and all minerals, oil and gas,
and other hydrocarbon substances in, on or under the real property, and all appurtenances,
3
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easements, estates, tenements, hereditaments, privileges, rights and rights of way appurtenant or
related thereto; any and all rights of Mortgagor, as a declarant, under any covenants, conditions
and restrictions now or hereafter pertaining to the real property described on Exhibit A, provided,
however, that Administrative Agent shall have no liability under any such declarant's rights unless
and until Administrative Agent forecloses on the real property; all buildings and other improvements
and fixtures now or hereafter located on the real property, including, but not limited to, the hotel
located on the real property, all apparatus, equipment and appliances used in the operation or
occupancy of the real property, it being intended by the parties that all such items shall be
conclusively considered to be a part of the real property, whether or not attached or affixed to the
real property ("lmprovements™; all rents, income, receipts, revenues, issues and profits of and
from said real property, whether the same are attributable to or collected before or after any Default
(as hereinafter defined); any and all governmental or quasi-governmental licenses, permits or
apprevals which relate to the development, use or operation of or otherwise relate to said real
propeity: all awards and payments, including interest thereon, resulting from any public or private
conderination or taking of, casualty or injury to, or decrease in the value of, any of the property
interests ciizumbered hereby; all water and water rights, wells and well rights, canals and canal
rights, ditcn-zpa-ditch rights and reservoirs and reservoir rights appurtenant to or associated with
said real properny,~whether decreed or undecreed, tributary, non-tributary, or not non-tributary,
surface or underground, or appropriated or unappropriated, and together with any and all shares
of stock in water, Gich, lateral and canal companies, well permits and all other evidences of any
such rights; and all rights’'vuder any condominium declaration and in and to any joint use cost
sharing agreement for recieaticnal facilities or other facilities affecting the real property; all interest
or estate which Mortgagor meay hereafter acquire in the property described above, and all additions
and accretions thereto, and the proceeds of any of the foregoing; (all of the foregoing being
collectively referred to as the "Prooerty”). The listing of specific rights or property shall not be
interpreted as a limit of general terms./ 1o HAVE AND TO HOLD the above granted and described
Property, together with the Collateral (as hzrenafter defined) and all the rights, easements, profits
and appurtenances and other property descrived above, together with all proceeds, products,
replacements, additions, substitutions and rengwals to or of any or all of the foregoing belonging
unto and to the use and benefit of Administrative 2ozt and its successors and assigns, forever, to
secure payment by the Mortgagor to Administrative Aozt and Lenders of the Secured Obligations
at the time and in the manner provided for its paymentiin the Note and the Loan Agreement;
PROVIDED, HOWEVER, these presents are upon the express condition that, if Lenders shall be
well and truly paid the Secured Obligations at the time and ii-ths manner provided in the Note, the
Loan Agreement and this Security Instrument, Administrative 4g=nt shall execute and deliver to
Mortgagor at Mortgagor's cost, an appropriate release and discharge Of this Security Instrument in
formto be recorded.

ADDRESS. The address of the Property (if known) is: 1 Randhurst Village Dirive, Mount Prospect,
IL 60056. However, neither the failure to designate an address nor any inaccurzcin the address
designated shall affect the validity or priority of the lien of this Security Instrumertsn.the Property
as described on Exhibit A.

WARRANTY OF TITLE; USE OF PROPERTY. Mortgagor represents and warrants that Mortgagor
lawfully holds and possesses fee simple title to the Property without limitation on the right to convey
and encumber, and that this Security Instrument is a first and prior lien on the Property, in each
case subject only to Permitted Liens. Mortgagor further warrants that the Property is not used
principally for agricultural or farming purposes, and that the Property is not homestead property
and that all of the Property constitutes a separate tax lot or lots independent of any other land or
improvements not constituting a part of the Property and no other land or improvements is
assessed and taxed together with any portion of the Property.. Mortgagor further covenants and
agrees that, unless expressly permitted pursuant to the Loan Agreement, it shall not cause all or

4

NAI-1332031153v2



1.4

21

22

2220030037 Page: 6 of 41

UNOFFICIAL COPY

any portion ofthe Property 1o be replatted or for any lots or boundary lines to be adjusted, changed
or altered for either ad valorem tax purposes or otherwise, and shall not consent to the assessment
of the Property in more than one tax parcel or in conjunction with any property other than the
Property.

USE OF PROCEEDS. Mortgagor represents and warrants to Administrative Agent and Lenders that
the proceeds of the obligations secured hereby shall be used solely for business purposes and in
furtherance of the regular business affairs of Mortgagor, and the entire principal obligations secured
by this Security Instrument constitute a business loan.

ARTICLE 2. OBLIGATIONS SECURED

OBLIZATIONS SECURED. Mortgagor makes this Security Instrument for the purpose of securing
the“payiment and performance of the Obligations (as defined in the Loan Agreement), including,
withou limiitation, the following (collectively "Secured Obligations"):

(a) Paymipnt to Lenders of all sums at any time owing with interest thereon, according to the
terms of i Note; and

(b) Payment and performance of all covenants and abligations on the part of Borrower under
that certain Lozn /icreement; and

(c) Payment and performance of all covenants and obligations of Mortgagor under this
Security Instrument and the other Loan Documents; and

(d) Payment and performance of aii covenants and obligations, if any, of any rider attached as
an Exhibit to this Security Instrument; and

(&) Payment and performance of all future-advances and other obligations that the then record
owner of all or part of the Property may agie<-to pay and/or perform (whether as principal,
surety or guarantor) for the benefit of Administrative Agent and Lenders, when such future
advance or obligation is evidenced by an instruinent in writing, which recites that it is
secured by this Security Instrument including any 4na\all advances or disbursements of
Administrative Agent and/or Lenders with respect to the“roperty for the payment of taxes,
assessments, insurance premiums or costs incurred forihie protection of the Property; and

() Payment and performance of all covenants and obligations =f Borrower under or in
connection with any "Swap Agreement”, as defined in the Loan Agreement, at any time
entered into between Borrower and Administrative Agent in conrection with the Loan,
together with all modifications, extensions, renewals and replacemenis Yiereof, and

(s)) All maodifications, extensions, novations and renewals of any of the obligations secured
hereby, however evidenced, including, without limitation: (i) modifications of the required
principal payment dates or interest payment dates or both, as the case may be, deferring
or accelerating payment dates wholly or partly; or (i) modifications, extensions or renewals
at a different rate of interest whether or not in the case of a note, the modification, extension
or renewal is evidenced by a new or additional promissory note or notes.

OBLIGATIONS. The term "obligations" is used herein in its broadest and most comprehensive
sense and shall be deemed to include, without limitation, all interest and charges, prepayment
charges (if any), late charges and loan fees at any time accruing or assessed on any of the Secured
Obligations together with all costs of collecting the Secured Obligations.

5
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INCORPORATION. All terms of the Secured Obligations and the documents evidencing such
obligations are incorporated herein by this reference. All persons who may have or acquire an
interest in the Property shall be deemed to have notice of the terms of the Secured Obligations and
to have notice, if provided therein, that. (a) the Note or the Loan Agreement may permit borrowing,
repayment and re-borrowing so that repayments shall not reduce the amounts of the Secured
Obligations; and (b) the rate of interest on one or more Secured Obligations may vary from time to
time.

MAXIMUM INDEBTEDNESS; FUTURE ADVANCES. This Security Instrument secures the
payment of the entire indebtedness secured hereby; provided, however, that the total amount secured
by this Security Instrument (excluding interest, costs, expenses, charges, fees, protective advances
and irdemnification obligations, all of any type or nature) shall not exceed twice the principal amount
of the'Luan, plus interest that may have accrued thereon, together with any disbursements made for
the paymznt of taxes, levies or insurance premiums covered by the lien of this Security Instrument,
including iritarast on all such disbursements.

ZRTICLE 3. ASSIGNMENT OF LEASES AND RENTS

ASSIGNMENT. “Niortgagor hereby absolutely and imrevocably assigns and transfers to
Administrative Agent, fer itsaif and far the benefit of the Lenders, all of Mortgagor's right, title and
interest in, to and under:” (a\-all present and future leases, subleases, licenses or occupancy
agreements of the Property o any portion thereof, and all other agreements of any kind relating to
the management, leasing, operaticn, use or occupancy of the Property or any portion thereof,
including, without limitation, that certzin-Lease Agreement dated as of October 5, 2017 by and
hetween Mortgagor, as landlord, and TR Mt Prospect LLC, a Delaware limited liability company,
as tenant (as the same may be amended, restated, amended and restated, supplemented,
renewed, replaced, or otherwise modified fremaime to time, the “Operating Lease”), whether now
existing or entered into after the date herecf{“Leases”); and (b) the rents, revenue, income,
receipts, reserves, issues, deposits and profits 21 1ng Property, including, without limitation, all
amounts payable and all rights and benefits accruingoviortgagor under the Leases ("Payments”).
The term "Leases”, as referred to herein, shall also incivdz all subleases and other agreements for
the use or occupancy of the Property, options, rights of firs' revisal or guarantees of and security
for the tenant's performance thereunder, the right to exerzise any landlord's liens and other
remedies to which the landlord is entitled, and all amencnients, extensions, renewals or
modifications thereto which are permitted hereunder. This assign:inent is intended to be and
constitutes a present, unconditional and absolute assignment, not' an-assignment for security
purposes only, and Administrative Agent's right to the Leases and Paymen:s is not contingent upon,
and may be exercised without possession of, the Property, and, to the fullest e dent permitted by
law, without any commencement of a foreclosure or appointment of a receiver.

GRANT OF LICENSE. Administrative Agent confers upon Mortgagor a revocablza. (2 provided
herein) license ("License") to collect and retain the Payments as they become due anu payable,
unless and until a Default exists. Upon a Default, the License shall be revoked upon written notice
from the Administrative Agent and Administrative Agent may collect and apply the Payments
pursuant to Section 6.4 without notice and without taking possession of the Property, and further
without any commencement of a foreclosure or appointment of a receiver. All payments thereafter
collected by Mortgagor shall be held by Mortgagor as trustee under a constructive trust for the
benefit of Administrative Agent and Lenders. Mortgagor hereby irrevocably authorizes and directs
the tenants under the Leases to rely upon and comply with any notice or demand by Administrative
Agent for the payment to Administrative Agent of any rentals or other sums which may at any time
become due under the Leases, or for the performance of any of the tenants’ undertakings under

6
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the Leases, at any time following delivery of a notice to such tenants that a Default has occurred
and is continuing, and the tenants shall have no right or duty to inquire as to whether any Default
has actually occurred or is then existing hereunder. Mortgagor hereby relieves the tenants from
any liahility to Mortgagor by reason of relying upon and complying with any such notice or demand
by Administrative Agent. Administrative Agent may apply, in its sole discretion, any Payments s0
collected by Administrative Agent against any Secured Obligation under the Loan Documents (as
defined in the Loan Agreement), whether existing on the date hereof or hereafter arising, in
accordance with the terms of the Loan Documents. Collection of any Payments by Administrative
Agent shall not cure or waive any Default or notice of Default or invalidate any acts done pursuant
to such notice. Furthermore, upon any Default and revocation of the License as aforesaid,
Administrative Agent shall be entitled to receive and Mortgagor covenants to deliver immediately
to Administrative Agent, upon demand, any and all Payments theretofore collected by Morigagor
whichremain in the possession or control of Mortgagor, whether or not commingled with other
funds'ei Mortgagor, and to the extent such Payments have not been delivered, the Payments shall
be held ir-trust for Administrative Agent and Lenders.

EFFECT OFaSSIGNMENT. The foregoing irrevocable assignment shall not cause Administrative
Agent to be (exrept following a foreclosure by Administrative Agent and/or Lenders): (a) a
mortgagee in postession; (b) responsible or liable for the control, care, management or repair of
the Property or “for performing any of the terms, agreements, undertakings, obligations,
representations, warranties ;2ovenants and conditions of the Leases; or (¢) responsible or liable for
any waste committed on tite Praperty by the tenants under any of the Leases or any other parties;
for any dangerous or defectivi: condition of the Property; or for any negligence in the management,
upkeep, repair or control of the Frorerty resulting in loss or injury or death to any tenant, licensee,
employee, invitee or other person; or (%) responsible for or under any duty to produce rents or
profits. Neither Administrative Agentrior the Lenders shall be directly or indirectly be liable to
Mortgagor or any other person as a consequence of: {j) the exercise or failure to exercise by
Administrative Agent, or any of its employcas;-agents, contractors or subcontractors, any of the
rights, remedies or powers granted to Administretive Agent hereunder; or (i) the failure or refusal
of Administrative Agent to perform or discharge any saligation, duty or liability of Mortgagor arising
under the Leases.

INTENTIONALLY OMITTED.

INTENTIONALLY OMITTED.

INTENTIONALLY OMITTED.

ADMINISTRATIVE AGENT RIGHT TO CURE. Ifthere exists a Default or a/def: ult under a Lease
or any other contract collaterally assigned by Mortgagor to Administrative Agentiin cannection with
the Loan, Mortgagor acknowledges and agrees (in each case subject to the terros=. of the Loan
Agreement): (A) that Administrative Agent may, at its option, with no obligation to o =5, take any
actions necessary to cure such default including, without limitation, any actions that require
Administrative Agent or its designee to enter onto the Property, (B) to indemnify, defend and hold
Indemnitees (defined below) harmless in connection with any such action, and (C) any money
advanced for any such purpose shall be secured hereby and payable by Mortgagor to
Administrative Agent in accordance with the Loan Agreement.

ARTICLE 4. SECURITY AGREEMENT AND FIXTURE FILING

SECURITY INTEREST. Mortgagor hereby grants and assigns to Administrative Agent, for itself
and for the benefit of the Lenders, as of the Effective Date (as defined in the Loan Agreement) a

7
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security interest, to secure payment and performance of all of the Secured Obligations, in all of the
following in which Mortgagor now or at any time hereafter has any interest (collectively, the
"Collateral"), including, without limitation:

All goods, building and other materials, supplies, inventory, work in process, eguipment,
machinery, fixtures, fumiture, furnishings, signs and other personal property and embedded
software included therein and supporting information, wherever situated, which are or are to
be incorporated into, used in connection with, or appropriated for use on the Property;
together with all Payments and other rents, issues, security deposits and profits of the
Property; all inventory, accounts, cash receipts, deposit accounts (including impound
accounts, if any), accounts receivable, contract rights, contracts (including, without limitation,
property management agreements, hotel management agreements (including the
Management Agreement (as defined in the Loan Agreement)), leasing agreements,
arciitects’ agreements, construction agreements, and acquisition agreements), licenses,
ag.esments, general intangibles, payment intangibles, software, judgments, chattel paper
{whether'electronic or tangible), instruments, documents, promissory notes, drafts, letters of
credit; ictinr of credit rights, supporting obligations, insurance policies, insurance and
condemnatior“awards and proceeds, proceeds of the sale of promissory notes, any other
rights to the payment of money, trade names, trademarks and service marks arising from or
related to the cswnership, management, leasing, operation, sale or disposition of the Property
or any business now v Yereafter conducted thereon by Mortgagor; all development rights
and credits, and any and allp=rmits, consents, approvals, licenses, authorizations and other
rights granted by, given Ly or obtained from, any governmental entity with respect to the
Property; all water and water richts, wells and well rights, canals and canal rights, ditches
and ditch rights, springs and spring ights, and reservoirs and reservoir rights appurtenant to
or associated with the Property, wiisiner decreed or undecreed, tributary, non-tributary or
not non-tributary, surface or undergrourd o7 appropriated or unappropriated, and all shares
of stock in water, ditch, lateral and canarcompanies, well permits and all other evidences of
any of such rights; all deposits or other securiynow or hereafter made with or given to utility
companies by Mortgagor with respect to the Fiouerty; all advance payments of insurance
premiums made by Morigagor with respect te”the Property; all plans, drawings and
specifications relating to the Property; all loan funas ~2zid by Administrative Agent, whether
or not disbursed; all funds deposited with Administralive) Agent pursuant to any loan
agreement; all reserves, deferred payments, deposits, acearits, refunds, cost savings and
payments of any kind related to the Property or any portion thes2of; all of Mortgagor's right,
title and interest, now or hereafter acquired, to the payment of'maney from Administrative
Agent and/or any Lender to Mortgagor under any Swap Agreement; 2!l beds, mattresses,
bedside tables, party tables, coffee tables, end tables, desks, desk chairs_lounge chairs,
dressers, chests, mirrors, pictures, lamps and lampshades, ottomans, ofas, love seats,
murphy beds, sofabeds, radios, television sets and all other tems of furnnure, firnishings,
equipment and personal property (of whatever kind or nature) used in the operarion of the
Property; all desks, chairs, tables, counters, lamps and other lobby furniture and wurnizhings
and equipment located within the Property; all desks, chairs, filing cabinets, office equininent,
typewriters, calculators, reservations systems, surveillance and security systems,
computers, printers, facsimile machines, safe deposit boxes and other office furniture,
furnishings and equipment relating to the operation of the Property or offered as services
and/or amenities to guests or invitees of the Property; all stoves, refrigerators, ovens, grills,
steamers, steam tables, fryers, dishwashers, preparation tables, slicers, grinders, ice cream
machines and freezers, racks, tables and chairs, bars, bar equipment and supplies, pots,
pans, tableware, silverware, glassware, linens, video equipment, lecterns, microphones,
amplifiers, public address systems and other items of every kind and nature whatsoever
used or useful in connection with the kitchens, restaurants, bars, lounges, conference rooms,

8

NAI-1332031153v2



4.2

4.3

2220030037 Page: 10 of 41

UNOFFICIAL COPY

auditoriums, and other public areas located within the Property; all lounges, chairs,
umbrellas, tables, pool equipment and other items of every kind and nature whatsoever used
or useful in connection with the pool and recreation areas upon the Property; all telephone
equipment within the Property or any of the foregoing; all of the rights and interest of
Mortgagor in and under all management agreements, franchise and license agreements (to
the extent assignable), swap, derivative, foreign exchange or hedge transaction or
arrangement (or similar transaction or arrangement howsoever described or defined),
including, without limitation, any Swap Agreement; all leasing agreements affecting all or
any portion of the Property; all of the rights of Mortgagor under any agreement pursuant to
which Mortgagor acquired all or any portion of the Property; all of the rights and interest of
Mortgagor in and to those accounts that have been (or may hereatfter be) established with
Administrative Agent (or any other financial institution); all of the rights and interest of
Martgagorin and to any Swap Agreement that may have been (or may hereafter be) entered
iniz hy Mortgagor; all of the rights and interest of Mortgagor in and to any letter of credit now
or«aieroafter delivered to Administrative Agent in connection with the Secured Obligations;
all renis/room, revenues, issues, profits and income generated from the operation of the
Propeity: 7 rights of Mortgagor as lessee under all chattel leases relating to furniture,
fixtures, equirinent or any other item used in connection with the operation of the Property
or any portion<hzreof; together with all replacements and proceeds of, and additions and
accessions to, a1y of the foregoing; together with all books, records and files relating to any
of the foregoing.

As to all of the above described personal property which is or which hereafter becomes a
"fixture” under applicable lavy, 1. is intended by Mortgagor and Administrative Agent that
this Security Instrument constitutes 2fixture filing filed with the real estate records of Cook
County, lllinois, under the Uniformvommercial Code, as amended or recodified from time
to time, fromthe state wherein the Propertyis located ("UCC"). For purposes of this fixture
filing, the "Debtor” is the Mortgagor ana-th2."Secured Party” is the Administrative Agent.
A description of the land which relates te-in¢ fixtures is set forth in Exhibit A attached
hereto. Mortgagor is the record owner of suciiland. The filing of a financing statement
covering the Collateral shall not be construed-p derogate from or impair the lien or
provisions of this Security Instrument with respect to aiy property described herein which
is real property or which the parties have agreed to t/eay as real property. Similarly,
nothing in any financing statement shall be construed 1z alter any of the rights of
Administrative Agent underthis Security Instrument orthe priority of Administrative Agent's
lien created hereby, and such financing statement is declaredto/ne for the protection of
Administrative Agent in the event any court shall at any time kold that notice of
Administrative Agent's priority interest in any property or interest. described in this
Security Instrument must, in order to be effective against a particular :lass of persons,
including but not limited to the Federal government and any subdivision, ageney or entity
of the Federal government, be filed in the UCC records.

REPRESENTATIONS AND WARRANTIES. Mortgagor represents and warrants. ihat:

Mortgagor has, or will have, good title to the Collateral; (b) Mortgagor has not previously assigned
or encumbered the Collateral subject to Permitted Liens, and no financing statement covering any
of the Collateral has been delivered by Mortgagor to any other person or entity; and (c) Mortgagor's
principal place of business is located at the address set forth on the cover page of this Security
Instrument as of the Effective Date.

COVENANTS. Mortgagor agrees: (a) to execute and deliver such documents as Administrative
Agent deems necessary to create, perfect and continue the security interests contemplated hereby;
{(b) not to change its name, and the jurisdiction in which it is organized and/or registered without

9
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giving Administrative Agent prior written notice thereof; (c) to cooperate with Administrative Agent
in perfecting all security interests granted herein and in obtaining such agreements from third
parties as Administrative Agent deems necessary, proper or convenient in connection with the
preservation, perfection or enforcement of any of its rights hereunder; and (d) that Administrative
Agent is authorized to file financing statements in the name of Mortgagor to perfect Administrative
Agent's security interest in the Collateral.

RIGHTS OF ADMINISTRATIVE AGENT. In addition to Administrative Agent's rights as a "Secured
Party" underthe UCC, Administrative Agent 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 Administrative Agent's
rights hereunder and enforce such rights at law or in equity; (b) insure, protect, defend and preserve
the Collateral or any rights or interests of Administrative Agent therein subject to the terms of the
Loangreement; (c) inspect the Collateral subject to the rights of tenants, and, so long as no
Defauitexists, upon reasonable notice to Martgagor; and (d) endorse, collect and receive any right
to payinent of money owing to Mortgagor under or from the Collateral subject to the terms of the
Loan Agreerient.

Upon the occuirenice of a Default (hereinafter defined) under this Security Instrument, then in
addition to all of Auministrative Agent's rights as a "Secured Party" under the UCC or otherwise at
law and in additior-io Administrative Agent's rights under the Loan Documents:

(a) Administrative Agént may (i) upon written notice, require Mortgagor to assemble any or all
of the Collateral and'make it available to Administrative Agent at a place designated by
Administrative Agent; (i) without prior notice enter upon the Property or other place where
any of the Collateral may b¢ lccated and take possession of, collect, sell, lease, license or
otherwise dispose of any or aliTthe Collateral, and store the same at locations acceptable
to Administrative Agent at Mortgagors expense; (i)} sell, assign and deliver at any place
or in any lawful manner all or any part sfthe Collateral and bid and become the purchaser
at any such sales; and

{b) Administrative Agent may, for the account ¢i Martgagor and at Mortgagor's expense: (i)
operate, use, consume, sell, lease, license c:--utherwise dispose of the Collateral as
Administrative Agent deems appropriate for the prrpose of performing any or all of the
Secured Obligations; (i) enter into any agreement, coripromise, or settlement, including
insurance claims, which Administrative Agent may deein'w.esirable or proper with respect
to any of the Collateral; and (iii) endorse and deliver eviaerices of title for, and receive,
enforce and collect by legal action or otherwise, all indebted1esz. and obligations now or
hereafter owing to Mortgagor in connection with or on account oi=2ny or all of the Collateral;
and

{©) Any proceeds of any disposition of any Collateral may be applied by Adiniristrative Agent
to the payment of expenses incurred by Administrative Agent in connecticn with the
foregoing, including reasonable attorneys' fees, and the balance of such proceeus may be
applied by Administrative Agent toward the payment of the Secured Obligations in such
order of application as Administrative Agent may from time to time elect.

Notwithstanding any other provision hereof, Administrative Agent shall not be deemed to have
accepted any property other than cash in satisfaction of any obligation of Mortgagor to Administrative
Agent unless Mortgagor shall make an express written election of said remedy under the UCC or
other applicable law. Mortgagor agrees that Administrative Agent shall have no obligation to process
or prepare any Collateral far sale or other disposition. Mortgagor acknowledges and agrees that a
disposition of the Collateral in accordance with Administrative Agent's rights and remedies as
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heretofore provided is a disposition thereof in a commercially reasonable manner and that ten (10)
Business Days prior notice of such disposition is commercially reasonable notice.

POWER OF ATTORNEY. Mortgagor hereby irrevocably appoints Administrative Agent as
Mortgagor's attorney-in-fact (such agency being coupled with an interest), and as such attorney-in-
fact Administrative Agent may, without the obligation to do so, in Administrative Agent's name, or
in the name of Mortgagor, prepare, execute and file or record financing statements, continuation
statements, applications for registration and like papers necessary to create, perfect or preserve
any of Administrative Agent's security interests and rights in or to any of Property and the Collateral,
and, upon and during the continuance of a Default hereunder, take any other action required of
Mortgagor; provided, however, that Administrative Agent as such attorney-in-fact shall be
accountable only for such funds as are actually received by Administrative Agent or the Lenders.

ARTICLE 5. RIGHTS AND DUTIES OF THE PARTIES

PERFORNAMNCE OF SECURED OBLIGATIONS. Subject to the terms of the Loan Agreement,
Mortgagoi” she'linromptly pay and perform each Secured Obligation for which it is responsible
hereunder or undzirthe Loan Agreement when due. If Mortgagor fails to timely pay or perform any
portion of the Securad Obligations (including taxes, assessments and insurance premiums) in
violation of the Loz Agreement {subject to Mortgagor's rights to contest as set forth in the Loan
Agreement), or if a legal riaceeding is commenced that may adversely affect Administrative
Agent's rights in the Property and such legal proceeding is not expressly permitted pursuant to the
terms of the Loan Agreement, then Administrative Agent may (but is not obligated to), at
Mortgagor's expense, take suchaclion as it considers to be necessary to protect the value of the
Property and Administrative Agent's righis in the Property, including the retaining of counsel, and
any amount 5o expended by Adminisuative Agent will be added to the Secured Obligations and
will be payable by Mortgagor to Administrativ Agent, in accordance with the terms of the Loan
Agreement.

TAXES AND ASSESSMENTS. Subject to Muioagor's rights to contest payment of taxes or
assessments as may be provided in the Loan Agreereny, Mortgagor shall pay prior to delinquency
all taxes, assessments, levies and charges imposed by 7ny public or quasi-public authority or utility
company which are or which may become a lien upon or cuuse a loss in value of the Property or
any interest therein. Mortgagor shall also pay prior to delinguency all taxes, assessments, levies
and charges imposed by any public authority upon Administrative £.0ent by reason of its interest in
any Secured Obligation or in the Property, or by reason of any payrient made to Administrative
Agent pursuant to any Secured Obligation; provided, however, Mortgagorshall have no obligation
to pay taxes which may be imposed from time to time upon Administrat.ve Aqent and which are
measured by and imposed upon Administrative Agent's net income.

LIENS, ENCUMBRANCES AND CHARGES. Other than Permitted Liens,” Mertgagor shall
immediately discharge all liens, claims and encumbrances not approved by Administrative Agent
in writing that has or may attain priority over this Security Instrument or otherwise contesithe same
in accordance with the terms of the Loan Agreement. Subject to the section ofthe Loan Agreement
entitled "Right of Contest," Mortgagor shall pay when due all obligations secured by, or which may
become, liens and encumbrances which shall now or hereafter encumber or appear to encumber
all or any part of the Property or Collateral, or any interest therein, whether senior or subordinate
hereto.

Intentionally Omitted.
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MAINTENANCE AND PRESERVATION OF THE PROPERTY. Subject to the provisions of the
Loan Agreement, Mortgagor covenants: (a) to insure the Property and Collateral against such risks
as Administrative Agent may require as set forth in the Loan Agreement and any supplemental
insurance provisions or requirements provided to Mortgagor by Administrative Agent, and, at
Administrative Agent's request, to provide evidence of such insurance to Administrative Agent, and
to comply with the requirements of any insurance companies providing such insurance; {b) to keep
(or cause the applicable tenant to keep) the Property and Collateral in good condition and repair;
{(c) not to remove or demolish the Property or Collateral or any part thereof, not to alter, restore or
add to the Property or Collateral and not to initiate or acquiesce in any change in any zoning or
other land classification which affects the Property without Administrative Agent's prior written
consent or as provided in the Loan Agreement; (d) to complete or restore promptly and in good and
workrianlike manner the Property and Collateral, or any part thereof which may be damaged or
destruyed without regard to whether Lender elects to require that insurance proceeds be used to
reduce the Secured Ohligations as provided in the Loan Agreement; (g) to comply with all laws,
ordinances <egulations and standards, and all covenants, conditions, restrictions and equitable
servitudes, wrsther public or private, of every kind and character which affect the Property or
Collateral and perain to acts committed or conditions existing thergon, including, without limitation,
any work, afteralion.. improvement or demolition mandated by such laws, covenants or
requirements; (f) nuito commit or permit waste of the Property or Collateral; and (g) to do all other
acts which from the charastaior use of the Property or Collateral may be reasonably necessary to
maintain and preserve its valuz:

DEFENSE AND NOTICE OF LOSSES, CLAIMS AND ACTIONS. At Mortgagor's sole expense,
Mortgagor shall protect, preserve end dafend the Property and Collateral and title to and right of
possession of the Property and Coliateral, the security hereof and the rights and powers of
Administrative Agent hereunder against ali aaverse claims. Mortgagor shall give Lender prompt
notice in writing of the assertion of any cizirs, of the filing of any action or proceeding, of the
occurrence of any material damage to the Progerly or Collateral and of any condemnation offer or
action with respect to the Property or Collateral.

ACTIONS BY ADMINISTRATIVE AGENT. From timz-to time, without affecting the personal
liability of any persan for payment of any indebtedness or pzrformance of any obligations secured
hereby, Administrative Agent, without liability therefor and without notice, may: (a) release all or
any part of the Property from this Security Instrument; (b) conseat ta.the making of any map or plat
thereof; and (c) join in any grant of easement thereon, any declarationfsovenants and restrictions,
or any extension agreement or any agreement subordinating the lien ¢ charge of this Security
Instrument.

COMPENSATION; EXCULPATION; INDEMNIFICATION.

(a) Administrative Agent and Lenders shall not directly or indirectly be liable toe-Maitgagor or
any other person as a consequence of (i) the exercise of the rights, remediez or powers
granted to Administrative Agent in this Security Instrument; (i) the failure or refusal of
Administrative Agent to perform or discharge any obligation or liability of Mortgagor under
any agreement related to the Property or Collateral or under this Security Instrument; or
(ii) any loss sustained by Mortgagor or any third party resulting from Administrative Agent's
failure (whether by malfeasance, nonfeasance or refusal to act) to lease the Property after
a Default (hereinafter defined) or from any other act or omission (regardless of whether
same constitutes negligence) of Administrative Agent in managing the Property after a
Default unless the loss is caused by the gross negligence or willful misconduct of
Administrative Agent and no such liability shall be asserted against or imposed upon
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Administrative Agent, and all such liability is hereby expressly waived and released by
Mortgagor.

(b) MORTGAGOR AGREES TO DEFEND, INDEMNIFY AND HOLD HARMLESS
INDEMNITEES (AS HEREINAFTER DEFINED} FOR, FROM AND AGAINST ALL
LOSSES, DAMAGES, LIABILITIES, CLAIMS, ACTIONS, JUDGMENTS, COURT
COSTS, AND LEGAL EXPENSES OR OTHER EXPENSES (INCLUDING WITHOUT
LIMITATION, REASONABLE ATTORNEYS' FEES AND EXPENSES), COST OF
EVIDENCE OF TITLE, COST OF EVIDENCE OF VALUE, AND OTHER EXPENSES
WHICH ANY INDEMNITEE MAY INCUR AS A DIRECT OR INDIRECT CONSEQUENCE
OF: (i) BY REASON OF THIS SECURITY INSTRUMENT; (ii) BY REASON OF THE
EXECUTION OF THIS SECURITY INSTRUMENT OR IN PERFORMAMNCE OF ANY ACT
REQUIRED OR PERMITTED HEREUNDER OR BY LAW; (iii) AS A RESULT OF ANY
FAILURE OF MORTGAGOR TO PERFORM MORTGAGOR'S OBLIGATIONS; OR (iv)
PV, REASON OF ANY ALLEGED OBLIGATION OR UNDERTAKING ON ANY
INDZMNITEE'S PART TO PERFORM OR DISCHARGE ANY OF THE
RePTSENTATIONS, WARRANTIES, CONDITIONS, COVENANTS OR OTHER
OBLICATIONS CONTAINED IN ANY OTHER DOCUMENT RELATED TO THE
PROPERTY; PROVIDED, HOWEVER, THAT NOTWITHSTANDING THE FOREGOING,
IN NO EVEWT SHALL MORTGAGOR HAVE ANY OBLIGATION TO ANY INDEMNITEE
TO THE EXT=MI-ANY LOSSES, DAMAGES, LIABILITIES, CLAIMS, ACTIONS,
JUDGMENTS, COURT. COSTS, AND LEGAL EXPENSES OR OTHER EXPENSES
ARISE DIRECTLY FIROM THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF
SUCH INDEMNITEE (AS APPLICABLE), AS DETERMINED BY A COURT OF
COMPETENT JURISDICT(O!l AN A FINAL, NON-APPEALABLE JUDGMENT. THE
ABOVE OBLIGATION OF LisRTGAGOR TO INDEMNIFY AND HOLD HARMLESS
INDEMNITEES SHALL SURVIVE, THE CANCELLATION OF THE SECURED
OBLIGATIONS AND THE RECONYIYANCE, RELEASE OR SATISFACTION OR
PARTIAL RECONVEYANCE, RELEASE OR SATISFACTION OF THIS SECURITY
INSTRUMENT. FOR THE PURPOSES iSREOF, "INDEMNITEES" SHALL MEAN
ADMINISTRATIVE AGENT, LENDERS, AJUNGNISTRATIVE AGENT AND LENDERS'
PARENTS, SUBSIDIARIES AND AFFILIATES ANY HOLDER OF OR PARTICIPANT IN
THE LOAN, AND EACH OF THEIR RESF=CTIVE DIRECTORS OFFICERS,
EMPLOYEES, AGENTS, SUCCESSORS ANL- £3SIGNS OF ANY OF THE
FOREGOING.

{©) Mortgagor shall pay all amounts and indebtedness arising Lndrer this Section within ten
{10) Business Days after written demand by Administrative Agent toqether with interest
thereon as set forth in the Loan Agreement.

DUE ON SALE; ENCUMBRANCE. If a Prohibited Property Transfer or Prohibited Eauity Transfer
{each as defined in the Loan Agreement) occurs without the prior written consent of Administrative
Agent, THEN Administrative Agent, in its sole discretion, may at any time thereafter declare all
Obligations immediately due and payable.

RELEASES, EXTENSIONS, MODIFICATIONS AND ADDITIONAL SECURITY. Without notice to
or the consent, approval or agreement of any persons or entities having any interest at any time in
the Property and Collateral or in any manner obligated under the Secured Obligations ("Interested
Parties"), Administrative Agent may, from time to time (i) release any person or entity from liability
for the payment or performance of any Secured Obligation; (i} take any action or make any
agreement extending the maturity or otherwise altering the terms or increasing the amount of any
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Secured Obligation; or (iiiy accept additional security or release all or a portion of the Property and
Collateral and other security for the Secured Obligations. None of the foregoing actions shall
release or reduce the personal liability of any of said Interested Parties, or release or impair the
priority of the lien of and security interests created by this Security Instrument upon the Property,
the Collateral or any other security provided herein or in the other Loan Documents.

SUBROGATION. Administrative Agent shall be subrogated to the lien of all encumbrances,
whether released of record or not, paid in whole or in part by Administrative Agent pursuant to the
Loan Documents or by the proceeds of any lean secured by this Security Instrument.

RIGHT OF INSPECTION. Administrative Agent, its agents, representatives and employees, may
enter any part of the Property at any reasonable time for the purpose of inspecting the Property
and Cellateral and ascertaining Mortgagor's compliance with the terms hereof and the other Loan
Docuinents, subject to the rights of tenants, and, so long as no Default exists, on prior written notice
to Morgagor.

COMMUNITY FACILITIES DISTRICT. Without obtaining the prior written consent of Administrative
Agent, Mortgagor'shall not consent to, or vote in favor of, the inclusion of all or any part of the
Property in any essz2ssment district, improvement district, community facilities district, special
district, special imgruvement district, governmental district or other similar district (any such district,
a “Special Assessmeit Licirict”). Mortgagor shall promptly give notice to Administrative Agent
of any notification or advice thatMortgagor may receive from any municipality or other third party
of any intent or proposal to in“lude all or any part of the Property in a Special Assessment District.
Administrative Agent shall have the right to file a written objection to the inclusion of all or any part
ofthe Property in a Special Assessriert Iistrict, eitherin its own name or in the name of Mortgagar,
and to appear at, and participate in, aiy nearing with respect to the formation of any such district.

ARTICLE 6. DEFAJ_TPROVISIONS

DEFAULT. For all purposes hereof, the term "Defeule’ shall mean a “Default” as defined in the
Loan Agreement.

RIGHTS AND REMEDIES. At any time after Default, Administ ative Agent shall have each and
every one ofthe following rights and remedies in addition to Administrative Agent's rights under the
other Loan Documents or under any Swap Agreement between Boriow'er and Administrative Agent.

(a) With or without notice, to declare all Secured Obligations {otherthan Swap Agreements)
immediately due and payable.

{b) Pursuant to the terms of a Swap Agreement between Borrower and Adiniristrative Agent
and/or any Lender, terminate such Swap Agreement.

{c) With or without notice, and without releasing Mortgagor or Borrower from any Secured
Obligation, and without becoming a mortgagee in possession, to cure any breach or Default
of Mortgagor or Barrower and, in connection therewith, to enter upon the Property and do
such acts and things as Administrative Agent deems necessary or desirable to protect the
security hereof, including, without limitation: (i) to appear in and defend any action or
proceeding purporting to affect the security of this Security Instrument or the rights or
powers of Administrative Agent under this Security Instrument; (ii) to pay, purchase,
contest or compromise any encumbrance, charge, lien or claim of lien which, in the sole
judgment of either Administrative Agent, is or may be senior in priority to this Security
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Instrument, the judgment of Administrative Agent, being conclusive as between the parties
hereto; (iii) to obtain insurance and to pay any premiums or charges with respect to
insurance required to be carried under this Security Instrument; or (iv) to employ counsel,
accountants, contractors and other appropriate persons.

To commence and maintain an action or actions in any court of competent jurisdiction to
foreclose this instrument as a deed of trust or mortgage or to obtain specific enforcement
of the covenants of Mortgagor hereunder, and Mortgagor agrees that such covenants shall
be specifically enforceable by injunction or any other appropriate equitable remedy and
that for the purposes of any suit brought under this subparagraph, Mortgagor waives the
defense of laches and any applicable statute of limitations.

To the extent this Security Instrument may encumber more than one property, the
Administrative Agent at its sole option shall have the right to foreclose any one property or
te-foreclose en masse. In any suit to foreclose the lien hereof, there shall be allowed and
incided as additional indebtedness to the decree for sale all costs, fees and expenses
déseiihed in Section 6.6 which may be paid or incurred by or on behalf of Administrative
Agent ta giosecute such suit, and such other costs and fees including, but not limited to,
appraisers’ f:es, outlays for documentary and expert evidence, stenographers' charges,
publicatior-costs, accounting fees, brokerage commissions, costs of whatever nature or
kind to protect ans svoid impairment of the Property, and other related costs and fees as
shall be necessary.

To apply to a court of camretent jurisdiction for and obtain the ex parte appointment of a
receiver of the Property as a matier of strict right and without regard to the adequacy of the
security for the repayment of ire Secured Obligations, the existence of a declaration that
the Secured Obligations are immediately due and payable, or the filing of a notice of
default, and Mortgagor hereby concants to such ex parte appointment of a receiver and
waives notice of any hearing or proceesing for such appointment.

To enter upon, possess, control, lease, manage and operate the Property or any part
thereof, to take and possess all documents, ©zoks, records, papers and accounts of
Mortgagor or the then owner of the Property, to maka, terminate, enforce or modify Leases
of the Property upon such terms and conditions as Administrative Agent deems proper, to
make repairs, alterations and improvements to the Prope ny as necessary, in Administrative
Agent’s sole judgment, to protect or enhance the security hereof. Administrative Agent
may also take possession of any and all Payments that may pravicusly have been collected
by or on behalf of Mortgagor and that remain in the possessicn or control of Mortgagor,
whether or not commingled with other funds of Mortgagor, and togi:the - with any bank of
similar accounts in which such Payments may be deposited or held.

To execute a written notice of such Default and of its election to cause the Preperty to be
sold to satisfy the Secured Obligations. As a condition precedent to any-such sale,
Administrative Agent shall give and record such notice as the law then requires. When the
minimum period of time required by law after such notice has elapsed, Administrative
Agent, without notice to or demand upon Mortgagor except as required by law, shall sell
the Property at the time and place of sale fixed by it in the notice of sale, at one or several
sales, either as a whole or in separate parcels and in such manner and order, all as
Administrative Agent in its sole discretion may determine, at public auction to the highest
bidder for cash, in lawful money of the United States, payable at time of sale. Neither
Mortgagor nor any other person or entity other than Administrative Agent shall have the
right to direct the order in which the Property is sold. Subject to requirements and limits
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imposed by law, Administrative Agent may from time to time postpone sale of all or any
portion of the Property by public announcement at such time and place of sale.
Administrative Agent shall deliver to the purchaser at such sale a deed conveying the
Property or portion thereof so sold, but without any covenant or warranty, express or
implied. The recitals in the deed of any matters or facts shall be conclusive proof of the
truthfulness thereof. Any person, including Mortgagor or Administrative Agent may
purchase at the sale.

To resort to and realize upon the security hereunder and any other security now or later
held by Administrative Agent concurrently or successively and in one or several
consolidated or independent judicial actions, and to apply the proceeds received upon the
Secured Obligations all in such order and manner as Administrative Agent, determines in
its sole discretion.

I'zan sale of the Property at any foreclosure sale, Administrative Agent may credit bid (as
ueieimined by Administrative Agent in its sole and absolute discretion) all or any portion of
thie Secured Obligations. In determining such credit bid, to the extent permitted by law,
Adminisiraiive Agent may, but is not obligated to, take into account all or any of the
following: «(i) appraisals of the Property as such appraisals may be discounted or adjusted
by Adminiztative Agent in its sole and absolute underwriting discretion; (i) expenses and
costs incurred Ly Adinistrative Agent with respect to the Property prior to foreclosure; (iii)
expenses and cosis which Administrative Agent anticipates will be incurred with respect to
the Property after foreclosure, but prior to resale, including, without limitation, costs of
structural reports and other due diligence, costs to carry the Property prior to resale, costs
of resale (e.g. commissions, aiterneys’ fees, and taxes), costs of any hazardous materials
clean-up and monitoring, costs ordeferred maintenance, repair, refurbishment and retrofit,
costs of defending or settling litigationaffecting the Property, and lost opportunity costs (if
any), including the time value of-pioney during any anticipated holding period by
Administrative Agent; (iv) declining trenasan real property values generally and with respect
to properties similar to the Property; (v) anticipated discounts upon resale of the Property
as a distressed or foreclosed property; (vi) thenact of additional collateral (if any), for the
Secured Obligations; and {vii) such other facto’s-ur matters that Administrative Agent (in
its sole and absolute discretion) deems appropriaiz. n regard to the above, Morigagor
acknowledges and agrees that: (w) Administrative Ageit is not required to use any or all
of the foregoing factors to determine the amount of its crewit bid; () this Section does not
impose upon Administrative Agent any additional obligaticns/that are not imposed by law
at the time the credit bid is made; {y) the amount of Administiative Agent's credit bid need
not have any relation to any lean-to-value ratios specified ir..he | oan Documents or
previously discussed between Mortgagor and Administrative Agent; and (z) Administrative
Agent's credit bid may be (at Administrative Agent's sole and absoluieuiscretion) higher
or lower than any appraised value of the Property.

Upon the completion of any foreclosure of all or a portion of the Property, cominence an
action to recover any of the Secured Obligations that remains unpaid or unsatisfied.

Exercise any and all remedies at law, equity, or under the Note, Security Instrument or
other Loan Documents for such Default.

8.3 APPLICATION OF FORECLOSURE SALE PROCEEDS. Except as may be otherwise required

by applicable law or the terms of the Loan Agreement, after deducting all costs, fees and expenses
of Administrative Agent, including, without limitation, cost of evidence of title and attorneys' fees in
connection with sale and costs and expenses of sale and of any judicial proceeding wherein such
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sale may be made, all proceeds of any foreclosure sale shall be applied: (a) to payment of all sums
expended by Administrative Agent under the terms hereof and not then repaid, with accrued
interest in accordance with the terms of the Loan Agreement; (b) to payment of all other Secured
Obligations; (c) if the Mezzanine Loan is then outstanding, to Mezzanine Lender and (d) the
remainder, if any, to Mortgagor.

APPLICATION OF OTHER SUMS. Except as set forth in the Loan Agreement, all sums received
by Administrative Agent under this Security Instrument other than those described in Section 6.2
or Section 3.2, less all costs and expenses incurred by Administrative Agent or any receiver,
including, without limitation, attorneys' fees, shall be applied in payment of the Secured Obligations
in such order as Administrative Agent shall determine in its sole discretion; provided, however,
Administrative Agent shall have no liability for funds not actually received by Administrative Agent
or thest enders.

NO CURE QR WAIVER. Neither Administrative Agent's nor any receiver's entry upon and taking
possessien ot all or any part of the Property and Collateral, nor any collection of rents, issues,
profits, insurapce proceeds, condemnation proceeds or damages, other security or proceeds of
ather security, ar.4ithar sums, nor the application of any collected sum to any Secured Obligation,
nor the exercise o/ frilure to exercise of any other right or remedy by Administrative Agent or any
receiver shall cure-ar waive any breach, Default or notice of default under this Security Instrument,
or nullify the effect of alww.=iice of default or sale {unless all Secured Obligations then due have
been paid and Mortgagor or Bosrawer, as applicable, has cured all other Defaults), or limit or impair
the status of the security, or prejudice Administrative Agent in the exercise of any right or remedy,
or be construed as an affirmaticn by Administrative Agent of any tenancy, lease or option or a
subordination of the lien of or security .nterests created by this Security Instrument.

PAYMENT OF COSTS, EXPENSES AN ATTORNEYS' FEES. Mortgagor agrees to pay to
Administrative Agent immediately and witheut semand all costs and expenses of any kind incurred
by Administrative Agent pursuant to this Arize” (including, without limitation, court costs and
attorneys' fees, whether incurred in litigation or ne ncluding, without limitation, at trial, on appeal
or in any bankruptcy ar other proceeding, or not anu the costs of any appraisals obtained in
connection with a determination of the fair value of the/Property) in accordance with the terms of
the Loan Agreement. In addition, Mortgagor will pay the ~osis and fees for title searches, sale
guarantees, publication costs, appraisal reports or enviroiimental assessments made in
preparation for and in the conduct of any such proceedings or st n.accordance with the terms of
the Loan Agreement. All of the foregoing amounts must be paid to’Acministrative Agent as part of
any reinstatement tendered hereunder. In the event of any legal proczaedings, court costs and
attorneys' fees shall be set by the court and not by jury and shall be ir.cluded in any judgment
obtained by Administrative Agent.

POWER TO FILE NOTICES AND CURE DEFAULTS. Mortgagor hereby irreveocably appoints
Administrative Agent and its successors and assigns, as its attorney-in-fact, which-agency is
coupled with an interest, (a) to execute and/or record any notices of cessaticn of labor,
commencement or completion of construction of the Improvements or any other notices that
Administrative Agent deems appropriate to protect Administrative Agent's interest, (b) upon the
issuance of a deed pursuant to the foreclosure of the lien of this Security Instrument or the delivery
of a deed in lieu of foreclosure, to execute all instruments of assignment or further assurance with
respect to the Property and Collateral, Leases and Payments in favor of the grantee of any such
deed, as may be necessary or desirable for such purpose, (c) intentionally omitted, and (d) upon
the occurrence and during the continuance of a Default, Administrative Agent may perform any
obligation of Mortgagor hereunder; provided, however, that: (i) Administrative Agent as such
attorney-in-fact shall only be accountable for such funds as are actually received by Administrative
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Agent or Lender; and (ii) Administrative Agent shall not be liable to Mortgagor or any other person
or entity for any failure to act (whether such failure constitutes negligence) by Administrative Agent
under this Section. Furthermore, the Mortgagor hereby authorizes Administrative Agent and its
agents or counsel to file financing statements that indicate the collateral (iy as all assets of the
Mortgagor or words of similar effect or (i) as being of an equal, greater or lesser scope, or with
greater or lesser detail, than as set forth in this Security Agreement and/or this Security Instrument,
on behalf of the Mortgagor.

REMEDIES CUMULATIVE. All rights and remedies of Administrative Agent provided hereunder
are cumulative and are in addition to all rights and remedies provided by applicable law (including
specifically that of foreclosure of this instrument as though it were a mortgage) or in any other
agreements between Mortgagor and Administrative Agent. No failure on the part of Administrative
Agentto exercise any of its rights hereunder arising upon any Default shall be construed to
prejucice its rights upon the occurrence of any other or subsequent Default. No delay on the part
of Adranistrative Agent in exercising any such rights shall be construed to preclude it from the
exercise thereof at any time while that Default is continuing. Administrative Agent may enforce any
one or more<emnadies or rights hereunder successively or cancurrently. By accepting payment or
performance of aniy, of the Secured Obligations after its due date, Administrative Agent shall not
waive the agreems:n! contained herein that time is of the essence, nor shall Administrative Agent
waive either its rigiii 1o require prompt payment or performance when due of the remainder of the
Secured Obligations ortsizit to consider the failure to so pay or perform a Default.

ARTICLE 7. MISCELLANEOUS PROVISIONS

NOTICES. All notices, demands, o othar communications under this Security Instrument and the
other Loan Documents shall be in wiitng and shall be delivered to the appropriate party at the
address set farth helow (subject to change roim time to time by written notice to all other parties to
this Security Instrument). All notices, demands, or other communications shall be considered as
properly given if delivered: (a) personally; (b) s20% by first class United States Postal Service mail,
postage prepaid, except that notice of Defauit-iray be sent by certified mail, return receipt
requested; or (¢) by Overnight Express Mail or by oveinight commercial courier service, charges
prepaid. Notices so sent shall be effective three (3) Business Days after mailing, if mailed by first
class mail, and otherwise upon receipt; provided, however, ‘natnon-receipt of any communication
as the result of any change of address of which the sending gariv was not notified or as the result
of a refusal to accept delivery shall be deemed receipt of such/ce.nmunication. In addition to the
foregoing, notices may be delivered by electronic mail (other than notices of default); provided that
such notice is also sent by one of the other methods set forth in this Section 7.1. For purposes of
notice, the address of the parties shall be:

Mortgagor: MCR Mt Prospect LLC

¢/o MCR Hotels

1503 LBJ Freeway Suite 300
Dallas, Texas 75234

Attn: CFO and General Counsel

With a copy to: Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza

New York, New York 10004

Attention: Patrick Dowd, Esq.

Administrative Wells Fargo Bank, National Association
Agent: 1808 Aston Avenue, Suite 250
Carlshad, CA 92008
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Attention: Loan Administration
Loan#: 77129

Any party shall have the right to change its address for notice hereunder to any other location within
the continental United States by the giving of thirty (30) days’ notice to the other party in the manner
set forth hereinabove.

ATTORNEYS' FEES AND EXPENSES; ENFORCEMENT. If the Note is placed with an attorney
for collection or if an attorney is engaged by Administrative Agent to exercise rights or remedies or
otherwise take actions to collect thereunder or under any other Loan Document, or if suit be
instituted for collection, reinforcement of rights and remedies, then in all events, Mortgagor agrees
to pay to Administrative Agent all reasonable costs of collection, exercise of remedies or rights or
other”assertion of claims, including, but not limited to, attorneys' fees, whether or not court
proceeuings are instituted, and, where instituted, whether in district court, appellate court, or
bankruptzy.court. In the event of any legal proceedings, court costs and attorneys' fees shall be
set by the“court and not by jury and shall be included in any judgment obtained by Administrative
Agent.

NO WAIVER. Nc'previous waiver and no failure or delay by Administrative Agent in acting with
respect to the termis of tha Note or this Security Instrument shall constitute a waiver of any breach,
default, or failure of cordilicii under the Note, this Security Instrument or the obligations secured
thereby. A waiver of any terr-of the Note, this Security Instrument or of any of the obligations
secured thereby must be made in writing and shall be limited to the express written terms of such
waiver.

SEVERABILITY. If any provision or cougation under this Security Instrument shall be determined
by a court of competent jurisdiction to be invalid, illegal or unenforceable, that provision shall be
deemed severed from this Security Instrumieri-and the validity, legality and enforceability of the
remaining provisions or obligations shall rersarzi in full force as though the invalid, illegal, or
unenforceable provision had never been a part oi'ibis Security Instrument.

HEIRS. SUCCESSORS AND ASSIGNS. Except as othziwise expressly provided under the terms
and conditions herein, the terms of this Security Instrumen. shall bind and inure to the benefit of
the heirs, executors, administrators, nominees, successors-2id assigns of the parties hereto,
including, without limitation, subsequent owners of the Propedy cr any part thereof, provided,
however, that this Section does not waive or modify the provisions of 2action 5.9.

INTENTIONALLY OMITTED.

TIME. Time is of the essence of each and every term hergin.

GOVERNING LAW AND CONSENT TO JURISDICTION. With respect to matters-relaiing to the
creation, perfection and procedures relating to the enforcement of the liens created pursuant to this
Security Instrument, this Security Instrument shall be governed by, and construed in accordance
with, the laws of lllinois, it being understood that, except as expressly set forth above in this
paragraph and to the fullest extent permitted by the laws of New York, the laws of New York shall
govern any and all matters, claims, controversies or disputes arising under or related to this
Security Instrument, the relationship of the parties, and/or the interpretation and enforcement of the
rights and duties of the parties relating to this Security Instrument, the Loan Agreement and the
other Loan Documents and all of the indebtedness or obligations arising thereunder or hereunder.
Mortgagor hereby consents to the jurisdiction of any federal or state court within New York having
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proper venue and also consent to service of process by any means authorized by New York or
federal law.

JOINT AND SEVERAL LIABILITY. The liability of all persons and entities obligated in any manner
hereunder and under any of the Loan Documents shall be joint and several.

HEADINGS. All article, section or other headings appearing in this Security Instrument are for
convenience of reference only and shall be disregarded in construing this Security Instrument.

COUNTERPARTS. To facilitate execution, this document may be executed in as many
counterparts as may be convenient or required. It shall not be necessary that the signature of, or
on behalf of, each party, or that the signature of all persons required to bind any party, appear on
each.counterpart. All counterparts shall collectively constitute a single document. It shall not be
neceszary in making proof of this document to produce or account for more than a single
countecpait containing the respective signatures of, ar on behalf of, each of the parties hereto. Any
signature-page to any counterpart may be detached from such counterpart withaut impairing the
legal effect-ordine signatures thereon and thereafter attached to another counterpart identical
thereto excepi-having attached to it additional signature pages.

POWERS OF ATTORNEY. The powers of attorney granted by Mortgagor to Administrative Agent
in this Security Instrument skall be unaffected by the disability of the principal so long as any portion
of the Loan remains unpaid or-unperformed or any obligation under or in connection with a Swap
Agreement between Borrovier and Administrative Agent remains unpaid or unperformed.
Administrative Agent shall have 1o nbligation to exercise any of the foregoing rights and powers in
any event. Administrative Agent hereby discloses that it may exercise the foregoing powers of
attorney for Administrative Agent's bereiit, and such authority need not be exercised for Borrower's
best interest.

DEFINED TERMS. Unless otherwise defines lierein, capitalized terms used in this Security
Instrument shall have the meanings attributed to zusiiterms in the Loan Agreement.

RULES OF CONSTRUCTION. The word "Berrower” a<-used herein shall include hoth the named
Borrower and any other person at any time assuming or othzrwise becoming primarily liable for all
or any part of the obligations of the named Borrower under the-Neie and the other Loan Documents.,
The term "person” as used herein shall include any individual, company, trust or other legal entity
of any kind whatsoever. If this Security Instrument is executed by«nrie than one person, the term
"Mortgagor" shall include all such persons. The word "Administrative Agent" as used herein
shall include Administrative Agent, its successors, assigns and affiliates..The term "Property” and
"Collateral" means all and any part of the Property and Collateral, respectivi:ly, iind any interest in
the Property and Collateral, respectively.

USE OF SINGULAR AND PLURAL; GENDER. When the identity of the padirz, or other
circumstances make it appropriate, the singular number includes the plural, and the-inasculine
gender includes the feminine and/or neuter.

EXHIBITS, SCHEDULES AND RIDERS. All exhibits, schedules, riders and other items attached
hereto are incorporated into this Security Instrument by such attachment for all purposes.
Additionally, the terms and conditions of the Note and the Loan Agreement are incorporated herein
by reference.

INCONSISTENCIES. In the event of any inconsistencies between the terms of this Security
Instrument and the terms of the Loan Agreement or Note, including without limitation, provisions
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regarding collection and application of Property revenue, required insurance, tax impounds, and
transfers of the Property, the terms of the Loan Agreement or Note, as applicable, shall prevail.

MERGER. No merger shall occur as a result of Administrative Agent's acquiring any other estate
in, or any other lien on, the Property unless Administrative Agent consents to a merger in writing
and in accordance with the terms of the Loan Agreement.

WAIVER OF MARSHALLING RIGHTS. Mortgagor, for itself and for all parties claiming through or
under Mortgagor, and for all parties who may acquire a lien on or interest in the Property and
Collateral, hereby waives all rights to have the Property and Collateral and/or any other property,
which is now or later may be security for any Secured Obligation marshalled upon any foreclosure
of the lien of this Security Instrument or on a foreclosure of any other lien or security interest against
any szourity for any of the Secured Obligations. Administrative Agent shall have the right to sell,
and any court in which foreclosure proceedings may be brought shall have the right to order a sale
of, thesPrzperty and any or all of the Collateral or other property as a whole or in separate parcels,
in any ordzr.ihat Administrative Agent may designate.

INTENTIONALL Y OMITTED.

INTENTIONALLY SMITTED.

INTEGRATION; INTERPRKETATION. The Loan Documents contain or expressly incorporate by
reference the entire agreement of the parties with respect to the matters contemplated therein and
supersede all prior negotiations or £areements, written or oral. The Loan Documents shall not be
modified except by written instruineit-executed by all parties. Any reference to the Loan
Documents includes any amendmenis, renewals or extensions now or hereafter approved by
Administrative Agent in writing. The Loan/Oocuments grant further rights to Administrative Agent
and contain further agreements and affirmative-and negative covenants by Mortgagor which apply
to this Security Instrument and to the Property and Collateral and such further rights and
agreements are incorporated herein by this referericz., Where Mortgagor and Borrower are not the
same, "Mortgagor” means the owner of the Properiy.ii any provision dealing with the Property,
"Borrower" means the obligor in any provision dealing switii the Secured Obligations.

SAVINGS PROVISION. The parties hereto recognize and acknowledge that Mortgagor or other
Borrowers may from time to time have advanced to it underthe Lbar an aggregate principal amount
in excess of the borrowing that would otherwise be supported by collzieral encumbered under this
Security Instrument. The Loan has been established in the manner srovided for in the Loan
Agreement and each Security Instrument (and with the possible result r=’erred to in the foregoing
sentence) at the express request of, and to accommodate the administratise and operation
requirements of Mortgagor and the other Borrowers. It is the intent of Mortgagur,/e=ch of the other
Borrowers and Administrative Agent that Mortgagor's maximum obligation hereunuer shall equal,
but not exceed, the maximum amount which would not otherwise cause the'ablgations of
Mortgagor hereunder (or any other obligations of Mortgagor to Administrative Agent) to be
avoidable or unenforceable against Mortgagor in any proceeding as a result of applicable law,
including without limitation, (a) the Bankruptcy Code and (b) any state fraudulent transfer or
fraudulent conveyance act or statute applied in such proceeding, whether by virtue of Section 544
of the Bankruptcy Code or otherwise. The applicable laws under which the possible avoidance or
unenforceability of the obligations of Mortgagor hereunder {(or any other obligations of Mortgagor
to Administrative Agent) shall be determined in any such proceeding are referred to as the
“Avoidance Provisions.” Accordingly, to the extent that the obligations of Mortgagor hereunder
would otherwise be subject to avoidance under the Avoidance Provisions, the maximum Secured
Obligations for which Mortgagor shall be liable hereunder shall be reduced to that amount which,
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as of the time any of the Secured Obligations are deemed to have been incurred under the
Avoidance Provisions, would not cause the obligations of any Mortgagor hersunder {or any other
obligations of Mortgagor to Administrative Agent), to be subject to avoidance under the Avoidance
Provisions. This Section 7.23 is intended solely to preserve the rights of Administrative Agent to
the maximum extent that would not cause the obligations of Morigagor be subject to avoidance
under the Avoidance Provisions, and neither Mortgagor, nor any of the other Borrowers nor any
other Person shall have any right or claim under this Section as against Administrative Agent that
would not otherwise be available to such Person under the Avoidance Provisions.

COBORROWER PROVISIONS. The terms and provisions of Section 14.33 of the Loan Agreement
are hereby incorporated herein by reference.

MULTIPLE SECURITY INSTRUMENTS. Mortgagor hereby acknowledges that this Security
Insiruiment is being executed concurrently with other mortgages and/or deeds of trust which also
secure’thz Secured Obligations by encumbering separate real property located both within and
outside ¢finc-State of lllinois. Mortgagor hereby agrees that this Security Instrument and the other
instrumens{Criactively, the “Instruments”) may be foreclosed in any order and that Administrative
Agent shall be-uraar no obligation to confirm any sale under any one of the Instruments before
proceeding with fcierlosure or the exercise of other remedies under any other Instruments.

LAST DOLLARS SECURFED. The parties agree that any payments or repayments of the
Indebtedness (as definedn th2-loan Agreement) due under or secured by the Loan Documents
(the “Secured Indebtedness ") snall be and be deemed to be applied first to the portion of the
Secured Indebtedness that is no” secured hereby, if any, it being the parties’ intent that the portion
of the Secured Indebtedness last remziring unpaid shall he secured hereby.

LOCAL LAW PROVISIONS.

(a) Inconsistencies. In the event of any msonsistencies between the terms and conditions of
this Section 7.27 and the other terms and.Cenditions of this Security Instrument, the terms
and conditions of this Section 7.27 shall contier and be binding.

{b) This Security Instrument is given to secure “future/advances” as defined and authorized
under applicable lllinois statutes, including, withourtimication, 205 ILCS 5/5d, 205 ILCS
105/M-6b, 815 ILCS 205/4.1, 735 ILCS 5/15-1207 and 735 ILCS 5/15-1302. Lender is
obligated under the terms of the Loan Agreement to make‘ac'vances upon the satisfaction
of certain conditions as provided therein, and Mortgagor acknowlzdges and intends that all
such advances, including future advances whenever hereafter made_shall be a lien from
the time this Security Instrument is recorded, as provided in Secticn 1£ 1302(b)(1) of the
Act. Mortgagor covenants and agrees that this Security Instrument-stall secure the
payment of all loans and advances made pursuant to the terms and provisions of the Loan
Agreement, whether such loans and advances are made as of the date herenf or at any
time in the future, and whether such future advances are obligatory or are to-he made at
the option of Lender or otherwise (but not advances or loans made more than 20 years
after the date hereof), to the same extent as if such future advances were made on the
date of the execution of this Security Instrument and although there may be no advances
made at the time of the execution of this Security Instrument and although there may be
no other indebtedness outstanding at the time any advance is made. The lien of this
Security Instrument shall be valid as to all Secured Obligations, including future advances,
from the time of its filing of record in the office of the recorder of deeds of the county in
which the Property is located. The total amount of the Secured Obligations may increase
or decrease from time to time, but the total unpaid principal balance of the Secured
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Obligations (including disbursements which Lender may make under this Security
Instrument or any other document or instrument evidencing or securing the Secured
Obligations) at any time outstanding shall not exceed $1,110,000,000.00. This Security
Instrument shall be wvalid and shall have priority over all subsequent liens and
encumbrances, including statutory liens except taxes and assessments levied on the
Property, to the extent of the maximum amount secured hereby.

The Secured Obligations of Mortgagor pursuant to the Note issued under the Loan
Agreement, which obligations are secured by this Security Instrument, include, amang
other things, the obligation to pay interest on the unpaid principal balance of the Loan
described in the Loan Agreement, which interest accrues fram time to time at a variable
rate of interest as provided in the Loan Agreement and the Note issued thereunder.

Mortgagor represents and warrants to Administrative Agent that the proceeds of the Loan
szcured hereby shall be used solely for business purposes and in furtherance of the regular
busiiess affairs of Mortgagor, and the entire principal obligation secured by this Security
Insvurrent constitutes (i) a *business loan” as that term is defined in, and for all purposes
of, 815-11.C& 205/4(1)(c) and (i} a “loan secured by a mortgage on real estate” within the
purview and operation of 815 ILCS 205/4(1)(1).

Pursuant to the teir»s of the Collateral Protection Act, 815 ILCS 180/1 et seq., Mortgagor
is hereby notified tnat 1nless Mortgagor provides Administrative Agent with evidence of the
insurance coverage ‘required by this Security Instrument, Administrative Agent may
purchase insurance at Norgagor's expense 1o protect Administrative Agent’s interests in
the Property, which insurance may, but need not, protect the interests of Mortgagor. The
coverage purchased by Admiaistrative Agent may not pay any claim made by Morigagor
or any claim made against Mortgagor 13 connection with the Property. Mortgagor may later
cancel any insurance purchasea-hy-Administrative Agent, but only after providing
Administrative Agent with evidence thatvfortgagor has obtained the insurance as required
hereunder. If Administrative Agent purcihases insurance for the Property, Mortgagor will
be responsible for the costs of such insurarce, including interest and any other charges
imposed in connection with the placement of tha-insurance, until the effective date of the
cancellation or expiration of the insurance. The costs of the insurance may be added to
the Secured Obligations secured hereby. The costs ¢fsuch insurance may be greater than
the cost of insurance Mortgagor may be able to obtain foriself.

It is the intention of Mortgagor and Administrative Agent that the znforcement of the terms
and provisions of this Security Instrument shall be accomplishad] in accordance with the
lllinois Mortgage Foreclosure Law (the “Act™), 735 ILCS 5/15-1101 et seq , and with respect
to such Act, Mortgagor agrees and covenants that:

{A) Administrative Agent shall have the benefit of all of the provisicns of the Act,
including all amendments thereto which may become effective from tinie to time
after the date hereof. In the event any provision of the Act which is specifically
referred to herein may be repealed, to the maximum extent permitted by law,
Administrative Agent shall have the benefit of such provision as most recently
existing prior to such repeal, as though the same were incorporated herein by
express reference. If any provision in this Security Instrument shall be inconsistent
with any provision of the Act, pravisions of the Act shall take precedence over the
provisions of this Security Instrument but shall not invalidate or render
unenforceable any other provision of this Security Instrument that can be
construed in a manner consistent with the Act. If any provision of this Security
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Instrument shall grant to Administrative Agent (including Administrative Agent
acting as a mortgagee in possession) or a receiver, any powers, rights or remedies
prior to or upon the occurrence and during the continuance of a Default, which are
more limited than the powers, rights or remedies that would otherwise be vested
in Administrative Agent or in such receiver under the Act in the absence of said
provision, Administrative Agent and such receiver shall be vested with the powers,
rights and remedies granted in the Act to the full extent permitted by law. Without
limiting the generality of the foregoing, all expenses incurred by Administrative
Agent, whether incurred before or after any decree or judgment of foreclosure, and
whether or not enumerated in this Security Instrument, shall be added to the
Secured Obligations and shall have the benefit of all applicable provisions of the
Act.

Wherever provision is made in this Security Instrument for insurance policies to
bear mortgagee clauses or other loss payable clauses or endorsements in favor
of Administrative Agent, or to confer authority upon to settle or participate in the
settlement of losses under policies of insurance or to hold and disburse or
olnerwise control the use of insurance proceeds, from and after the entry of
juaginent of foreclosure, all such rights and powers of Administrative Agent shall
corunue_in Administrative Agent as judgment creditor or mortgagee until
confirmatiop-of sale.

All advances, disbursements and expenditures made or incurred by Administrative
Agent before end’ during a foreclosure, and before and after judgment of
foreclosure, and at arytime prior to sale, and, where applicable, after sale, and
during the pendency-ci any related proceedings, for the following purposes, in
addition to those otherwise authorized by the Security Instrument, or the Loan
Agreement or by the Act (collestively “Protective Advances”), shall have the benefit
of all applicable provisions ©f *he Act, including those provisions of the Act
hereinbelow referred to:

(i) all advances by Administrative’ Agent and/or any Lender in accordance
with the terms of the Security Inst’umi=nt or the Loan Agreement to: (i)
preserve, maintain, repair, restore crrsouild the improvements upon the
Property; (i) preserve the lien of the Gecurity Instrument or the priority
thereof; or (iii) enforce the Security Instrumen__as referred to in Subsection
(b)(5) of Section 15-1302 of the Act;

(ii) payments by Administrative Agent and/or any Linder of (i) principal,
interest or other obligations in accordance with the iernmnsof any senior
mortgage or other prior lien or encumbrance; (i) real ‘este taxes and
assessments, general and special and all other taxes and essecsments of
any kind or nature whatsoever which are assessed or imposaa upon the
Property or any part thereof; (iii) other obligations authorized by the
Security Instrument; or (iv) with court approval, any other amounts in
connection with other liens, encumbrances or interests reasonably
necessary to preserve the status of title, as referred to in Section 15-1505
of the Act;

(iii) advances by Administrative Agent andfor any Lender in settlement or
compromise of any claims asserted by claimants under senior mortgages
or any other prior liens;
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(iv)

attorneys’ fees and other costs incurred: (A) in connection with the
foreclosure of the Security Instrument as referred to in Sections 15-
1504(d){(2) and 15-1510 of the Act; (B) in connection with any action, suit
or proceeding brought by or against Administrative Agent and/or any
Lender for the enforcement of the Security Instrument or arising from the
interest of Administrative Agent and/or any Lender hereunder; or (C) in
preparation for or in connection with the commencement, prosecution or
defense of any other action related to the Security Instrument or the
Property;

Administrative Agent’s fees and costs, including attomeys’ fees, arising
between the entry of judgment of foreclosure and the confirmation hearing
as referred to in Section 15-1508(b)(1) of the Act;

expenses deductible from proceeds of sale as referred to in Section 15-
1512(a) and (b) of the Act;

expenses incurred and expenditures made by Lender for any one or more
of the following: (A) if the Property or any portion thereof constitutes one
or moare units under a condominium declaration, assessments imposed
upon tha unit owner thereof; (B) if Mortgagor’s interest in the Property is a
leaseholu estate under a lease or sublease, rentals or other payments
required tc be made by the lessee under the terms of the lease or
sublease; (C! _oremiums for casualty and liability insurance paid by
Administrative Agent whether or not Administrative Agent or a receiver is
in possession, if seasonably required, in reasonable amounts, and all
renewals thereof, withzut regard to the limitation to maintaining of existing
insurance in effect at tha time any receiver or mortgagee takes possession
of the Property imposea by Saction 15-1704(¢)(1) of the Act; (D) repair or
restoration of damage or cdeswuction in excess of available insurance
proceeds or condemnation /awards; (E) payments deemed by
Administrative Agent to be requirzd ior the benefit of the Property or
required to be made by the owner-of/he Property under any grant or
declaration of easement, easement agresment, agreement with any
adjoining land owners or instruments creains covenants or restrictions for
the benefit of or affecting the Propenrty; (F) shar=d or common expense
assessments payable to any association or corporation in which the owner
of the Property is a member in any way affecting the Froperty; (G) if the
loan secured hereby is a construction loan, cesie incurred by
Administrative Agent for demolition, preparation for and’ completion of
construction, as may be authorized by the applicable cornmitment, loan
agreement or other agreement; (H) payments required to he paid by
Mortgagor or Administrative Agent pursuant to any lease or other
agreement for occupancy of the Property and (1) if the Security Instrument
is insured, payment of FHA or private mortgage insurance required to keep
such insurance in force.

This Security Instrument shall be a lien for all Protective Advances as to
subsequent purchasers and judgment creditors from the time this Security
Instrument is recorded pursuant to Subsection (b)(5) of Section 15 1302 of the Act.
All Protective Advances shall, except to the extent, if any, that any of the same is
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clearly contrary to or inconsistent with the provisions of the Act, apply to and be
included in:

(i) any determination of the amount of indebtedness secured by this Security
Instrument at any time;

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

(iii) if right of redemption has not been waived by this Security Instrument,
computation of amounts required to redeem, pursuant to Sections 15-
1603(d)(2) and 1603(e) of the Act;

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

(v application of income in the hands of any receiver or mortgagee in
pr.saession; and

(viy  computation of any deficiency judgment pursuant to Sections 15-
1508(b)(2). 15-1508(e) and 15-1511 of the Act.

In addition to any provision of this Security Instrument authorizing Administrative
Agent to take or be placed n possession of the Property, or for the appointment of
a receiver, Administrative Agexst shall have the right, in accordance with Sections
15-1701 and 15-1702 of the A2l 0 be placed in the possession of the Property or
at its request to have a receiver-appointed, and such receiver, or Lender, if and
when placed in possession, shall haxe/ in addition to any other powers provided in
this Security Instrument, all rights, pow:srs, immunities, and duties and provisions
forin Sections 15-1701 and 15-1703 of the/Act,

Mortgagor acknowledges that the Property dcez not constitute agricultural real
estate as defined in Section 15-1201 of the Act or resiiential real estate as defined
in Section 15-1219 of the Act.

Mortgagor hereby expressly waives any and all rights of rzinstatement and
redemption, if any, under any order or decree of foreclosurz of this Security
Instrument, on its own behalf and on behalf of each and every pérson. it being the
intent hereof that any and all such rights of reinstatement and ‘redcmption of
Martgagor and of all other persons are and shall be deemed to be heraby waived
to the full extent permitted by the provisions of Section 5/15-1601 of the Act or
other applicable law or replacement statutes.

Mortgagor expressly agrees that for purposes of this Security Instrument and the
other Loan Documents: (i) this Security Instrument and the other Loan Documents
shall be a “credit agreement” under the lllinois Credit Agreements Act, 815 ILCS
1801, et seq. (the “Credit Agreement Act”; (ii) the Credit Agreement Act applies
to this transaction including, but not limited to, the execution of this Security
Instrument and the Note; and (iii) any action on or in any way related to this
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Security Instrument and each other Loan Document shall be governed by the
Credit Agreement Act. No modification, amendment or waiver of, or consent to any
departure by the Mortgagor from, any provision of this Security Instrument will be
effective unless made in a writing signed by the Lender, and then such waiver or
consent shall be effective only in the specific instance and forthe purpose forwhich
given. No notice to or demand on the Mortgagor will entitle the Mortgagor to any
other or further notice or demand in the same, similar or other circumstance.

ARTICLE 8. ACKNOWLEDGMENT REGARDING ANY SUPPORTED QFCS

To the extent that the Loan Documents or any Other Related Document provide support, through a
guarantee or otherwise, for a Swap Agreement or any other agreement or instrument that is a QFC (as
hereinafter defined) (such support, “QFC Credit Support” and each such QFC a “Supported QFC"), the
parties ackiiowiedge and agree as follows with respect to the resolution power of the Federal Deposit
Insurance Corporation under the Federal Deposit Insurance Act and Title |l of the Dodd-Frank Wall Street
Reform and Corizurier Protection Act (together with the regulations promulgated thereunder, the “U.S.
Special Resolution Regimes”) in respect of such Supported QFC and QFC Credit Support (with the
provisions below applisarie notwithstanding that the Loan Documents, any Other Related Document and
any Supported QFC may i fact be stated to be governed by the laws of the State of New York and/or of
the United States or any oitier state of the United States):

(@)

(b)

NAI-1332031153v2

In the event a Coveres-Entity (as hereinafter defined) that is party to a Supported QFC
(each, a “Covered Party”) becomes subject to a proceeding under a U.S. Special
Resolution Regime, the(trensfer of such Supported QFC and the benefit of such QFC
Credit Support (and any intarest-and obligation in or under such Supported QFC and such
QFC Credit Support, and any g nis in property securing such Supported QFC or such QFC
Credit Support) from such Coverec Paity will be effective to the same extent as the transfer
would be effective under the U.S. Cprsial Resolution Regime if the Supported QFC and
such QFC Credit Support (and any sucr’interest, obligation and rights in property) were
govemed by the laws of the United States zina state of the United States. In the event a
Covered Party or a BHC Act Affiliate (as herzinafter defined) of a Covered Party becomes
subject to a proceeding under a U.S. Specis«-<esolution Regime, Default Rights (as
hereinafter defined) under the Loan Documents or 2iy Other Related Document that might
otherwise apply to such Supported QFC or any QFC Cradit Support that may be exercised
against such Covered Party are permitted to be exerciced to no greater extent than such
Default Rights could be exercised under the U.S. Specizi Resolution Regime if the
Supported QFC and the Loan Documents, or any Other Related Dacument, were governed
by the laws of the United States or a state of the United States.

As used in this Article 8, the following terms have the following meanings:

(i “BHC Act Affiliate” of a party means an “affiliate” {(as such term is de¥s=d under,
and interpreted in accordance with, 12 U.S.C. 1841(k)) of such party.

(i) “Covered Entity" means any of the following:

(A) a “covered entity” as that term is defined in, and interpreted in
accordance with, 12 C.F.R. § 252.82(b);

(B) a "covered bank" as that term is defined in, and interpreted in
accordance with, 12 C.F.R. § 47.3(b); or
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(C) a “covered FSI” as that term is defined in, and interpreted in accordance
with, 12 C.F.R. § 382.2(b).

{iii) “Default Right” has the meaning assigned to that term in, and shall be
interpreted in accordance with, 12 C.F.R. §§ 252 81, 47.2 or 3821, as applicable.

{iv) “@QFC” has the meaning assigned to the term "qualified financial contract” in, and
shall be interpreted in accordance with, 12 U.S.C. 5390(c)(8)(D).

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOQF, Mortgagor has duly executed and delivered this Security
Instrument as of the date set {forth above.

MORTGAGOR

MCR MT PROSPECT LLC,
a Delaware limited liability company

By:  MCR Hospitality Fund Mezz LLC,
its sole member and manager

By: A) Lo [
Name: William White
Title: Chief Financial Officer

ACKNOWLEDGEMENT
STATE OF {2 Yok )

) $S.
COUNTY OF {0 Yo, ¢ )

I, the undersigned, a Notary Public in and for the Couna-and State aforesaid, DO HEREBY
CERTIFY that William White personally known to me to be the Chief Financial Officer of MCR
Hospitality Fund Mezz LLC, the sole member and manager of MCR MT PROSPECT LLC, a
Delaware limited liability company, appeared before me this day inpeisen and acknowledged that,
as such Chief Financial Officer, he signed and delivered such instrument &s his free and voluntary
act, and as the free and voluntary act and deed of such corporation, fcr tne uses and purposes
therein set forth.

Given under my hand and official seal, this l%day of July, 2022,

Notary Publi¢

ission EXpIrggNATHAN CHEDDIE
Notary Public, State of New York
No. 01CHE458040
Qualified in Queens County
Comunission Expires 8/3/2024

[WFB/PROJECT MEDALLICN - MORTGAGE (MT PROSPLCT)]
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EXHIBIT A - DESCRIPTION OF PROPERTY

Exhibit A to Mortgage with Absolute Assignment of Leases and Rents, Security Agreement and Fixture
Filing by MCR MT PROSPECT LLC, a Delaware limited liability company ("Mortgagor™ for the benefit of
WELLS FARGO BANK, NATIONAL ASSOCIATION, as Administrative Agent for itself and the other
Lenders, as mortgagee (collectively with its successors or assigns, "Administrative Agent™), dated July 8,
2022,

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF CCOK, STATE OF IL,
AND IS DESCRIBED AS FOLLOWS:

FARCEL 1:

THAT PART Cr 23T 1 IN RANDHURST CENTER RESUBDIVISION - NO. 1., BEING A RESUEDIVISION
OF LOT ONE ON RANDHURST CENTER, BEING A SUBDIVISION OF PART OF THE SCUTHEAST
QUARTER OF ScC/ON 27, TOWNSHIP 42 NORTH, RANGE 1 EAST OF THE THIRD PRINCIPAL
MERIDIAN, ACCORDING 79 THE PLAT OF SAID RANDHURST CENTER RESUBDIVISION - UNIT NO.
1, RECORDED JULY 2411487 AS DOCUMENT NO. 87408581, LYING BELOW AN ELEVATION OF
670.55 (NAVD 88 DATUM), MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE MOST WESTZRLY SOUTHWEST CORNER OF ORIGINAL LOT 1, AFORESAID,;
THENCE NORTH 00 DEGREES 00 MINUTES 00 SECONDS EAST, ALONG THE WESTERLY LINE OF
SAIDLOT 1, ADISTANCE OF 320.75 FEET, THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS
EAST, A DISTANCE OF 186,76 FEET, THEVYZE NORTH 04 DEGREES 04 MINUTES 36 SECONDS
WEST, A DISTANCE OF 3992 FEET TJ A POINT OF A NON-TANGENT CURVE; THENCE
NORTHERLY AND NORTHEASTERLY, 22.66 FEET ALONG AN ARC TO THE RIGHT, HAVING A
RADIUS OF 19.50 FEET, SUBTENDED BY A LSNG,CHORD HAVING A BEARING OF NORTH 29
DEGREES 12 MINUTES 18 SECONDS EAST ANC A LENGTH OF 21.40 FEET TO A POINT OF
REVERSE CURVE; THENCE NORTHEASTERLY 30.22 -EcT ALONG AN ARC TO THE LEFT, HAVING
A RADIUS OF 325.11 FEET, SUBTENDED BY A LONG CHZED HAVING A BEARING OF NORTH 59
DEGREES 49 MINUTES 45 SECONDS EAST AND A LENGTH Or 30.21 FEET TO A POINT OF A NON-
TANGENT CURVE; THENCE NORTH 56 DEGREES 27 MINUTE® 1% SECONDS EAST, A DISTANCE
OF 42.41 FEET TO A POINT OF A NON-TANGENT CURVE; THENCE MORTHEASTERLY, 37.53 FEET
ALCNG AN ARC TO THE LEFT, HAVING A RADIUS OF 294.91 FEET, SEUSTENDED BY ALONG CHORD
HAVING A BEARING OF NORTH 43 DEGREES 06 MINUTES 11 SECONDG-EAST AND A LENGTH OF
37.50 FEET TO A POINT OF A NON-TANGENT CURVE; THENCE NORTH"34 CEGREES 51 MINUTES
03 SECONDS EAST, ADISTANCE OF 72.03 FEET TO A POINT OF A NON-TANGENT. CURVE; THENCE
NORTHEASTERLY, 154.45 FEET ALONG AN ARC TO THE LEFT, HAVING A RACIUS OF 422 95 FEET,
SUBTENDED BY A LONG CHORD HAVING A BEARING OF NORTH 15 DEGREES 07 MINUTES 34
SECONDS EAST AND A LENGTH OF 153.59 FEET TC A POINT OF REVERSE CURYE; THENCE
NORTHERLY AND NORTHEASTERLY 33.81 FEET ALONG AN ARC TO THE RIGHT, /HAVING A
RADIUS OF 26.50 FEET, SUBTENDED BY A LONG CHORD HAVING A BEARING CF NORTH 41
DEGREES 06 MINUTES 54 SECONDS EAST AND A LENGTH OF 31.56 FEET TO A POINT OF
TANGENCY; THENCE NORTH 77 DEGREES 39 MINUTES 56 SECONDS EAST, A DISTANCE OF
352.48 FEET TO A POINT OF CURVE; THENCE EASTERLY AND SOUTHEASTERLY, 12.40 FEET
ALONG AN ARC TO THE RIGHT, HAVING A RADIUS OF 11.50 FEET, SUBTENDED BY A LONG CHORD
HAVING A BEARING OF SOUTH 71 DEGREES 28 MINUTES 54 SECONDS EAST AND A LENGTH OF
11.81 FEET TO A POINT OF REVERSE CURVE; THENCE SOUTHEASTERLY, 20.84 FEET ALONG AN
ARC TO THE LEFT, HAVING A RADIUS OF 61.50 FEET, SUBTENDED BY A LONG CHORD HAVING A
BEARING OF SOUTH 50 DEGREES 16 MINUTES 17 SECONDS EAST AND A LENGTH OF 20.74 FEET
TO A POINT OF ANON-TANGENT CURVE; THENCE SOUTH $9 DEGREES 58 MINUTES 01 SECONDS
EAST, A DISTANCE OF 51.51 FEET TO A POINT OF CURVE; THENCE SOUTHEASTERLY, 49.87 FEET
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ALCONG AN ARC TO THE LEFT, HAVING A RADIUS OF 67.50 FEET, SUBTENDED BY A LONG CHORD
HAVING A BEARING OF SOUTH 81 DEGREES 07 MINUTES 54 SECONDS EAST AND A LENGTH OF
48.74 FEET TO A POINT OF TANGENCY; THENCE NORTH 77 DEGREES 42 MINUTES 13 SECONDS
EAST, A DISTANCE OF 77.05 FEET; THENCE NORTH 29 DEGREES 58 MINUTES 39 SECONDS EAST,
A DISTANCE OF 0.58 FEET; THENCE SOQUTH 60 DEGREES 01 MINUTES 21 SECONDS EAST, A
DISTANCE OF 28.46 FEET; THENCE NORTH 29 DEGREES 53 MINUTES 39 SECONDS EAST, A
DISTANCE OF 1.94 FEET TO THE POINT OF BEGINNING OF THE TRACT HEREIN DESCRIBED,;
THENCE NORTH 29 DEGREES 58 MINUTES 39 SECONDS EAST, A DISTANCE OF 298.50 FEET,;
THENCE SOUTH 60 DEGREES 01 MINUTES 21 SECONDS EAST, A DISTANCE OF 26.50 FEET,;
THENCE NORTH 29 DEGREES 58 MINUTES 39 SECONDS EAST, A DISTANCE OF 161.50 FEET,;
THENCE NORTH 60 DEGREES 01 MINUTES 21 SECONDS WEST, A DISTANCE CF 165.50 FEET,;
THENCE SOUTH 29 DEGREES 58 MINUTES 39 SECCNDS WEST, A DISTANCE CF 460.00 FEET,;
THENCE SOXTH 60 DEGREES 01 MINUTES 21 SECONDS EAST, A DISTANCE CF 139.00 FEET TO
THE POINT CF BEGINNING, IN COOK COUNTY, ILLINOIS.

FARCEL 2:

THAT PART OF LOT +-IMRANDHURST CENTER RESUBDIVISION - NO. 1., BEING A RESUBDIVISION
OF LOT ONE ON RANDIAU'RST CENTER, BEING A SUBDIVISION OF PART OF THE SOUTHEAST
QUARTER OF SECTIONz/, TOWNSHIP 42 NORTH, RANGE 1 EAST OF THE THIRD PRINCIPAL
MERIDIAN, ACCORDING TO THE. AT OF SAID RANDHURST CENTER RESUBDIVISION - UNIT NO.
1, RECORDED JULY 24, 1987 AS PCCUMENT NO. 87408581, LYING ABOVE AN ELEVATION OF
670.55 AND BELOW AN ELEVATION OF 691.55 (NAVD 88 DATUM), MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

COMMENCING AT THE MOST WESTERLY SC UTHWEST CORNER OF ORIGINAL LOT 1, AFORESAID,;
THENCE NORTH 00 DEGREES 00 MINUTES 00/SECSONDS EAST, ALONG THE WESTERLY LINE OF
SAIDLOT 1, ADISTANCE OF 320.75 FEET; THENCEAWORTH 90 DEGREES 00 MINUTES 00 SECONDS
EAST, A DISTANCE OF 188,76 FEET; THENCE NC®iH 04 DEGREES 04 MINUTES 36 SECONDS
WEST, A DISTANCE OF 3992 FEET TO A POINT A3F A NON-TANGENT CURVE; THENCE
NORTHERLY AND NORTHEASTERLY, 22.66 FEET ALCNG AN ARC TO THE RIGHT, HAVING A
RADIUS OF 19.50 FEET, SUBTENDED BY A LONG CHORZ HAVING A BEARING OF NORTH 29
DEGREES 12 MINUTES 18 SECONDS EAST AND A LENGTH OF 21.40 FEET TO A POINT OF
REVERSE CURVE; THENCE NORTHEASTERLY, 30.22 FEET ALONG AN ARC TO THE LEFT, HAVING
A RADIUS OF 325.11 FEET, SUBTENDED BY A LONG CHORD HAVIING A BEARING OF NORTH 59
DEGREES 49 MINUTES 45 SECONDS EAST AND A LENGTH OF 30.21FFE=T TO A POINT OF A NON-
TANGENT CURVE; THENCE NORTH 56 DEGREES 27 MINUTES 15 SECONDS EAST, A DISTANCE
OF 42.41 FEET TO A POINT OF A NON-TANGENT CURVE; THENCE NORTHCASTERLY, 37.53 FEET
ALONG AN ARC TO THE LEFT, HAVING A RADIUS OF 294.91 FEET, SUBTENDEI} BY ALONG CHORD
HAVING A BEARING OF NORTH 43 DEGREES 06 MINUTES 11 SECONDS EAST AML A LENGTH OF
37.50 FEET TO A POINT OF A NON-TANGENT CURVE; THENCE NORTH 34 DEGREES-Z1 MINUTES
03 SECONDS EAST, ADISTANCE OF 72.03 FEET TO A POINT OF A NON-TANGENT CURVE, THENCE
NORTHEASTERLY, 154.45 FEET ALONG AN ARC TO THE LEFT, HAVING A RADIUS OF 4.22.95 FEET,
SUBTENDED BY A LONG CHORD HAVING A BEARING OF NORTH 15 DEGREES 01 MINUTES 34
SECONDS EAST, AND A LENGTH OF 153.59 FEET TO A POINT CF REVERSE CURVE; THENCE
NORTHERLY AND NCRTHEASTERLY, 33.81 FEET ALONG AN ARC TO THE RIGHT, HAVING A
RADIUS OF 26.50, SUBTENDED BY A LONG CHORD HAVING A BEARING OF NCRTH 41 DEGREES
06 MINUTES 54 SECONDS EAST AND A LENGTH OF 1.56 FEET TO A POINT OF TANGENCY; THENCE
NORTH 77 DEGREES 39 MINUTES 56 SECONDS EAST, A DISTANCE OF 352.48 FEET TO A POINT
OF CURVE; THENCE EASTERLY AND SOUTHEASTERLY, 2.40 FEET ALONG AN ARC TO THE RIGHT,
HAVING A RADIUS OF 11.50 FEET, SUBTENDED BY A LONG CHORD HAVING A BEARING OF SCUTH
71 DEGREES 26 MINUTES 54 SECONDS EAST AND A LENGTH OF 11.81 FEET TO A POINT OF
REVERE CURVE; THENCE SOUTHEASTERLY, 20.84 FEET ALONG AN ARC TO THE LEFT, HAVING
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A RADIUS OF 61.50 FEET, SUBTENDED BY A LONG CHORD HAVING A BEARING OF SOUTH 50
DEGREES 16 MINUTES 17 SECONDS EAST AND A LENGTH OF 20.74 FEET TO A POINT OF A NON-
TANGENT CURVE; THENCE SCUTH 59 DEGREES 58 MINUTES 01 SECONDS EAST, A DISTANCE
OF 51.51 FEET TO A POINT OF CURVE; THENCE SOUTHEASTERLY, 49.87 FEET ALONG AN ARC
TO THE LEFT, HAVING A RADIUS OF 67.50 FEET, SUBTENDED BY A LONG CHORD HAVING A
BEARING OF SOUTH 81 DEGREES 07 MINUTES 54 SECONDS EAST AND A LENGTH OF 48.74 FEET
TO A PQOINT OF TANGENCY; THENCE NORTH 77 DEGREES 42 MINUTES 13 SECONDS EAST, A
DISTANCE OF 77.05 FEET; THENCE NORTH 29 DEGREES 58 MINUTES 39 SECONDS EAST, A
DISTANCE OF 0.58 FEET; THENCE SOUTH 60 DEGREES 01 MINUTES 21 SECONDS EAST, A
DISTANCE OF 28.46 FEET; THENCE NORTH 29 DEGREES 58 MINUTES 39 SECONDS EAST, A
DISTANCE OF 247 .97, THENCE NORTH 60 DEGREES 01 MINUTES 21 SECONDS WEST, A DISTANCE
OF 18.67 FEET; THENCE SOUTH 29 DEGREES 58 MINUTES 39 SECONDS WEST, A DISTANCE OF
100.84 FEET. 7O THE PCINT OF BEGINNING OF THE TRACT HEREIN DESCRIBED; THENCE NORTH
59 DEGRE=5-52 MINUTES 46 SECONDS WEST, A DISTANCE OF 104.42 FEET; THENCE SOUTH 29
DEGREES 45'MNUTES 01 SECONDS WEST, A DISTANCE OF 34.56 FEET; THENCE SOUTH 74
DEGREES 45 M!NISTES 01 SECONDS WEST, A DISTANCE CF 23.35 FEET TO A POINT ON THE
NORTHWESTERLY-L'WE OF PARCEL 29, AS DEPICTED ON THIS TAX DIVISICN PLAT,; THENCE
SOUTH 29 DEGREES-52"MINUTES 39 SECONDS WEST, ALONG SAID NORTHWESTERLY LINE OF
PARCEL 29, A DISTANCE. CF 9.45 FEET; THENCE SOUTH 15 DEGREES 14 MINUTES 59 SECONDS
EAST, A DISTANCE OF 82:09 FEET; THENCE NORTH 74 DEGREES 45 MINUTES 01 SECONDS EAST,
A DISTANCE OF 67.03 FEET; THRHCE NORTH 29 DEGREES 45 MINUTES 01 SECONDS EAST, A
DISTANCE OF 53.93 FEET; THENCE.SOUTH 60 DEGREES 14 MINUTES 58 SECONDS EAST, A
DISTANCE OF 15.17 FEET; THENCE HORTH 29 DEGREES 45 MINUTES 01 SECONDS EAST, A
DISTANCE OF 16.82 FEET TO THE POINY OF BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL 3:

THAT PART OF LOT 1 IN RANDHURST CENTER RESUBDIVISION - NO. 1., BEING A RESUBDIVISION
OF LOT ONE ON RANDHURST CENTER, BEING A-ZUBDIVISION OF PART OF THE SOUTHEAST
QUARTER OF SECTION 27, TOWNSHIP 42 NORTH, ‘RANGE 1 EAST OF THE THIRD PRINCIPAL
MERIDIAN, ACCORDING TO THE PLAT OF SAID RANDHLRSGT CENTER RESUBDIVISION - UNIT NO.
1, RECORDED JULY 24, 1987 AS DOCUMENT NO. 87408f27, LYING ABOVE AN ELEVATION OF
691.55 FEET AND BELOW AN ELEVATION OF 726.55 (NAVD 58 DATUM), MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

COMMENCING AT THE MOST WESTERLY SQUTHWEST CORNER OF OR:GIMAL LOT 1, AFORESAID,;
THENCE NORTH 00 DEGREES 00 MINUTES 00 SECONDS EAST, ALONG This WESTERLY LINE OF
SAID LOT 1, ADISTANCE OF 320.75 FEET; THENCE NORTH 90 DEGREES OC-MINLITES 00 SECONDS
EAST, A DISTANCE OF 18876 FEET, THENCE NORTH 04 DEGREES 04 MINUTE.S 56 SECONDS
WEST, A DISTANCE OF 3992 FEET TO A POINT OF A NON-TANGENT CUFVE; THENCE
NORTHERLY AND NORTHEASTERLY, 22.66 FEET ALONG AN ARC TO THE RIGMT; HAVING A
RADIUS OF 19.50 FEET, SUBTENDED BY A LONG CHORD HAVING A BEARING CF NORTH 29
DEGREES 12 MINUTES 18 SECONDS EAST AND A LENGTH OF 21.40 FEET TO A POINT OF
REVERSE CURVE; THENCE NORTHEASTERLY, 30.22 FEET ALONG AN ARC TO THE LEFT, HAVING
A RADIUS OF 325.11 FEET, SUBTENDED BY A LONG CHORD HAVING A BEARING CF NORTH 59
DEGREES 49 MINUTES 45 SECONDS EAST AND A LENGTH OF 30.21 FEET TO A POINT OF A NON-
TANGENT CURVE; THENCE NORTH 56 DEGREES 27 MINUTES 15 SECCONDS EAST, A DISTANCE
OF 42 41 FEET TO A POINT OF A NON-TANGENT CURVE; THENCE NORTHEASTERLY, 37.53 FEET
ALCNG AN ARC TO THE LEFT, HAVING A RADIUS OF 294.91 FEET, SUBTENDED BY A LONG CHORD
HAVING A BEARING OF NORTH 43 DEGREES 06 MINUTES 11 SECONDS EAST AND A LENGTH OF
37.50 FEET TO A POINT OF A NON-TANGENT CURVE; THENCE NORTH 34 DEGREES 51 MINUTES
03 SECONDS EAST, ADISTANCE OF 72.03 FEET TO A POINT OF A NON-TANGENT CURVE; THENCE
NORTHEASTERLY, 154.45 FEET ALONG AN ARC TO THE LEFT, HAVING A RADIUS OF 422 95 FEET,
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SUBTENDED BY A LONG CHORD HAVING A BEARING OF NORTH 15 DEGREES 01 MINUTES 34
SECONDS EAST AND A LENGTH OF 153.59 FEET TO A POINT OF REVERSE CURVE; THENCE
NORTHERLY AND NORTHEASTERLY, 33.81 FEET ALONG AN ARC TO THE RIGHT, HAVING A
RADIUS OF 26.50 FEET, SUBTENDED BY A LONG CHORD HAVING A BEARING OF NORTH 41
DEGREES 06 MINUTES 54 SECONDS EAST AND A LENGTH OF 31.56 FEET TO A POINT OF
TANGENCY, THENCE NORTH 77 DEGREES 39 MINUTES 56 SECONDS EAST, A DISTANCE OF
352.49 FEET TO A POINT OF CURVE; THENCE EASTERLY AND SQUTHEASTERLY, 2.40 FEET
ALCNG AN ARC TO THE RIGHT, HAVING A RADIUS OF 11.50 FEET, SUBTENDED BY A LONG CHORD
HAVING A BEARING OF SOUTH 71 DEGREES 26 MINUTES 54 SECONDS EAST ND A LENGTH OF
11.81 FEET TO A POINT OF REVERSE CURVE; THENCE SOUTHEASTERLY, 20.84 FEET ALCNG AN
ARC TO THE LEFT, HAVING A RADIUS OF 61.50 FEET, SUBTENDED BY A LONG CHORD HAVING A
BEARING OF SOUTH 50 DEGREES 16 MINUTES 17 SECONDS EAST AND A LENGTH OF 20.74 FEET
TO A POINT 25 ANON-TANGENT CURVE; THENCE SOUTH 59 DEGREES 58 MINUTES 01 SECONDS
EAST, A DISTANCE OF 51.51 FEET TO A POINT OF CURVE; THENCE SOUTHEASTERLY, 40.87 FEET
ALCNG AN ARC.TO THE LEFT, HAVING A RADIUS OF 67.50 FEET, SUBTENDED BY A LONG CHORD
HAVING A BEAR!YZ-OF SOUTH 81 DEGREES 07 MINUTES 54 SECONDS EAST AND A LENGTH OF
48.74 FEET TO A'PST OF TANGENCY; THENCE NORTH 77 DEGREES 42 MINUTES 13 SECONDS
EAST, A DISTANCE CF 7705 FEET, THENCE NORTH 29 DEGREES 58 MINUTES 39 SECONDS EAST,
A DISTANCE OF 0.38 FEET; THENCE SOUTH 60 DEGREES 01 MINUTES 21 SECONDS EAST, A
DISTANCE OF 28.46 FEEY; THENCE NORTH 28 DEGREES 58 MINUTSES 39 SECONDS EAST, A
DISTANCE OF 134.03 FEET, (H=NCE NORTH 60 DEGREES 01 MINUTES 21 SECONDS WEST, A
DISTANCE OF 65.45 FEET TO THE.-POINT OF BEGINNING OF THE TRACT HEREIN DESCRIBED;
THENCE SOUTH 15 DEGREES 14 MINUTES 59 SECONDS EAST, A DISTANCE OF 50.33 FEET;
THENCE SOUTH 29 DEGREES 45 MINUTES 01 SECONDS WEST, A DISTANCE OF 26.43 FEET,
THENCE SOUTH 74 DEGREES 45 MINWTE.S 01 SECONDS WEST, A DISTANCE OF 51.65 FEET,
THENCE NORTH 15 DEGREES 14 MINUTZ> 59 SECONDS WEST, A DISTANCE OF 88.52 FEET,
THENCE NORTH 29 DEGREES 45 MINUTES 01 S=CONDS EAST, A DISTANCE OF 244.70 FEET,
THENCE NORTH 44 DEGREES 45 MINUTES U4 SECONDS EAST, A DISTANCE OF 81.50 FEET,;
THENCE SOUTH 45 DEGREES 14 MINUTES 59 SZCONDS EAST, A DISTANCE OF 69.44 FEET,;
THENCE SOUTH 44 DEGREES 45 MINUTES 01 SECONDS WEST, A DISTANCE OF 66.77 FEET,
THENCE SOUTH 29 DEGREES 45 MINUTES 01 SECONDS WEST, A DISTANCE OF 122.87 FEET,
THENCE NORTH 60 DEGREES 14 MINUTES 59 SECOND:S-WEST, A DISTANCE OF 7.356 FEET,
THENCE SOUTH 29 DEGREES 45 MINUTES 01 SECONDS WES T, A DISTANCE OF 82.13 FEET TO
THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL 4:

THAT PART OF LOT 1 IN RANDHURST CENTER RESUBDIVISION - NO. 1., BEING.4 RESUEBDIVISION
OF LOT ONE ON RANDHURST CENTER, BEING A SUBDIVISION OF PART UF TAE SOUTHEAST
QUARTER OF SECTION 27, TOWNSHIP 42 NORTH, RANGE 1 EAST OF THE 1MI7PD PRINCIPAL
MERIDIAN, ACCORDING TO THE PLAT OF SAID RANDHURST CENTER RESUBDIVis!M - UNIT NO.
1, RECORDED JULY 24, 1887 AS DOCUMENT NO. 87408581, LYING ABOVE AN ELEVATION OF
726.55 FEET AND BELOW AN ELEVATION OF 744.55 (NAVD 88 DATUM), MORE PARTCULARLY
DESCRIBED AS FOLLOWS:

COMMENCING AT THE MOST WESTERLY SOUTHWEST CORNER OF ORIGINAL LOT 1, AFORESAID;
THENCE NORTH 00 DEGREES 00 MINUTES 00 SECONDS EAST, ALONG THE WESTERLY LINE OF
SAID LOT 1, ADISTANCE QOF 320.75 FEET; THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS
EAST, A DISTANCE OF 18876 FEET, THENCE NORTH 04 DEGREES 04 MINUTES 56 SECONDS
WEST, A DISTANCE OF 3992 FEET TO A POINT OF A NON-TANGENT CURVE; THENCE
NORTHERLY AND NCORTHEASTERLY, 22.66 FEET ALONG AN ARC TO THE RIGHT, HAVING A
RADIUS OF 19.50 FEET, SUBTENDED BY A LONG CHORD HAVING A BEARING OF NORTH 29
DEGREES 12 MINUTES 18 SECONDS EAST AND A LENGTH OF 2140 FEET TO A POINT OF
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REVERSE CURVE; THENCE NORTHEASTERLY, 30.22 FEET ALONG AN ARC TO LEFT, HAVING A
RADIUS OF 325.1 FEET, SUBTENDED BY A LONG CHORD HAVING A BEARING OF NORTH 59
DEGREES 49 MINUTES 45 SECONDS EAST AND A LENGTH OF 30.21 FEET TO A POINT OF A NON-
TANGENT CURVE; THENCE NORTH 56 DEGREES 27 MINUTES 15 SECONDS EAST, A DISTANCE
OF 42.41 FEET TO A POINT OF A NON-TANGENT CURVE; THENCE NORTHEASTERLY, 37.53 FEET
ALONG AN ARC TO THE LEFT, HAVING A RADIUS OF 294.91 FEET, SUBTENDED BY ALONG CHORD
HAVING A BEARING OF NORTH 43 DEGREES 06 MINUTES 11 SECONDS EAST AND A LENGTH OF
37.50 FEET TO APINT OF A NON-TANGENT CURVE; THENCE NORTH 34 DEGREES 51 MINUTES 03
SECONDS EAST, A DISTANCE OF 72.03 FEET TC A POINT OF A NON-TANGENT CURVE; THENCE
NORTHEASTERLY, 154.45 FEET ALONG AN ARC TO THE LEFT, HAVING A RADIUS OF 422 95 FEET,
SUBTENDED BY A CHORD HAVING A BEARING OF NORTH 15 DEGREES 01 MINUTES 34 SECONDS
EAST AND A LENGTH OF 153.59 FEET TO A POINT OF REVERSE CURVE; THENCE NORTHERLY
AND NORTHZASTERLY, 33.81 FEET ALONG AN ARC TO THE RIGHT, HAVING A RADIUS OF 26.50
FEET, SUETENDED BY A LONG CHORD HAVING A BEARING OF NORTH 41 DEGREES 06 MINUTES
54 SECONDSeACT AND A LENGTH OF 31.56 FEET TO A POINT OF TANGENCY; THENCE NORTH
77 DEGREES 32-¢iNUTES 56 SECONDS EAST, A DISTANCE OF 352.49 FEET TO A POINT OF
CURVE; THENCE EASTERLY AND SOUTHEASTERLY, 12.40 FEET ALONG AN ARC TO THE RIGHT,
HAVING A RADIUS OF1 4230 FEET, SUBTENDED BY A LONG CHORD HAVING A BEARING CF SOUTH
71 DEGREES 26 MINUTTE 54 SECONDS EAST AND A LENGTH OF 11.81 FEET TO A POINT OF
REVERSE CURVE,; THENCC SOUTHEASTERLY, 20.84 FEET ALONG AN ARC TO THE LEFT, HAVING
A RADIUS OF 61.50 FEET, SURTENDED BY A LONG CHORD HAVING A BEARING OF SOUTH 50
DEGREES 16 MINUTES 17 SECONDS.EAST AND A LENGTH OF 20.74 FEET TO A POINT OF NON-
TANGENT CURVE; THENCE SQUTH 59 DEGREES 58 MINUTES 01 SECONDS EAST, A DISTANCE
OF 51.51 FEET TO A POINT OF CURVI:; YHENCE SOUTHEASTERLY, 49.87 FEET LONG AN ARC TO
THE LEFT, HAVING ARADIUS OF 67.50 FzE 7 /GUBTENDED BY A LONG CHORD HAVING A BEARING
OF SOUTH 81 DEGREES 07 MINUTES 54 GcCONDS EAST AND A LENGTH OF 48.74 FEET TO A
POINT OF TANGENCY; THENCE NORTH 77 /DEGREES 42 MINUTES 13 SECONDS EAST, A
DISTANCE OF 77.05 FEET; THENCE NORTH 22 2zGREES 58 MINUTES 39 SECONDS EAST, A
DISTANCE OF 0.58 FEET; THENCE SOUTH 60 DECREES 01 MINUTES 21 SECONDS EAST, A
DISTANCE OF 28.46 FEET; THENCE NORTH 29 DEZRERES 58 MINUTES 39 SECONDS EAST, A
DISTANCE OF 134.03 FEET, THENCE NORTH 60 DEGRZF.: 01 MINUTES 21 SECONDS WEST, A
DISTANCE OF 65.45 FEET TO THE POINT OF BEGINNING ZF THE TRACT HEREIN DESCRIBED;
THENCE SOUTH 15 DEGREES 14 MINUTES 59 SECONDS EAST, A DISTANCE OF 50.33 FEET;
THENCE SOUTH 29 DEGREES 45 MINUTES 01 SECONDS WEST, A DISTANCE OF 26.43 FEET,
THENCE SOUTH 74 DEGREES 45 MINUTES 01 SECONDS WEST, 4 DISTANCE OF 51.65 FEET,;
THENCE NORTH 15 DEGREES 14 MINUTES 59 SECONDS WEST, A4 PiSTANCE OF 88.52 FEET,;
THENCE NORTH 29 DEGREES 45 MINUTES 01 SECONDS EAST, A CISTANCE OF 37.51 FEET,;
THENCE SOUTH 60 DEGREES 14 MINUTES 59 SECONDS EAST, A DISTANCE OF 61.96 FEET;
THENCE SOUTH 15 DEGREES 14 MINUTES 59 SECONDS EAST, A DISTANCE (/F 221 FEET TO THE
POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL 5:

NON-EXCLUSIVE EASEMENTS FOR THE BENEFIT OF PARCELS 1 THROUGH 4, AS CREATED BY
THE DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS, RECORDED APRIL 01,
2015 AS DOCUMENT NO. 1509141054, FOR PEDESTRIAN ACCESS TO STAIRWELLS; PEDESTRIAN
AND VEHICULAR ACCESS TO THE SERVICE YARD AND EXIT PASSAGEWAY, PEDESTRIAN AND
VEHICULAR ACCESS TO HOTEL DROP-OFF AREA; AND EMERGENCY ACCESS OVER AND UPON
PORTIONS OF RANDHURST SHOPPING CENTER, DESCRIBED ON EXHIBITS ATTACHED THERETO,
IN COOK COUNTY, ILLINOIS,

Property Address: 1 Randhurst Village Drive, Mount Prospect, IL 60058
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FIN: 03-27-401-287-0000, 03-27-401-288-0000, 03-27-401-289-0000 and 03-27-401-290-0000.
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EXHIBIT B - CROSS-DEFAULT RIDER

1. ADDITIONAL SECURITY — OBLIGATIONS SECURED BY OTHER SECURITY INSTRUMENT.

In addition to the obligations secured by this Security Instrument and described as “Secured
Obligations” herein, this Security Instrument shall also secure the payment and performance of all
obligations secured by:

(a)

(b)

(©

o)

(€

u

@

(h)

NAI-1332031153v2

that certain DEED OF TRUST WITH ABSOLUTE ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMENT AND FIXTURE FILING given by MCR Lehi 2 LLC, a
Delaware limited liability company, as Trustor, in favor of First American Title Insurance
Company, as Trustee, for the benefit of Administrative Agent, as beneficiary, dated July 8,
2022

that certain DEED OF TRUST WITH ABSOLUTE ASSIGNMENT OF LEASES AND
PENTS, SECURITY AGREEMENT AND FIXTURE FILING given by MCR Lehi 1 LLC, a
Rzizware limited liability company, as Trustor, in favor of First American Title Insurance
Company, as Trustee, for the benefit of Administrative Agent, as beneficiary, dated July 8,
2022;

that certain DEFD OF TRUST WITH ABSOLUTE ASSIGNMENT OF LEASES AND
RENTS, SECURITYAGREEMENT AND FIXTURE FILING given by MCR Henderson LLC,
a Delaware limited liakility company, as Trustor, in favor of TRSTE, Inc., a Virginia
corporation, as Trustae, for the benefit of Administrative Agent, as beneficiary, dated July
8§, 2022,

that certain CREDIT LINE E4zED OF TRUST WITH ABSOLUTE ASSIGNMENT OF
LEASES AND RENTS, SECURIT: AGREEMENT AND FIXTURE FILING given by MCR
Fairfax LLC, a Delaware limited liszility,company, as Trustor, in favor of TRSTE, Inc., a
Virginia corporation, as Trustee, for whevenefit of Administrative Agent, as beneficiary,
dated July 8, 2022,

that certain DEED OF TRUST WITH ASS/CHNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING given by MCR Allen LLC, a Delaware
limited liability company, as Grantor, in favor of TRSTZ. Inc., a Virginia corporation, as
Trustee, for the benefit of Administrative Agent, as beneticary, dated July 8, 2022,

that certain DEED OF TRUST WITH ABSOLUTE ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMENT AND FIXTURE FILING girs:n by MCR BWI Airport
LLC, a Delaware limited liability company, as Trustor, in favor of TRS1E, Inc., a Virginia
corporation, as Trustee, for the benefit of Administrative Agent, as beneliciary, dated July
8, 2022,

that certain DEED OF TRUST WITH ABSOLUTE ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMENT AND FIXTURE FILING given by MCR Denver South
LLC, a Delaware limited liability company, as Trustor, in favor of The Public Trustee of the
County of Douglas, Colorado, as Trustee, for the benefit of Administrative Agent, as
beneficiary, dated July 8, 2022;

that certain DEED OF TRUST WITH ABSOLUTE ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMENT AND FIXTURE FILING given by MCR Albuguerque
LLC, a Delaware limited liability company, as Trustor, in favor of First American Title
Insurance Company, a Nebraska corporation, as Trustee, for the benefit of Administrative
Agent, as beneficiary, dated July 8, 2022;
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that certain OPEN-END MORTGAGE WITH ABSOLUTE ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMENT AND FIXTURE FILING given by MCR New Haven
LLC, a Delaware limited liability company, as Mortgagor, for the benefit of Administrative
Agent, as mortgagee, dated July 8, 2022,

that certain MORTGAGE WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING given by MCR Orlando LLC, a Delaware
limited liability company, as Mortgagor, for the benefit of Administrative Agent, as
mortgagee, dated July 8, 2022;

that certain MORTGAGE WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING given by MCR Champaign 3 LLC, a
Nelaware limited liability company, as Mortgagor, for the benefit of Administrative Agent,
as-mortgagee, dated July 8, 2022,

thar-<eriain MORTGAGE WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS,
SECURITY _AGREEMENT AND FIXTURE FILING given by MCR Waukegan LLC, a
Delaware divited liability company, as Mortgagor, for the benefit of Administrative Agent,
as mortgagee, dated July 8, 2022

that certain MORTGAZE WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREENIENT AND FIXTURE FILING given by MCR Indianapolis 1 LLC, a
Delaware limited Iiability company, as Mortgagor, for the benefit of Administrative Agent,
as mortgagee, dated July 8, 2022,

that certain MORTGAGE WITH ASSOLUTE ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTZRE FILING given by MCR Champaign 2 LLC, a
Delaware limited liability company, as-Msrtgagor, for the benefit of Administrative Agent,
as mortgagee, dated July 8, 2022;

that certain MORTGAGE WITH ABSOLUTE A=GIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING given by MCR Champaign 1 LLC, a
Delaware limited liability company, as Mortgagor, ferthe benefit of Administrative Agent,
as mortgagee, dated July 8, 2022

that certain CREDIT LINE DEED OF TRUST WITH ABSOLLTE ASSIGNMENT OF
LEASES AND RENTS, SECURITY AGREEMENT AND FIXTURZ FILING given by MCR
Richmond LLC, a Delaware limited liability company, as Trustor, in favor of TRSTE, Inc., a
Virginia corporation, as Trustee, for the benefit of Administrative Ageri,.as beneficiary,
dated July 8, 2022,

that certain MORTGAGE WITH ABSOLUTE ASSIGNMENT OF LEASES AMU RENTS,
SECURITY AGREEMENT AND FIXTURE FILING given by MCR Indianapolis 2 Sub LLC,
a Delaware limited liability company, as Mortgagor, for the benefit of Administrative Agent,
as mortgagee, dated July 8, 2022,

that certain MORTGAGE WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING given by MCR Peabody LLC, a
Delaware limited liability company, as Mortgagor, for the benefit of Administrative Agent,
as mortgagee, dated July 8, 2022,
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that certain OPEN-END MORTGAGE WITH ABSOLUTE ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMENT AND FIXTURE FILING given by MCR Loveland LLC,
a Delaware limited liability company, as Mortgagor, for the benefit of Administrative Agent,
as mortgagee, dated July 8, 2022

that certain OPEN-END MORTGAGE WITH ABSOLUTE ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMENT AND FIXTURE FILING given by MCR Cleveland LLC,
a Delaware limited liability company, as Mortgagor, for the benefit of Administrative Agent,
as mortgagee, dated July 8, 2022,

that certain OPEN-END MORTGAGE WITH ABSOLUTE ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMENT AND FIXTURE FILING given by MCR King of Prussia
LLC, a Delaware limited liability company, as Mortgagor, for the benefit of Administrative
Agent, as mortgagee, dated July 8, 2022;

thatcertain OPEN-END MORTGAGE WITH ABSOLUTE ASSIGNMENT OF LEASES AND
RENT S, SECURITY AGREEMENT AND FIXTURE FILING given by MCR Allentown LLC,
a Delaware limited liability company, as Mortgagor, for the benefit of Administrative Agent,
as mortgagye:z, dated July 8, 2022

that certain OPLN/END MORTGAGE WITH ABSOLUTE ASSIGNMENT OF LEASES AND
RENTS, SECURITY ACREEMENT AND FIXTURE FILING given by MCR Carlisle LLC, a
Delaware limited liab lity company, as Mortgagor, for the benefit of Administrative Agent,
as mortgagee, dated July 8, 2022,

that certain OPEN-END MORTGAGE WITH ABSOLUTE ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMENT AND FIXTURE FILING given by MCR Langhome LLC,
a Delaware limited Iiability company,-as Mortgagor, for the benefit of Administrative Agent,
as mortgagee, dated July 8, 2022;

that certain OPEN-END MORTGAGE WITH AP SOLUTE ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMENT AND FIX1U2Z FILING given by MCR Harrisburg LLC,
a Delaware limited liability company, as Mertgagor, ior the benefit of Administrative Agent,
as mortgagee, dated July 8, 2022

that certain OPEN-END MORTGAGE WITH ABSOLUTE ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMENT AND FIXTURE FILING giventy MCR Warwick LLC, a
Delaware limited liability company, as Mortgagor, for the beneiit'of Administrative Agent,
as mortgagee, dated July 8, 2022

that certain MORTGAGE WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING given by MCR Green Ray LLC, a
Delaware limited liability company, as Mortgagor, for the benefit of Administrative Agent,
as mortgagee, dated July 8, 2022,

that certain MORTGAGE WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING given by MCR Milwaukee LLC, a
Delaware limited liability company, as Mortgagor, for the benefit of Administrative Agent,
as mortgagee, dated July 8, 2022; and

that certain MORTGAGE WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING given by MCR Beaufort LLC, a
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Delaware limited liability company, as Mortgagor, for the benefit of Administrative Agent,
as mortgagee, dated July 8, 2022,

The instruments referred to in subsections (a) — (cc) above, as the same may be amended,
modified, supplemented or replaced from time to time, are each individually, an “Other Security
Instrument” and collectively, the "Other Security Instruments”.

2. ADDITIONAL SECURITY — OBLIGATIONS SECURED BY SECURITY INSTRUMENT. In
addition to the obligations secured by the Other Security Instrument, the Other Security Instrument
shall also secure the payment and performance of all obligations secured by this Security
Instrument.

3. DE-ALL.T - OTHER SECURITY INSTRUMENT. A Default under the Other Security Instrument,
as definea-therein, shall, at Administrative Agent's option, constitute a Default under this Security
Instrument.

4. DEFAULT — SEZURITY INSTRUMENT. A Default under this Security Instrument shall, at
Administrative Agent's option, canstitute a Default under the Other Security Instrument.

5. WAIVER OF MARSHELLIMG RIGHTS. Mortgagor waives all rights to have all ar part of the
Property and Collateral describzd in this Security Instrument and/or the Other Security Instrument
marshalled upon any foreclcsure of this Security Instrument or the Other Security Instrument.
Administrative Agent shall have «he right to sell, and any court in which foreclosure proceedings
may be brought shall have the right (o £rvler a sale of the Property and Collateral described in either
or both of said security instruments 'as & whole or in separate parcels, in any order that
Administrative Agent may designate. Morgagor makes this waiver for itself, for all persons and
entities claiming through or under Mortgagaes 2id for persons and entities who may acquire a lien
or security interest on all or any part of the Pieperty and Collateral described in either of said
security instruments, or on any interest therein.

8. WARRANTIES AND REPRESENTATIONS. Mortgagecwvarrants that Mortgagor has no legal or
equitable claim against any mortgagor named in the Othe Security Instrument which would be
prior to the lien of the Other Security Instrument, or which wauld entitle Mortgagor to a judgment
entitling Mortgagor to an equitable lien on all or any portion of that wroperty prior in lien to the Other
Security Instrument.

7. NON-IMPAIRMENT. Except as supplemented and/or modified by this Security Instrument, all of
the terms, covenants and conditions of the Other Security Instrument and the other loan documents
executed in connection therewith shall remain in full force and effect.

8. LIEN OF SECURITY INSTRUMENT AND OTHER SECURITY INSTRUMENT. \‘Morigagor and
Administrative Agent acknowledge and agree that: this Security Instrument shall conztiiute a lien
or charge upon only that property described herein as the “Property”; and the Other Security
Instrument shall constitute a lien or charge upon only that property described therein as the
“Praperty”.
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SCHEDULE | - LIST OF BORROWERS

MCR Lehi 2 LLC

MCR Milwaukee LLC
MCR Mt Prospect LLC
MCR Waukegan LLC
MCR New Haven LLC
MCR King of Prussia LLC
MCR Indianapaolis 2 Sub LLC
MCR Allentown LLC
MCR Beaufort LLC

10. MCR Loveland LLC

11. MCR.Cleveland LLC

12. MCR Senver South LLC
13. MCR Henderson LLC
14. MCR Onands LLC

15. MCR Warwisk 2L

16. MCR Champaign/i-L.LC
17. MCR Champaign 5 L C
18. MCR BW| Airport =Lo
19. MCR Allen LLC

20. MCR Champaign 2 LLC
21. MCR Albuquerque LLC
22. MCR Carlisle LLC

23. MCR Indianapolis 1 LLC
24. MCR Langhorne LLC
25. MCR Peahody LLC

26. MCR Green Bay LLC
27. MCR Lehi 1 LLC

28. MCR Richmond LLC
29. MCR Fairfax LLC

30. MCR Harrisburg LLC
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