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THIS INSTRUMENT PREPARED BY
AND WHEN RECORDED MAIL TO:

Christopher I iMaurer, Esq,
Reed Smith LLP

506 Canegie Cernter Drive, Suite 300
Princeton, New Jersey 08540

MORTGAGE, SECURITY AGREFMENT, ASSIGNMENT OF LEASES AND FIXTURE FILING
1645 BONNIE LANE)

Dated as of March 6, 2024
made by

CIF [ 605 BONNIE, LLC,
as Mortgagor,

m favor of
WEBSTER BANK, NATIONAL ASSOCIATION,
as Mortgagee
Parcel Number: 08-27-102-084-0000

Common Address: 605 Bonuie Lane, Elk Grove Village, Illinois 60007

Mortgagor’s Organizational Identification Number: 7405152

US_ACTIVE- 1847618432

[MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND FIXTURE
FILING {CIF 1605 BONNIE, LLC)]
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MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND
FIXTURE FILING (605 BONNIE LANK)

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND
FIXTURE FULING (605 BONNIE LANE) (hercinafter, as it may be from time to time amended,
modified, extended, renewed, restated, substituted, and/or supplemented, referred to as this “Mertoage”)
is made as of the 6" day of March, 2024, by CIF 1 605 BONNIE, LLC, a Delaware limited liability
company having an office located at c/o Clear Height Properties, 2625 Butterfield Rd., Suite 213W, Oak
Brook, Illinois 60523 (hereinafter referred to as “Mortgagor™), in favor of WEBSTER BANK,
NATIONAL ASSOCIATION, a national association organized and existing under the laws of the
United Stats: of America having its principal place of business located at 200 Elm Street, Stamford,
Comnecticut 06545, 1n its capacity as the admunistrative agent for itself as a Jender, and for the benefit of
the other “Lenders” (as such term is hereinafter defined) (hereinafter referred to as “Movipazee”).

WITNESSETH:

WHEREAS, Morigagor-and certain Affiliates of Mortgagor, each a Delaware limited liability
company (hereinafter, together with‘Martgagor, collectively referred to as the “Co-Buorrowers” and each
individually referred to as a “Co-Brirtwer”) are indebted to the Lenders in the increased aggregate
maximum principal amount of up-te~Thirty-Three Million Twenty-Five Thousand and 00/100
($33,025,000.00) Dollars (hereinafter, as ¢ may be from time to time amended, modified, extended,
renewed, restated, substituted, and/or suppleniceted, referred to as the “Loan™); and

WHEREAS, the Loan is evidenced by that certain Third Amended and Restated Commercial
Promissory Note dated of even date herewith, in ths iacreased maximum principal amount of up to
Thirty-Three Million Two Hundred Twenty-Five Thevsand and 00/100 ($33,025,000.00) Dollars,
execyted by Co-Borrowers, as makers, and payable to the crder of Webster Bank, National Association,
as pavee (hereinafter, as it may be from time to time amended, modified, extended, renewed, restated,
substituted and/or supplemented, referred to as the “Webster Bark Mote”, and hereinafter the Webster
Bank Note and any other promissory note as may be from time to tireexecuted and delivered by Co-
Borrowers in favor of a Lender in connection with the Loan, shall te Collectively referred to as the
“Notes”), the terms, conditions and provisions thereof being incorporated hereiri by reference and made a
part of this Mortgage to the same extent as though set forth in full herein, bzaring a variable rate of
interest and payable as set forth in the Notes, all as more particularly set forth in the'Noics; and

WHEREAS, the grant of the security interest herein by Mortgagor to Mortgagceshall secure the
payment and performance of all liabilitics and obligations now or hereafter owing from amgf the Co-
Borrowers to Mortgagee (and any affiliate of Webster Financial Corporation) or any Lender of whatever
kind or nature, whether or not currently contemplated at the time of this Mortgage, whether such
obligations be direct or indirect, absolute or contingent or due or to become due, including without
limitation, all obligations of Mortgagor, actual or contingent, i respect of coniracts with Mortgagee or
any Lender relating to any Hedging Contract provided by, or letter of credit issued by, Mortgagee or any
Lender for the account of or guaranteed by Mortgagor or any other Co-Borrower and all obligations of
any partnership or joint venture as to which Mortgagor 18 or may become personally liable {heretnafter
collectively referred to as the “Obligations™), which Obligations shall mclude all accrued interest and all
costs and expenses, including attorney’s fees, costs and expenses relating to the appraisal and/or valuation
of assets and all costs and expenses incurred or paid by Mortgagee or any Lender in exercising,
preserving, defending, collecting, administering, enforcing or protecting any of their respective rights
under the Obligations or hereunder or with respect to any other collateral for the "Indebtedness™ (as such
term 1s hercinafter defined) or in any litigation arising out of the transactions evidenced by the

3 [MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND FIXTURE
FILING (CIF 1 605 BOMNIE, LLO)|
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Obligations.

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which are
hereby acknowledged, Mortgagor does hercby give, grant, bargain, sell, assign, confirm and mortgage
unto Mortgagee, its successors and assigns, the following:

THE MORTGAGED PROPERTY

(A)  The land described as that certain real property located in the Village of Elk Grove, County
of Cook, State of Iihinois, all as more particularly described on Exhibir ®A™ attached hereto, incorporated
herein and made a part of this Mortgage (hereinafter referred to as the “Land™), and all trees, shrubbery, crops
and other plantings now or hereafter grown on the Land, together with (1) all buildings, structures and
improvements o1 rvery nature whatsoever now or hereafter situated on the Land (hereinafter collectively
referred to as the “Euildingg™), (2) all rights, title and interests of Mortgagor, of whatever character (whether
as owner, chattel dezsens-or otherwise, whether vested or contmgent and whether now owned or hereafter
acquired), in and to all buriding materials, supplies and other property now or hereafter stored at or delivered
to the Land or any other lotation for installation in any of the Buildings (hereinafter, the Buildings and such
other property shall be coliectively referred to as the “bmprovernients™), (3) all rights, title and interests of
Mortgagor, of whatever character \whether as owner, chattel lessee or otherwise, whether vested or
contingent and whether now owned or hereafter acquired), in any and all plans, specifications, drawings,
books, records and similar items relating to-the Land or the Improvements, the operation thereof, any rights
thereto or any interest therein, and (4) ali zights, title and interests of Mortgagor, of whatever character
(whether vested or contingent and whether nov” ¢wned or hereafter acquired), in and to all fixtures, fiftings,
machinery, appliances, equipment, apparatus, fumisiiings and personal property of cvery nature whatsoever
now or hereafter located in or on, or attached to, andused or intended to be used in connection with the Land
or any of the Buildings, or in connection with the operation thereof or any construction or other work now or
hereafler conducted thereon (hereinafter, all of the property described in this sub-clause (41 shall be
collectively referred to as the “Equipment™; and

(B) TOGETHER WITH all rights, title and interest. of Mortgagor, of whatever character
{(whether vested or contingent and whether now owned or hereafter’ ~Coutred), in and to all proceeds,
products, extensions, additions, improvements, renewals, substitutions, icriacements, accessions, and
accretions of and to all or any part of the property described in Paragraph (4 aliove or any other property
encumbered by this Mortgage; and

{©) TOGETHER WITH all rights, title and interests of Mortgagor, Gi wiatever character
(whether vested or contingent and whether now owned or hereafter acquired), in and to (1)all-streets, roads
and public places (whether open or proposed) adjoining or otherwise providing access to tlie “und, (2) the
land lying in the bed of such streets, roads and public places, and (3) all other sidewalks, aileys, ways,
passages, vaults, water courses, strips and gores of land adjoining or used or intended to be used in
connection with all or any part of the property described in Paragrazhs (A and B above; and

(DY  TOGETHER WITH all rights, title and interests of Mortgagor, of whatever character
(whether vested or contingent and whether now owned or hereafter acquired), in and to all easements, rights-
of-way and rights of use or passage (whether public or private), estates, interests, benefits, powers, rights
(including, without hmitation, any and all lateral support, drainage, slope, sewer, water, air, mineral, oil, gas
and subsurface rights), privileges, claims, franchises, licenses, profits, rents, royalties, tenements,
hereditaments, reversions, remainders and appurtenances of every nature whatsoever in any way now or
hereafter belonging, relating or appertaining to all or any part of the property described in Furpgraphs (Al {3
and (C) above; and

3 [MORTGAGE, SECURTTY AGREEMENT,
ASSIGNMENT OF LEASES AND FIXTURE
FILING {CIF T 603 BONNIF, [.LC)]
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(E) TOGETHER WITH all nights, title and interests of Mortgagor, of whatever character
(whether vested or contingent and whether now owned or hereafter acquired), in and to (1) any and all
judgments, settlements, claims, awards, insurance proceeds and other proceeds and compensation, and
interest thereon (hereinafter collectively referred to as the "Compensation™), now or hereafier made or
payable in connection with any casualty or other damage to all or any part of the property described in
Paragraphs (A), (BY, (O) and (D) above, or in connection with any condemmnation proceedings affecting any
such property or any taking under power of eminent domain (or any conveyance in lieu of or under threat of
any such taking) of any such property or any rights thereto or any interest therein, including, without
limitation, any and all Compensation for change of grade of streets or any other mjury to or decrease in the
value of such property, (2) any and all proceeds of any sales, assignments or other dispositions of any such
property or any rights thereto or any interest therein, (3} any and all proceeds of any other conversion
{whether volintiry or mvoluntary) of any such property into cash or any liquidated claim, (4) any and all
refinds of insursnce premiums, taxes, assessments, water charges, sewer rents or other impositions in respect
of any such preneity, and (5)all accounts, accounts receivable, option rights, contract rights, general
intangibles, permits, licenses, approvals, bonuses, actions and rights in action arising from or relating to any
such property (including “without limitation, all rights to insurance proceeds and unearned insurance
premiums and all rights o« Martgagor in and to all contracts relating to management, maintenance and
security of any such property); and

(F) TOGETHER WITH ail rights, title and interests of Mortgagor, of whatever character
(whether vested or contingent and whethernow owned or hereafter acquired), in and to all rents, royalties,
1ssues, profits, revenues, income and other-vzuchis of and from all or any part of the property described in
Paragraphs (A)_{B). (C) and (D) above or auy usiness conducted thereon by Mortgagor, whether now or
hereafter payable or accruing (including, without lirpitation, any and all monetary sumns paid or payable from
time to time by any and all tenants, licensees, mnviiees .guests, customers, occupants or other users of any
such property or business), and all right of Mortgagor to.edliect and receive the same; provided, hewever, that
permission is hereby given to Mortgagor, so long as no+ Evant of Default”™ (as such term 15 heremafter
defined) shall have occurred and be continuing, to collect ‘and  use such rents, royalties, issues, profits,
revenues, income and other benefits as they become due and payable, but not in advance thereof, which
permission shall terminate immediately upon the occurrence of, and (furiLg the continuance of, any Event of
Default; and

(G) TOGETHER WITH (1) all rights, title and mterests of Wortgagor (whether as seller,
purchaser or otherwise) in and to any and all agreements for purchase and sale o any other transfer of all or
any part of the property described in Parngraphs (A, (B). (CY and (1) above, together with any and all down
payments, earnest money deposits and other sums paid or payable or deposited in comiechion-therewith, and
(2) all rights, title and interests of Mortgagor (whether as lessor, lessee or otherwise) in and to any and all
leases, sublcases, use, occupancy or similar agreements (hereinafter collectively referred to as-the"[.cases™)
now or hereafter affecting all or any part of the property described n Paragraphs (A} (31 1O and (D) above,
together with any and all guaranties thereof and security therefor (including, without limitation, any and all
rights, title and interests of Mortgagor in and to property of any tenant or other person under any such Lease
or under any other arrangement entered mio in connection with any such Lease, and any and all cash, secunty
deposits, advance rentals and deposits or payments of a similar nature under any such Lease or other
arrangement) and together with all money payable thereunder or m connection therewith (including, without
limitation, any and all cancellation or termination payments), subject, however, to the conditional permission
given to Mortgagor to collect and use the rents, income and other benefits arising under any such Lease as
provided above; and

(H) TOGETHER WITH all nights, title and interests of Mortgagor, of whatever character
(whether vested or contingent and whether now owned or hereafter acquired), in and to any and all further or
greater estate, rights, title, interests, claim and demand of Mortgagor, of whatever character (whether vested

| [MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND FIXTURE
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or contingent and whether now owned or hereafter acquired}, in and to any of the property described n the
foregoing paragraphs or amy rights or interests appurtenant thereto; and

(M TOGETHER WITH all Proceeds relating to all or any portion of the foregoing collateral
described in Paragraphs (A) through (H) above, whether such Proceeds take the form of Accounts,
[nventory, Instruments (including Promissory Notes), Documents, Chattel Paper, Investment Property,
Certificated Securities, Uncertificated Securitics, Security Entitlements, General Intangibles, Payment
Intangibles, Software, Deposit Accounts, Letter of Credit Rights, Equipment, Farm Products or Fixtures, or
otherwise, and all supporting Obligations relating to any of the forgoing, as each of those capitalized terms
is defined in the Uniform Commercial Code, as adopted and enacted and as in effect from time to time in the
State of Illinois (hereinafter referred to as the “Lintlorm Commercial Code™).

All of #ie property described in Paragraphs (A), (B (C). (D1 (E). (F). (G (F) and {1) above, and

cach item of proper.v-therein deseribed, is hereinafier collectively referred to as the “Mortaaged Property”.

Mortgagor hereby grants to Mortgagee a first priority security interest in all personal property and
fixtures included within the Mortgaged Property and agrees that Mortgagee shall have with respect thereto
(in addition to its other rights apd remedics), all rights and remedies of a secured party under the Uniform
Commercial Code. This instrimentis intended to take effect as a security agreement under the Uniform
Commercial Code and is to be filed i the real estate records in lien of a financing statement as a fixture
filing pursuant to the Uniform Commerzipl-Code. Notwithstanding the foregoing to the conftrary, Mortgagor
agrees to execute and deliver on demand-such other security agreements, financing statements and other
instruments as Mortgagec may request in ordes ta perfect its security interest or to impose the Lien of this
Mortgage more specifically upon any of the Mortzagzd Property. Mortgagor agrees that no other chattel
mortgage or other security agreement shall be filed with.respect to the Mortgaged Property without the prior
cxpress written consent of Mortgagee.

TO HAVE AND TO HOLD the Mortgaged Propeity into Mortgagee, its successors and assigns
forever, to its and their own proper use.

AND ALSO, Mortgagor, for itself and its successors and assigns; covenants with and warrants to
Mortgagee, its successors and assigns, that Mortgagor is well seized of the Iz, the Buildings and all other
parts of the Mortgaged Property constituting real property as a good indefeasible estate in fee simple, that
Mortgagor has good and absolute title to the Equipment and all other parts o the Mortgaged Property
constituting personal praperty, that Mortgagor has good right, full power and lawfui authority, without the
joinder or consent of any person, to grant, convey, assign, transfer, and mortgage the Morigaged Property in
manner and form as written above, and that the Mortgaged Property 1s free and clear of ali ziaims, demands,
Liens, security interests, charges, encumbrances and exceptions to title whatsoever, except for, Permitted
Encumbrances;

AND FURTHERMORE, Mortgagor does by these presents bind itself and its successors and
assigns forever to WARRANT AND DEFEND title to the Mortgaged Property to Mortgagee, its successors
and assigns, against all claims, demands, Liens, security interests, charges, encumbrances and exceptions to
title except for Permitted Encumbrances.

PROVIDED ALWAYS, and this instrument is upon the express condition that, if Mortgagee is
paid the principal sum mentioned in the Loan Agreement and the Notes, the interest thereon and all other
sums payable to Mortgagee as are secured hereby, in accordance with the provisions of the Notes and this
Mortgage, at the times and in the manner specified, without deduction, fraud or delay, and Mortgagor
performs and complies with all the agreements, conditions, covenants, provisions and stipulations contaimed
in this Mortgage and in the other Loan Documents, then this Martgage and the estate hereby granted shall

3 [MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND FIXTURE
FILING (CiF [ 405 BONNIE, LLC)]
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cease and become void.

NOW, THEREFORE, to induce Lenders to make the Loan which 1s evidenced by the Notes and
secured by, inter alia, this Mortgage, Mortgagor has and does hereby agree, warrant, covenant and represent
as follows:

ARTICLE ONE -- COVENANTS OF MORTGAGOR

1.01  Performance of Obligations, Mortgagor shall cause to be performed, observed and
complied with all terms, conditions and provisions of this Mortgage, of the Notes and of every other
instrument, document or agreement, now or hereafter evidencing, governing or securing all or any part of
the indebtediess evidenced by the Notes or otherwise governing the responsibilities of Mortgagor in
connection with such indebtedness or the Mortgaged Property, and Mortgagor shall promptly pay to
Mortgagee, for tlle benefit of Lenders, when due all principal, interest and other sums required to be paid by
Mortgagor under #iieVates, this Mortgage, that certain Commercial Loan Agreement dated October 11,
2023, by and among CoBorrowers, as co-borrowers, certain lenders party thereto from time fo time
(hereinafter collectively reterred to as “Lenders” and each individvally referred to as a “Lender”), and
Mortgagee, as administrative agent for the benefit of the Lenders (hereinafier, as it may be from time to
time amended, modified, extena=2, (=newed, restated, substituted, and/or supplemented, referred to as the
“Loan Agreement”™) or any such other instrument (the Notes, this Mortgage, the other Security Instruments,
the Loan Agrcement and all such otherinsiuments, documents or agreements which may now or hereafter
evidence, govern or secure the Notes or the “ean Agreement shall heremafter be collectively referred to as
the “Loan Documents” and the aggregate privicinal amount of the Notes outstanding from time to time, all
accrued interest thereon and all other Obligations ard-indebtedness described in this Mortgage or any of the
Loan Documents shall hereinafter be collectively referred to as the “lndebiedness™). Capitalized terms used
herein but not expressly defined herein shall have the mezaings assigned and ascnibed to such terms in the
Loan Agreement.

1.02  General Representations, Covenants and Weiranties. Mortgagor warrants, represents
and covenants that: (a) Mortgagor is a duly formed and validly existmg Jimited liability company under the
laws of the State of Delaware and is duly qualified to do business in the State of llinois; (b) Mortgagor has
duly obtained all licenses, permits, approvals and authorizations, and has duly cempleted all filings, required
for the conduct of its business; (c) all due hmited liability company actior’ 1as been taken to make and
constitute the Loan Documents, and the Loan Documents do constitute, legal, valid and binding obligations
enforceable in accordance with their respective terms, subject to the effect of bankiuptey and other Laws
affecting the rights of creditors generally; (d) there are no provistons n any indenture, canfiact, agreement or
other document affecting Mortgagor, or to which Mortgagor is a party or by which/Mortgagor or its
properties are bound, which prohibit or limit the execution of any of the Loan Documents, or taz performance
and observance by Mortgagor of any of the covenants, agreements, conditions or other provisions of any of
the Loan Documents, and such actions by Mortgagor will not violate any Law, ordinance, rule, regulation,
order, judgment, injunction or decree presently in effect or the adoption of which is known to Morigagor to
be presently under consideration; (€) Mortgagor is able to meet its debts as they mature, the fair market value
of its assets exceeds its Jiabilities and no bankmptey or insolvency cases or proceedings are pending, or, to
the knowledge of Mortgagor, contemplated, by or against Mortgagor; (f) all reports, statements and other data
furnished to Martgagee by Mortgagor or any member of Mortgagor are true, correct and complete in all
material respects and do not omit to state any fact or circumstance necessary to make the statements
contained therein not misleading; (g) Mortgagor possesses a good and marketable title to the Mortgaged
Property subject only to the Permutted Encumbrances; (h) there are no actions, suits or proceedings pending,
or to the knowledge of Mortgagor threatened, against or affecting Mortgagor or the Mortgaged Property
any court or before any Governmental Authority, nor 18 Mortgagor in defanlt with respect to any order of any
court or Governmental Authority; (i) all costs incurred prior to the date hereof in connection with any

& [MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND FIXTURE
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construction of, in or on any Improvements or in connection with the purchase of any Equipment have been
paid; (j) the Land has frontage on, and direct access for ingress and egress to, a publicly dedicated street or
highway; (k) electric, gas, sewer, water and telephone facilities and any other necessary utilities presently are
available in sufficient capacity to service the Mortgaged Property satisfactorily until the Indebtedness shall
have been paid in full, and any easements necessary to the furnishing of such utility service to the Mortgaged
Property have been obtained and duly recorded; and (1) Mortgagor has not received any notice of default, or
any notice of the existence of any state of facts which, with notice or the passage of time, or both, would
constitute a default, under any instrument evidencing or securing any Indebtedness of Mortgagor.

103  Compliance with Laws.

{(2) Mortgagor warrants and represents that the Mortgaged Property and the use thereof
presently complics with all applicable agreements and restrictive covenants and with all applicable Laws,
ordinances, rules,_r<gulations, orders, judgments, injunctions and decrees (inchuding, without limitation, all
zoning and subdivision. ordinances and building codes and all health and Environmental Laws and
regulations), and all liecnses. permuts, approvals and authorizations required in connection therewith have
been duly obtained and are’ir effect. Mortgagor shall cause the Mortgaged Property and the use thereof to
comply with all such agicements, covenants, Laws, ordinances, rules, regulations, orders, judgments,
injunctions and decrees (whether now or hereafter in effect), and all licenses, permits, approvals and
authorizations hereafter required in coniection therewith shall be obtained.

) Mortgagor warraniz-and represents that (1) neither the Mortgaged Property nor any
other property now or previously owned by Moriaagor is under investigation with respect to, or is or has been
in violation of, any Environmental Law, (ii) no proecedings have been commenced against, nor notice
recerved by, Mortgagor conceming any alleged wiolation of any Environmental Law, (ii1) neither the
Mortgaged Property nor any such other property has besnhe subject of any threatened, proposed or actual
cleanup or other protective or remedial action relating to auvHazardous Materials, whether pursuant to any
Environmental Law or otherwise, and (iv) there are no Hazzidous Materials in, on, under or about the
Mortgaged Property, no release, discharge, spillage, seepage.ci tiltration of any Hazardous Materials is
occurring or has occurred in, on, under, about or from the Mortgaged *roperty, and the Mortgaged Propeity is
not being used and has not been used for any generation, treatment, storaze, handling, transportation, use or
disposal of any Hazardous Materials in, on, under, about or from the Murtgaged Property, except in strict
conformity with applicable state and Federal laws and regulations. Mortgagor shall not permit or suffer the
generatton, treatment, storage, handling, transportation, use, disposal, release, discharge, spillage, seepage or
filtration of any Hazardous Materials, in, on, under, about or from all or any part of the Mo tgaged Property.

1.04  Discharee of Liens. Tf any mechamc’s, laborer’s, materialman’s, statuioryv.ar other Lien
(other than any Lien for taxes not yet due and payable} shall be filed or otherwise imposed upta 21 against all
or any part of the Mortgaged Property, then Mortgagor shall, within thirty (30) days after being given notice
of the filing thereof or otherwise becoming aware of the imposition thercof, cause such Lien 1o be vacated or
discharged of record by payment, deposit, bond, final order of a court of competent jurisdiction or otherwisc.
If such Lien shall not be so vacated or discharged, then, in addition to any other right or remedy of
Mortgagee, Mortgagee may, but shall not be obligated to, discharge such Lien tn such manner as Mortgagee
may select, and Mortgagee shall be entitled, if Mortgagee shall so elect, to compel the prosecution of an
action for the foreclosure of such Lien by the licnor and to pay the amount of any judgment in favor of such
lienor with interest, costs and allowances. Upan request by Mortgagee, Mortgagor shall pay to Mortgagee, or
to any other person designated by Mortgagee, the amount of all payments made by Mortgagee as provided
above and all costs, expenses and liabilities {including, without limitation, attomeys’ fees) incurred by
Mortgagee in connection therewith, together with interest thereon at the Default Rate from the date paid or
ncurred by Mortgagee until the date so paid to, or as directed by, Mortgagee.

7 [MORTGAGE, SECURITY AGREEMENT,
ASSIGNMEN'T OF LEASES ANT} FIXTURE
FILING (CIF 1 505 BONMIE, LLO)]



2407220369 Page: 9 of 35

UNOFFICIAL COPY

1.05  Taxes Affectine Mortpaged Property. Mortgagor shall pay or cause to be paid, on or
before the last day when they may be paid without interest or penalty, all taxes, assessments, rates, dues,
charges, fees, levies, fines, mmpositions, liabilities, Obligations and encumbrances (including, without
limitation, water and sewer rents and charges, charges for setting or repairing meters and charges for other
utilities), general or special, ordinary or extraordinary, foreseen or unforeseen, of every kind whatsoever, now
or hereafter imposed, levied or assessed upon or against all or any part of the Mortgaged Property, the use,
occupancy or possession thereof, this Mortgage, the Indebtedness or the mterest of Mortgagee in the
Mortgaged Property, as well as all mcome taxes, assessments and other governmental charges levied and
imposed upon or against Mortgagor or in respect of all or any part of the Mortgaged Property, and any and all
interest, costs and penalties on or with respect to any of the foregoing (hereinafter collectively referred to as
the “Impositions™); previded, however, that Mortgagor may in good faith, by appropriate proceedngs
diligently cordusted (including, without limitation, payment of the asserted Imposition under protest if such
payment must b< made in order to contest such Imposition), contest the validity, applicability or amount of
any asserted ImpOsition, and such contest shall not constitute a default under this Section 1.65 if, on or before
the due date of sucli aszerted Imposition, Mortgagor shall establish an escrow acceptable to Mortgagee in an
amount estimated by Mottgagec to be adequate to cover the payment of such Imposition and all interest, costs
and penalties thereon, It sich escrow is insufficient to pay any amount adjudged by a court of conipetent
jurisdiction to be due, and ail mterest, costs and penaltics thereon, Mortgagor shall pay such deficiency no
later than the date such judgment betomes final. Upon request by Mortgagee, Mortgagor shall exhibit to
Mortgagee original receipts or other safislactory proof of payment of the then most recently paid Impositions.

1.06  Taxes Affecling Movteezes's Interest.  Mortgagor shall pay when due any and all
mortgage recording, intangible property and”documentary stamp taxes, all similar taxes, and all filing,
registration and recording fees, which are now or licreafter may become payable in connection with the
Indebtedness, this Morlgage or any of the other Loaa Documents. Mortgagor shall pay when due any and all
transfer and conveyance taxes which are now or heiresiior may become payable in connection with the
Indebtedness, this Mortgage or any of the other Loan Docupzents, or m connection with any foreclosure of
this Mortgage, any other transfer of title to the Mortgaged Progery in extingunishment of all or any part of the
Indebtedness or any other enforcement of Mortgagee’s rights wityespect theteto. The entry by a court of a
decision that an undertaking by Mortgagor pursuant to this Mortgage to pay taxes, assessments, levies,
liabilities, obligations or encumbrances 15 legally inoperative or cannel be-cnforced, or the adoption of any
Law or procedure changing the Laws or procedures now in force for the taxation of mortgages or debts
secured by mortgages so as to affect adversely the security of this Mortgage ¢t e reduce the net income to
Mortgagee in respect of the Indebtedness, shall constinute a default under this I 1ortgage unless {a) upon
request by Mortgagee, Mortgagor promptly shall pay to Mortgagee or to the taxing zuthenty (if so directed
by Mortgagee), all taxes, charges and related costs for which Mortgagee may be liable as‘azenlt thereof, and
(b} such payment by Mertgagor shall (in Mortgagee’s judgement) be permitted and shall net =ender the Notes
usurious.

1.07  Insurance.

() Mortgagor shall maintain such policies of insurance as are required under the Loan
Agreement. Subject to the terms of the Loan Agreement, Mortgagor shall, at its sole cost and expense, obtain
for, deliver to, assign to and maintain for the benefit of Mortgagor and Mortgagee, for so long as this
Mortgage shall remain in effect, insurance policies (including renewals thereof as provided in this Mortgage)
in such amounts as Mortgagee may require, insuring the Mortgaged Property agamst all insurable hazards,
casualties and contingencies (including, without limitation, loss of rentals or business interruption) as
Mortgagee may require, and shall pay promptly when due any and all premivms on such insurance policies.
If the Mortgaged Property is located n a Special Flood Fazard Area (SFHA), whether now or at any time
hereafter, Mortgagor shall also furnish Mortgagee with Flood Insurance which conforms to the requirements
of said Flood Disaster Protection Act of 1973 and the National Flood Insurance Act of 1968, as either may
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be amended from time to time (hereinafter referved to as the “Flood Act™).

(b) The amounts of (i) any such flood insurance policies shall be sufficient to comply
with the requirements of the Flood Act, and (11) any such other insurance coverages shall be in an amount
equal to the full insurable value and shall be maintained thereafter at all times in an amount such that
Mortgagor will not be deemed a co-insurer under applicable insurance Laws, regulations, policies or
practices, Renewals of such policies shall be so delivered at least fifteen {15) days before any such
insurance shall expire. If Mortgagor shall fail to provide any such insurance, or shall fail to replace any of
the same within fifteen (15) days after being notified that the insuring company is no longer approved by
Mortgagee, or 1f any such insurance is cancelled or lapses without replacement, Mortgagee may, at its
option, procure the same in such amounts as Mortgagee may reasonably determine and the cost thercof
together with in‘erest thereon at the Default Rate from the date of expenditure by Mortgagee to the date of
repayment by Co-Borrowers to Mortgagee and/or Lenders shall be repaid by Mortgagor to Mortgagee on
demand and shall bs nart of the Indebtedness secured hereby.

(c) A1 such policies required under this Section 107 shall be 1ssued by a campany or
companies approved to do/ovsiness in the state in which the Mortgaged Property is located and must have
an AM. Best Company flmancial rating and policyholder surplus reasonably acceptable to Mortgagee. All
such policies required under thiz Sextien |07 shall be in form acceptable to Mortgagee, and shall contain
such provisions and endorsements as Moitgagee may reasonably require. Without limiting the generality of
the foregoing, each such policy requised under this Section 1.07 shall contam a noncontributory standard
mortgagee endorsement making alt lossez-payable to Mortgagee, shall provide that no act or omission of
Mortgagor shall invalidate such policy as againsr Mortgagee, and shall provide that such policy shall not be
canceled, ternunated or materially altered without at lcast thirty (30) days’ prior wnitten notice to Mortgagee.

(d) All such policies required under this Section 1.07 shall be delivered to and held by
Mortgagee. At least thirty (30) days prior to the expiration date of each such policy, a renewal thereof
satisfactory to Mortgagee shall be delivered to Mortgagee. Wiibin fificen (15) days after the effective date of
each such policy and each such renewal, Mortgagor shall dehiver to Mortgagee a satisfactory receipt
evidencing the payment of ail premiums on such insurance policy or'rentwal, prepaid for a period of at least
six (6) months, Mortgagee’s acceptance or approval of any insurer shail‘nst be construed as a representation
or warranty of the solvency of such insurer, and Mortgagee’s acceptance or approval of any msurance
coverage shall not be construed as a representation or warranty of the sufficiency of such coverage.

(e) In the event of any foreclosure of this Mortgage or any othel transfer of title to the
Mortgaged Property in extinguishment of all or any part of the Indebtedness, all righis;utie and interests of
Mortgagor in and to all such insurance policies then in force shall pass to the purchaser or Mosteagee.

(f) Moertgagor shall give immediate written notice to Mortgagee of any loss covered by
any insurance policy on the Mortgaged Property, and Mortgagee may malke proof of loss with respect thereto
if not made promptly by Mortgagor. For the duration of this Morigage, Mortgagee 1s hercby nrevocably
authorized and appointed the agent and attorney-in-fact of Morigagor, at Mortgagee’s option but with written
notice to Mortgagor, to adjust or compromise any such loss and to collect and receive the proceeds from any
such policy in respect of any such loss, which appointment shall be deemed to be coupled with an interest.
Each insurance company issuing any such policy is hereby urevocably authonized and directed to make
payment for any such loss (whether or not Mortgagee exercises its option to adjust or compromise such loss)
directly to Mortgagee alone and not to Mortgagor and Mortgagee jointly. Mortgagor shall immediately pay
over to Mortgagee any such payments received directly from any insurance company. For the duration of
this Mortgage, Mortgagee is hereby irrevocably authorized and appointed the agent and attomey-m-fact of
Mortgagor to endorse Morlgagor’s name on any instrument in payment of such proceeds, which appointment
shall be deemed to be coupled with an interest, Such insurance proceeds received by Mortgagee shall not be
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commingled with the general funds of Mortgagee. No interest shall be payable in respect of any such
proceeds received by Mortgagee., After deducting from such insurance proceeds any expenses incurred by
Mortgagee in the adjustment or compromise of such loss or in the collection or handling of such funds
{including, without limitation, attomeys’ fees), Morigagee may apply the net proceeds, in such manner as
Mortgagee may determine, either toward restoring the Mortgaged Property or to the reduction of the
Indebtedness, whether then matured or to mature in the future. Altematively, at the option of Mortgagee,
Mortgagee may pay over to Mortgagor all or any part of such net proceeds for the purpose of repairing the
Improvements, building new Improvements in their place, or for any other purpose or object satisfactory to
Mortgagee, without affecting the Lien of this Mortgage as security for the full Indebtedness secured hereby
before such payment to Mortgagor takes place. Notwithstanding any such loss to the contrary, Mortgagor
shall continue to pay interest, at the applicable rate and at the times provided in the Notes, on the entire
outstanding reincipal amount of the Indebtedness. Although Mortgagee intends to use reasonable efforts to
collect such prozecds in a timely fashion, Mortgagee shall not be responsible for any failure to cotlect any
proceeds due under ‘he terms, conditions or provisions of any policy, regardless of the cause of such failure.

{g) Wiartgagor shall, at its sole cost and expense, obtain for, deliver to and maintain for
the benefit of Mortgagor #0d Mortgagee, for so long as this Mortgage shall remain m effect, commercial
liability insurance policies {iicluding renewals thereof) relating to the Mortgaged Property, i such amounts,
with such companies and in suca foru as Mortgagee may reasonably require. Mortgagee may require such
policies to contam an endorsement, inrorm satisfactory to Mortgagee, naming Mortgagee as an additional
msured thereunder. Mortgagor shalt nav.oromptly when due any and all premiums on such insurance
policies and, promptly thereafter, shall deliverto Mortgagee satisfactory evidence of the continuance of such
coverage.

(h) Mortgagor shall not carry any additional or separate insurance concurrent in form or
contributing in the event of loss with any insurance reawiced to be maintained hereunder, or in excess of the
amounts required hereunder, wnless such msurance shail comply with the provisions of this Sectign .07
(including, without limitation, the loss payable provisions herein set forth). Mortgagor immediately shall
notify Mortgagee 1f any such additional, separate or excess ins'rance shall be carried and shall deliver to

Mortgagee duplicate originals of all policies of such insurance (including all renewals thereof).

1.08 Esermy Depnsits.

{(a) In order to secure the performance and discharge of Mangzagor’s Obligations under
Section 1.05 and Section 1,07 of this Mortgage, but not in lieu of such Obligations, Mortgagor shall pay
over to Mortgagee (1) an amount equal to one-twelfth {1/12th) of the next maturing aninal Impositions or
insurance premiums, or both, for each month that has elapsed since the last date to whick'such Impositions
or premiums, as the case may be, then have been paid, and (11} with each installment on the Hotes, sufficient
funds (as estimated from time to time by Mortgagee) to permit Mortgagee to pay such Impositions or
premiums, or both, when duc. Upon request by Mortgagee, Mortgagor shall pay to Morlgagee such
additional funds as may be required to make up any deficiencies in the amounts necessary to enable
Mortgagee to pay such Impositions or premiums, or both, when due. Such deposits shall not be, nor be
deemed to be, trust funds and may be commingled with the general funds of Mortgagee. No interest shall
be payable in respect of any such deposits. Mortgagor prompily shall provide to Mortgagee all bills for
Impositions and insurance premiums as to which Mortgagee 1s collecting such deposits, together with any
other documents required to enable Mortgagee to pay such Impositions and premiums when due. Upon the
occurrence of an Event of Default, Mortgagee, at its option, may apply to the reduction of the Indebiedness,
in such manner as Mortgagee may determine, any amount under this Section 108 then remaining fo
Mortgagor’s credit. Nothing contained in this Section 1.08 to the contrary shall be deemed to affect any right
or remedy of Mortgagee under any provision of this Mortgage or of any statute or rule of law to pay any
amount required to be paid by Section 1 05 or Section 1.07 of this Mortgage, to add the amount so paid to the
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Indebtedness and to require Mortgagor to reimburse Mortgagee for such amount, together with interest
thereon at the Default Rate from the date so paid by Mortgagee until the date so reimbursed to Mortgagee.

(b) Notwithstanding anything to the contrary contained in Section 1.08(a) above, the
requirement to make such deposits is hereby waived by Mortgagee, provided that the following conditions
are fulfilled at all times: (i) the annual Impositions and insurance premiums are paid not later than the due
date thereof, and Mortgagee shall have received satisfactory evidence of payment prior to the date such
payments are due; and (ii) no Event of Default shall have occurred and be continuing under any of the Loan
Documents. [f, at any time, any of the above conditions are not fulfilled, Mortgagee may at its option
require that Mortgagor commence making the monthly escrow deposils in accordance with the terms,

conditions and provisions of Section |,08(n) above.

.09  Condemnation,

(a) Mortgagee shall be entitled to all compensation, awards, damages, claims, rights of
action, proceeds, paynieticand other relicf (hereinafter collectively referred to as the “compensation™) of, or
on account of, any damage or taking of all or any part of the Mortgaged Property in connection with any
condemnation proceedings-o: any exercise of the power of eminent domain (or any conveyance in lieu of or
under threat of any such taking), inchwling, without limitation, any such compensation for change of grade of
streets or any other mjury to or decreasz i the value of the Mortgaged Property. All such compensation, and
the rights thereto, are hereby assigned.to Mortgagee and included in the Mortgaged Property. Mortgagor
shall promptly execute such further assignmients of any such compensation as Mortgagee may require, and
Mortgagor shall take all steps to assure that such compensation shall be paid to Mortgagee alone, and not to
Mortgagor and Mortgagee jointly, and that sucn compensation at afl times shall be free and clear of any
Liens, charges or encumbrances of any kind whatsoever. For the duration of this Mortgage, Mortgagee is
hereby irevecably authorized and appointed the agent and attorney-in-fact of Mortgagor to endorse
Mortgagor’s name on any instrument i payment of such ceippensation, which appoimtment shall be deemed
to be coupled with an interest.

{b) For the duration of this Morigage, Mortgagze 1¢ hereby irrevocabty authorized and
appomnted the agent and attorney-in-fact of Mortgagor, at Mortgagee's sption, to commence, appear in and
prosecute in its own or Mortgagotr’s name any action or proceeding relating t2-any condemnation or exercise
of the power of emuinent domain, to settle or compromise any claim in connectiuir iherewith and to collect and
receive such compensation and give proper receipts therefor, which appointrment shall be deemed to be
coupled with an mterest. Mortgagor from time to time shall promptly deliver to Moitgagee any and all
mstruments and authorizations which Morigagee may request to enable Mortgagee t6-tax2 any such action.
Such compensation received by Mortgagee shall not be, nor be deemed to be, trust finds and may be
commingled with the gencral fimds of Mortgagee. No interest shall be payable in respect of any such
compensation. After deducting from such compensation any expenses incurred by Mortgagee i1 Connection
therewith (mcluding, without limitation, attorneys’ fees), Mortgagee may release such net compensation to
Mortgagor without affecting the Lien of this Mortgage as sccurity for the full Indebtedness secured hereby
before such payment to Mortgagor took place (which release may be made subject to such terms, conditions
and provisions as Mortgagee may imposc), or Mortgagee may apply such net compensation, in such manner
as Mortgagee may determine, to the reduction of the Indebtedness, whether then matured or to mature in the
future. Any balance of such net compensation remaining after such application to the Indebtedness shall be
paid to Mortgagor. Notwithstanding any such condemnation, Mortgagor shall continue to pay interest, at the
applicable rate and at the times provided m the Notes, on the entire outstanding principal amount of the
Indebtedness.  Although Mortgagee intends to use reasonable efforts to collect such compensation, in a
timely fashion, Mortgagee shall not be responsible for any failure to collect such compensation, regardless of
the cause of such failure.
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110 Care and Manavement of Mortvased Propdrty.

(a) Mortgagor shall preserve and maintam the Mortgaged Property in good, safe and
tenantable condition and repair. Mortgagor shall not threaten, cause, knowingly permit, or suffer (1) any
abandonment, waste, impairment or deterioration of all or any part of the Mortgaged Property, (ii) the
conduct of any nuisance in or on all or any part of the Mortgaged Property, or (iil) any action that will
increase the risk of fire or other hazard to all or any part of the Mortgaged Property. Mortgagor shall pay
when due all charges for utilities, whether public or private, serving or intended to serve all or any part of the
Mortgaged Property.

(b) Mortgagee may enter upon and inspect the Mortgaged Properly at any reasonable
time while ths [Mortgage 1s in effect.

ic) If all or any part of the Mortgaged Property shall be physically damaged or
destroyed by fire or'ary other cause (including, without limitation, any condemnation), Mortgagor shall give
immediate written nouice thereof to Mortgagee and shall promptly commence and diligently pursue to
completion the restoration o “epair of the Mortgaged Property to the equivalent of its condition immediately
prior to such damage or destruction (or, in the case of any condemmation, to such condition as shall be
satisfactory to Mortgagee).

(d) Na work required to be performed under this Sccuon .10 {other than routine
maintenance and repairs) shall be undertak:enuntil plans and specifications therefor, prepared and signed by
an architect or engineer satisfactory to Mortgesee and approved by all Governmenial Authorities whose
approval is required, have been submitted to and appreved in writing by Mortgagee,

(e No part of the Morigaged Property shall be removed, demolished or materially
altered, without the prior express wniten consent of Mottgagee. Notwithstanding the foregoing to the
contrary, Mortgagor shall have the right, without the consent0f Mortgagee, to remove and dispose of, free
from the Lien of this Mortgage, items of Equipment which shall have become worn out or obsolete; provided,
however, that, either contemporaneously with or prior to such removal o1 disposition, any such item shall be
replaced with another item or 1tems of equal utility and of a value at icpst-equal to that of the replaced item
when first acquired, which item or items shall be owned by Mortgagor and.chell be free from any security
interest, ownership interest or other right or claim of any other person. By sichidemoval and replacement,
Mortgagor conclusively shall be deemed to have elected to subject said replacement item to the Lien and
securily mterest of this Mortgage.

1.11 Use of Morteaged Property.

(a) The Mortgaged Property shall be used for office, industral and/or-distribution
purposes and other related purposes and for no other purpose. No development or other alteration of the
Mortgaged Property shall be permitted without the prior express written consent of Mortgagee (which
consent shall not be unreasonably withheld, conditioned, or delayed).

(b) Mortgagor shall not cause, permit or sutfer all or any part of the Mortgaged
Property to be used by the public without restriction or in such manner as rmght tend to impair Mortgagor's
rights, title and interests in and to all or any part of the Mortgaged Property or in such manner as might make
possible any claim of adverse usage or adverse possession by the public or of implied dedication of all or any
part of the Mortgaged Property.

(©) If, at any time, the then-existing use or occupancy of all or any parl of the
Mortgaged Property shall, pursuant to any Law, ordinance or regulation, be permitted only so long as such
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use or occupancy shall continue, Mortgagor shall not cause, permit or suffer such use or occupancy to be
discontinued without the prior express written consent of Mortgagee,

1.12  Leases.

(a) Mortgagor warrants and represents that (1) the schedule of Leases delivered to
Mortgagee in connection with the transaction of which this Mortgage is a part i3 true, correct and complete,
(i) all Leases described in said schedule arc presently in effect, and (iii) to Mortgagor’s knowledge, no
default exists under any such Lease (other than any defau]t disclosed in said schedule). Upon request of
Mortgagee, Mortgagor shall provide Mortgagee with a current list of all Leases then affecting the Mortgaged
Property. Mortgagor shall keep, perform and observe its obligations as landlord under all Leases now or
hereafter affeCting all or any part of the Mortgaged Property, and Mortgagor shall use reasonable efforts ta
requite each tenzint under any such Lease to keep, perform and observe its obligations as tenant under such
Lease. Upon request by Mortgagee, Mortgagor shall promptly fumnish to Mortgagee original or certified
copies of all such J.casce and all amendments thereto.

(b) Mortgagor shall not enter into any new Leases of space within the Mortgaged
Property other than an Approved Lease. Mortgagor shall not amend, modify or alter in a material manner
any of the terms, conditions or_pravisions of any of the cxisting Leases of space, if any, within the
Mortgaged Property in a marmer wiich-would cause such Lease to fail to qualify as an Approved Lease. To
the extent applicable, Mortgagor shali.not,. without the prior express written consent of Mortgagee (which
consent shall not be unreasonably withheld anditioned, or delayed), accelerate the payment of rent or accept
payment of rent more than one (1) month imadvance, grant any reduction, deferral or abatement ol the rent
payable under any Lease, grant any rights of tcrmination or cancellation in faver of the tenant under any
Lease, or commingle with the general funds of Mcrtgagor or any other person any security deposits under
any such Lease, all such deposits being deemed to be tragt fiands.

(c) The assignment contained in Paragrapt'1 (1} of the section of this Mortgage entitled
“The Mortgaged Property” shall not be deemed to impose upon Mortgagee any of the Obligations, duties or
liabilities of Mortgagor under or in respect of any Lease (including, without limitation, any liability under any
covenant of quiet enjoyment in the event that any tenant shall have Yesn barred and foreclosed by any
foreclosure of this Mortgage, or by any other transfer of title to the Mortgaged Property in extinguishment of
all or any part of the Indebtedness, of all rights, title and interests in and to ali or dny part of the Mortgaged
Property). Upon request by Mortgagee, Mortgagor from time to time shall specifizally assign to Mortgagee
as additional security for the Indebtedness, by a written instrument approved by Mei(gagee, all rights, title
and interests of Mortgagor in and to any and all Leases now or hereafter affecting w!i 4: any part of the
Mortgaged Property, together with all secwrity therefor and all money payable thereunder, subject to the
conditional permission given to Mortgagor to collect and use the rents, income and other ‘eerafits arising
under any such Lease as provided above. Mortgagor also shall execute and deliver to Mortgagee-any notice,
financing statement or other decument required by Mortgagee to perfect the foregoing assignment as to any

this Mortgage.

113 Assienmoent of Rents.

(a) The assignment contained in Paragraph {F1 of the section of this Mortgage entitled “The
Mortgaged Property” shall, to the extent permitied by Law, constitute an absolute and present assignment of
the rents, royalties, issues, profits, revenues, income and other bencfits described in said paragraph, subject,
however, to the conditional permission given to Mortgagor to collect and use the same as provided in said
paragraph (it being understood and agreed that neither the existence nor exercise of such permission shall
subordinate such assignment to any subsequent assignment by Mortgagor and that all such subsequent
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assignments shall be subject to the rights of Mortgagee under this Mortgage). Said assignment contained in
Pavdgraph {F) of this Mortgage shall be fully operative without any further action by Mortgagor or
Mortgagee, and Mortgagee is hereby imevocably authorized and empowered, at its option, upon the
occumence and during the continuance of an Event of Default, to collect and receive any and all such rents,
royalties, issues, profits, revenues, income and other benefits, whether or not Mortgagee shall have taken, or
at any time shall take, possession of the Land, the Buildings or any other part of the Mortgaged Property.
Mortgagee 1s hereby trrevocably authorized, upon and duering the contimuance of an Event of Default, to
notify all tenants, licensees, invitees, guests, customers, occupants or other users of all or any part of the
Mortgaged Property of Mortgagee’s rights under this Section |13 and said Piragruph (F) of this Mortgage.

(b) Mortgagor hereby grants to Mortgagee the 1ight, at Mortgagee’s option upon the occurrence
of an Event ot Default, to take all actions with respect to any and all such rents, royalties, issues, profits,
revenues, incom<-and other benefits as are contemplated by Section 3.03 of this Mortgage. For the duration
of this Mortgage, Mortgagee is hereby trevocably authorized and appointed the agent and attorney-in-fact of
Mortgagor, at Morfgagee’s option upon the occurrence of and during the contimuance of an Event of Default,
to demand, collect, recaivesand enforce payment of any and all such rents, royalties, issues, profits, revenues,
mcome and other benefits, 0 zive receipts, releases and satisfactions therefor and to apply such collections in
the manner provided mn Seeuon 3.03 of this Mortgage, which appomtment shall be deemed to be coupled
with an interest. Such assignment zraiat and appointment shall continue in effect until the Indebtedness shall
have been paid in full, the execution ofties Mortgage constituting and evidencing the nrrevocable consent of
Mortgagor to the entry upon and taking nossession of the Mortgaged Propeity by Mortgagee pursuant to such
grant and appointment, whether or not foieclosure shall have been instituted.  Neither the exercise by
Mortgagee of any rights under this Section 115111 or said Paragraph () of this Mortgage, nor the application
of any such rents, royalties, 1ssues, profits, rever.ues <ncome or other benefits to the Indebtedness, shall cure
or waive any Event of Default or notice of any Event of Default or invalidate any act done pursuant to this
Mortgage or any such notice, but shall be cumulative ol als sther nights and remedies.

1.14  Security Agrevment.

{2) This Mortgage constitutes a security agreenient within the meaning of the Uniform
Commercial Code. Terms used herein which are defined in the Uliform Commercial Code and not
otherwise defined herein shall have the respective meanings ascribed té. such terms in the Uniform
Commercial Code. To the extent the definition of any category or type of cuilateral 1s modified by any
amendment, modification or revision to the Uniform Commercial Code, such raodified definition will
apply automatically as of the date of such amendment, modification or revision.

(b) As security for the prompt and complete payment and performanse when due by
Mortgagor, as debtor, of all of the Obligations, Mortgagor, as debtor, hereby assigns, mortgages,
hypothecates, conveys, transfers, and grants to Mortgagee, for the benefit of Lenders, a continuing first
priority Licn on and security interest in, and so pledges and assigns to Mortgagee, for the benefit of
Lenders, all of the rights, title, and interests of Mortgagor in and to the following properties, assets, and
nghts of Mortgagor, whether now owned or hereafter acquired or arising and wherever located: (1) all
building improvements, Equipment, inventory, machinery, fixtures, fittings, appliances, apparatus,
fumishings, fumiture, and other property of every kind and any substitutions or repiacements thercof or
additions thereto now or at any time appurtenant to or located upon the Mortgaged Property, and all personal
property of every kind now or at any time hereafter located on or appurtenant to the Mortgaged Property and
used in connection with the use, enjoyment, occupancy, ot operation of any portion of the Mortgaged
Property, including, without linvitation, all equipment and facilities for the generation or distribution of air,
water, heat, electricity, light, fuel, telephone, or refrigeration, or for ventilation ar air conditioning purposes
or for sanitary drainage purposes or for the removal of dust, refuse, or garbage, or for any activity retated to
the maintenance or repair of the Mortgaged Property, or for the pursuit of any other activity in which
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Mortgagor, as debtor, may be engaged on the Mortgaged Property, and all cabinets, awnings, window
shades, venetian blinds, drapes and drapery rods and brackets, screens, carpeting, and other window and
floor coverings, decorative fixtures, plants, cleaning apparatus, and cleaning equipment, refrigeration
equipment, cables, computers, software, books, kitchen equipment, applances, motor vehicles, tractors,
ground sweepers, and tools, together with all substitutions, accessions, repairs, additions, and replacements
to any of the foregoing; (i1) all accounts and accounts receivables (including health-care-insurance
receivables and credit card receivables) and any rights of Mortgagor to payment for goods sold or leased
or for services rendered whether or not yet earned by performance, and whether or not evidenced by an
mstrument or chattel paper, now existing or hereafter created, substituttons therefor and proceeds thereof
(whether cash or noncash, movable or immaovable, tangible or intangible) received upon the sale, exchange,
transfer, collection, or other disposition or substitution thereof; (iii) securities entitlements, securities
accounts, ¢omitodity accounts, commodity contracts and investment property; (iv) deposit accounts
(including impound accounts, if any); (v)instruments (including promissory notes); (vi) documents
(including warel.onse receipts); (vii) chattel paper (including electronic chattel paper and tangible chattel
paper); (viii) mventeoy, meluding raw materials, work in process, or matenals used or consumed In
Mortgagor’s business,-tieins held for sale or lease or furmnished or to be furnished under contracts of
service, sale or lease, goods that are retuned, reclaimed or repossessed; (ix) goods of every nature,
including stock-m-trade, guods an consignment, standing timber that is to be cut and removed under a
conveyance or confract for sale,«b¢ unbom young of animals, crops grown, growing, or t be grown,
mamufactured homes, computer progzams embedded m such goods and farm products; (x) agricultural
Liens; (xi) as-extracted collateral; (xi1}.commercial tort claims, if any; (xiii) letter of credit rights (whether
or not a particular letter of credit is evidenced by a writing); (xiv) general intangibles, of every kind and
description, including payment intangibles, seitware, computer information, source codes, object codes,
records and data, all existing and future customer-iists, choses in action, claims (including claims for
indemnification or breach of warranty), books, records, patents and patent applications, copyrights,
trademarks, tradenames, tradestyles, trademark applications, goodwill, blueprints, drawings, designs and
plans, trade secrets, contracts, licenses, permits, contracis; agreements management agreements, franchise
agreements, formulae, tax and any other types of refunds, {n-any case of any kind or nature pursuant to
which Mortgagor possesses, uses, or has authority to possesc-Or to use property (whether tangible or
intangible) of others or pursvait to which others possess, use, or hav: awhority to possess or to use property
{whether tangible or intangible} of Mortgagor; (xv) insurance policies, seturned and unearned insurance
premiums, rights and claims under insurance policies (including proceeds paid for damage done to the
collateral or the Mortgaged Property and/or proceeds of any award or clany for damages for any of the
collateral or the Mortgaged Property taken or damaged under the power o1 eminent domain or by
condemnation); (xvi) all supporting Obligattons of all of the foregoing property; (nviiyall other personal
property of Mortgagor now or hereafter in Mortgagee’s possession or in transit to o from, or under the
custody or control of, Mortgagee or any affiliate thereof; (xvin) all cash and cash equivaients thereof; and
(xix) all cash and noncash proceeds {including insurance and condemnation procecds;-ofall of the
foregoing property, all products thereof and all additions and accessions thereto, substitutions therefor and
replacements thereof.

(©) By its signature hereon, Mortgagor hereby irrevocably authorizes Mortgagee to
file against Mortgagor onc or meore financing, continuation or amendment statements pursuant to the
Uniform Commercial Code in form satisfactory to Mortgagee, and Mortgagor will pay the cost of
preparing and filing the same in all jurisdictions in which such filing is deemed by Mortgagee to be
necessary or desirable in order to perfect, preserve and protect its security interests. If required by
Mortgagee, Mortgagor will execute all documentation necessary for Mortgagee to obtain and mantain
perfection of 1ts secunty mterests in the personal property of Mortgagor. This instrument is intended to
take effect as a security agreement under the Uniform Commercial Code, is intended to cover all
assets of Mortgager, and is to be filed in the real estate records as a fixture [iling financing statement
pursuant to the Uniform Commercial Code.
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(d) Upon the occurrence of any Event of Default hereunder or under any of the Notes,
Mortgagee shall have, in addition to any other rights and remedies hereunder or under the Notes, all of the
rights and remedies granted to a secured party under the Uniform Commercial Code with respect to such
personal property. To the extent permitted by Law, Mortgagor and Mortgagee agree that the items set forth
on the financing statements shall be treated as part of the real estate and improvements regardless of the fact
that such items are set forth in the financing statements. Such items are contained in the financing
statements to create a security interest in favor of Mortgagee in the event such items are determined to be
personal property under the Law. Notwithstanding any release of any or all of that property included in the
Mortgaged Property which is deemed *real property”, any proceedings to foreclose this Mortgage or its
satisfaction of record, the terms, conditions and provisions hereof shall survive as a security agreement with
respect to the scounty interest created hereby and referred to above until the repayment or satisfaction in full
of the Obligatious of, inter alia, Mortgagor as are now or hereafter evidenced by the Notes.

(e) To the extent permitted under the Uniform Commercial Code, Mortgagor waives
all rights of redemption_and all other rights and remedies of a debtor thereunder and all formalities
prescribed by Law relative to the sale or disposition of the personal property after the occurrence of an
Event of Default under this ivlortgage and to all other rights and remedies of Mortgagor with respect thereto.
In exercising its right to take pesséssion of the personal property upon the occurrence snd during the
continuance of an Event of Default hercunder, Mortgagee may enter upon the Mortgaged Property without
being guilty of trespass or any other wreng-doing, and without liability for damage thereby occasioned,
except to the extent ansing from the grossnezligence or willful misconduct of Mortgagee.

(H Mortgagor shall reimburse Jviartgagee, on demand accompanied with an invoice or
other proof of cost incurred, for all reasonable expenses of retaking, holding, preparing for sale, lease or
other use or disposition, selling, leasing or otherwise using or disposing of the personal property which are
incurred or paid by Mortgagee, mcluding, without limitation;-all attorneys’ fees, legal expenses and costs,
and all such expenses shall be added to Mortgagor’s Obligaticns 10 Mortgagee and shall be secured hereby.

(2) The description of the property in this Morteage includes goods which are or are to
become fixtures on the Land and/or Improvements of which Mortgagss is the record owner. Tor this
purpose, the respective addresses of Mortgagor, as debtor, and of Mortgage<, 23 secured party, from which
information conceming the security interest may be obtained are as set fortk’ in the preamble of this
Mortgage.

115 Alter-Acquired Property. To the extent pennitted by Law, the Lien oi thie Mortgage shall
automatically attach, without further act, to all rights, title and interests of Mortgagor m and to any and all
after acquired property of the character or type described in the section of this Mortgage. exditled “The
Mortgaged Property”. Mortgagor shall promptly execute and deliver to Mortgagee such instruments as shall
be requestcd by Mortgagee to confirm such Lien. For the duration of this Mortgage, Mortgagor hereby
irevocably authorizes and appoints Mortgagee the agent and attorney-in-fact of Mortgagor to execute all
such instruments on behalf of Mortgagor, which appointment shall be deemed to be coupled with an interest.

116 Further Assurances. Upon request by Mortgagee, Mortgagor from time to time shall
make, execute and deliver, or cause to be made, exccuted and delivered, to Mortgagee, and where appropriate
shall cause to be recorded or filed, and from time to time thereafter to be re-recorded and re-filed at such
times and in such offices and places as Mortgagee shall decem desirable, any and all such further mortgages,
assignments, security agreements, financing statements, instruments of further assurance, ceriificates and
such other documents as Mortgagee may consider necessary or desirable in order to effectuate, complete,
perfect, continue or preserve the Obligations of Mortgagor under the Loan Documents or the Lien of this
Mortgage upan all or any part of the Mortgaged Property. Upon any failure by Mortgagor to do so, in
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addition to its other rights and remedies under this Mortgage, Mortgagee may make, execute, deliver, record,
file, re-record or re-file any and all such mortgages, assignments, security agreements, financing statements,
instruments, certificates and documents for and in the name of Mortgagor, and, for the duration of this
Mortgage, Mortgagor hereby 1revocably authorizes and appoints Mortgagee the agent and attomey-in-fact of
Mortgagor to do so, which appointment shall be deemed to be coupled with an interest.

1.37  Maintenance of Existence. Mortgagor shall at all times maintain (a)its existence,
franchises, rights and privileges as a limited liability company under the laws of the State of Delaware, and
(b} its right and authorization to do business in the State of Tllinois as such an entity. Upon any failure by
Mortgagor to do so, Mortgagee may appoint any person as such agent of Mortgagor for service of process,
and, for the duration of this Mortgage, Mortgagor hereby irrevocably authorizes and appoints Mortgagee the
agent and attoimizy-in-fact of Mortgagor to do so, which appointment shall be deemed to be coupled with an
interest. Upon réquest by Mortgagee, Mortgagor from fime to time shall provide to Mortgagee satisfactory
evidence of Mortzagor’s compliance with the terms, conditions or provisions of this Section 1.17.

118 Esteppe: Certificates. Upon request by Mortgagee, Mortgagor from time to time shall
deliver to Mortgagee a wnitien statement, duly acknowledged, setting forth the then outstanding principal of
and interest on the Indebtcdness, and stating whether or not any offsets or defenses exist against the
Indebtedness and, if any offsets or Zefznses are claimed, identifying same in detail.

L19  Expensesand Indemunification.

(a) Mortgagor shall pay-wiien due and payable, and upon request by Mortgagee shall
reimburse Mortgagee for, all actual appraisal fees, recording fees, taxes, brokerage fees and commissions,
abstract and search fees, title insurance fees and promiums, escrow fecs, attorneys’ tees, court costs, fees of
inspecting architect(s) and engineer(s) and all other coste 2nd expenses of every character which have been
incurred, or which hereafter may be incurred, by Mortgagéesin connection with: (i) preparation, execution
and recording of this Mortgage and the other Loan Documants, (i) after the occurrence of any Event of
Default, preparation for enforcement of this Mortgage or any of'tli¢ other Loan Documents, whether or not
any suit ar other action actually shall be commenced or undertaken; (‘1) enforcement of this Mortgage ar any
of the other Loan Documents; (iv) court or administrative proceedings o any kind to which Mortgagee may
be a party, whether as plaintiff, defendant or otherwise, by rcason of the-lndebtedness or any of the Loan
Documents; (v) defending and upholding the Lien of this Mortgage or otherwise defending or asserting any
rights and claims of Mortgagee under this Mortgage and the other Loan Documenty; '(vi) preparation for, and
actions taken m connection with, Mortgagee's taking possession of all or any pait of the Mortgaged Property;
(vit) negotiations with Mortgagor or any of their respective officers, employees, agents, coricactors, attomeys
or other representatives in connection with the existence or cure of any Event of Default; (vini) any transfer or
proposed transfer of the Mortgaged Property in lieu of foreclosure; and (ix) the approval or digapproval by
Mortgagee of any action taken or proposed to be taken and required to be approved by Mortgagee under the
terms, condittons or provisions of any of the Loan Documents.

(b) Mortgagor shall indemnify and hold harmless Mortgagee from and against, and
reimburse Mortgagee for, any and all claims, demands, liabilities, losses, damages, judgments, penalties,
actual, documented costs and expenses (including, without limitation, attorneys’ fees) which may be imposed
upon, asserted against, or incurred or paid by Mortgagee by reason of, on account of or in connection with (1)
any bodily injury, death or property damage occurring in or upon or in the vicinity of the Mortgaged Property
through any cause whatsoever (except to the extent arising from the gross negligence or willful misconduct of
Mortgagee), (1) any act performed or omitted to be performed by Mortgagor under any of the Loan
Documents, or (iii) any transaction, suit, action or proceeding arising out of or in any way connected with the
Mortgaged Property, any of the Loan Documents or the Indebtedness. Notwithstanding anything contained
m this Sechion 119 to the contrary, the foregoing indemnity and hold harmless shall not apply to any grossly
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negligent or intentional acts or omissions of Mortgagee, its agents, employees, contractors or representatives.

{c) Mortgagee may, from time to time, order an updated appraisal of the Mortgaged
Property, which appraisal shall be prepared by an appraiser sclected by Mortgagee at the sole cost of
Mortgagor; provided, however, notwithstanding the foregoing to the contrary, so long as no Event of
Default has occurred and is continuing and so long as such appraisal is not being ordered in connection with
a pending condemnation action with respect to any portion of the Mortgaged Property, Mortgagor shall be
responsible for the cost of such appraisal only once per calendar year.

120 Martgasee’s Performance of Defaults.  [f Mortgagor defaults in the payment of any
Imposition or insurance premium, n its obligation to furmish insurance hereunder, or in the performance or
observance at any other covenant, agreement, condition or provision of this Morigage or any of the other
Loan Documents-and such default constitutes an Event of Default under this Mortgage, Mortgagee, at its
option, may pay/ perform or observe the same. No such payment, performance or observance shall release
Mortgagor from any coligations under any of the Loan Documents or constitute a waiver of any Event of
Default or any nghts or remedies of Mortgagee in connection therewith. Upon request by Mortgagee,
Mortgagor shall pay to Morfgagee, or to any other person or persons that Mortgagee may designate, the
amount of all such paymerits properly made by Mortgagee (whether such payments are regular or accelerated
payments) and all costs, expens=s/and habilities (including, without limitation, attorneys’ fees) incurred by
Mortgagee in connection therewith, togeiher with interest thereon at the Default Rate from the date paid or
incurred by Mortgagee until the date so naid to, or as directed by, Mortgagee. Upon the occurrence and
durng the continuance of an Event of Defauit; Mortgagee 1s herehy imevocably avthorized and empowered to
enter upon, and to authorize others to enter spen_the Mortgaged Property for the purpose of performing or
observing any such defaulted covenant, agreement, zondition or other provision, without thereby becoming
liable to Mortgagor or any person in possession hclding under Mortgagor except to the extent arising from
the gross negligence or willful misconduct of Mortgagée

1.21  Secwrity and Prierity of Advances. This Maitgage secures future advances. Advances
may be made and indebtedness incurred from time to time hereaticr, but each such advance or indebtedness
shall be secured hereby as if made on the date of this Mortgage. T'he imaximum amount of Indebtedness
(which term excludes interest and excludes the protective advances and expenses referred to in the
immediately following sentence) outstanding at any time which is secuea %y this Mortgage is double the
aggregate face amount of the Notes. This Mortgage also secures (a) all advances'made by Mortgagee with
respect fo the Mortgaged Property for the payment of real estate taxes, water and sewer rents, assessments,
maintenance charges, insurance premiums or costs incurred for the protection of the *vloitgaged Property or
the Lien of this Mortgage and (b) all expenses incurred by Mortgagee by reason ofun Zvent of Default
hereunder. This Mortgage shall constitute a Lien on the Mortgaged Property from the time thic Mortgage is
left of record (or, if this is a purchase money mortgage, from the time of delivery of this Mortgage to
Mortgagee) for, among other things, all such advances and expenses, plus interest thereon, regardless of the
time when such advances are made or such expenses are incurred.

1.22  Regquired Notices.

(a) Mortgagor shall promptly notify Martgagee in wiiting of the occurrence of any of
the following:

(1 recelpt by Meortgagor of any notice from any Governmental Authonty or
instrumentality concerning (A) compliance or lack of compliance of all or any part of the Mortgaged
Property, or any business or other activity conducted thereon, with any Law, ordinance, rule,
regulation, order, judgment, injunction or decree or with the conditions or other requirements of any
license, permit, approval or authorization (including, without limitation, notice of any violation or
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alleged violation of any Environmental Law, or of any threatened, proposed or actual cleanup or
other protective or remedial action relating to any Hazardous Materials, whether pursuant to any
Environmental Law or otherwise), or (B) the status of, or need for, any license, permit, approval or
authorization;

(1) receipt by Mortgagor of any notice concerning compliance or lack of
compliance of all or any part of the Mortgaged Property, or any business or other activity conducted
thereon, with any agreement or restrictive covenant;

(i)  receipt by Mortgagor of any notice from any tenant leasing all or any part
of the Mortgaged Property or from the holder of any Lien or security interest encumbering all or any
part 5t the Mortgaged Property concerning any default or any other material matter in respect of such
Lease, Jien or security interest;

(iv)  receipt by Mortgagor of any notice of any contemplated, threatened or
pending condemination or eminent domain proceeding relating to all or any part of the Mortgaged

Property;

(v) receipt by Mortgagor of any notice concerning (A) any contemplated,
threatened or pending cancellztien of any insurance coverage on all or any part of the Mortgaged
Property, (B) any refusal by ary insurance company to provide or continue insurance coverage on all
or any part of the Mortgaged Properny, or (C) any increase in the cost of premiums for any insurance
coverage on all or any part of the Moripaged Property due to the condition thereof or due to any
business or activity conducted therein or therson;

(vi)  receipt by Mortgagcr of any notice concerning commencement of any
judicial or administrative proceedings by, ageipst, or otherwise having a matenial effect on
Mortgagor, the Mortgaged Property or any entity sonigolled by or under commen conitrol with
Mortgagor;

(vi1)  receipt by Mortgagor of any notice <onceming commencement of any
action for default under the terms, conditions or provisions of anyJo22 by any creditor of Mortgagor

or any entity controlled by or under common control with Mortgagor;

(vi)  any change in the name of Mortgagor or in the lecation of Mortgagor’s
principal place of business; or

(ix)  any material change n the use of the Mortgaged Properv as. an office,
industrial or distribution space.

{(b) Mortgagor also shall notify Mortgagee in writing upon receipt by Moitgagor of

notice of any other occurrence requinmg the giving of notice to Mortgagee pursuant to this Mortgage or any
of the other Loan Documents. Each notice to Mortgagee pursuant to this Section .22 shall be accompamed
by a true, correct and complete copy of any notice received by Mortgagor which is the subject of such notice
to Mortgagee.

1.23  Single Purpose Entitv; Authorization. Mortgagor represents and warrants, and covenarnts

for so long as any Obligations secured by this Mortgage remain outstanding, as follows:

(a) Mortgagor does not and will not own any asset or property other than (i) the

Mortgaged Property; and (ii) the personal property and fixtures described in the Pawngraph (A} of this
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Mortgage entitled “The Mortgaged Property™.

(b) Mortgagor does not and will not engage in any business other than the acquisition,
ownership, management and operation of the Mortgaged Property, and Mortgagor will conduct and operate
its business in all material respects as presently conducted and operated and will not change the use of the
Mortgaged Property except as contemplated by and permitted by the Loan Agreement, nor may Mortgagor
undertake any development of the Mortgaged Property other than as permitted by the Loan Agreement,
without the prior express written consent of Mortgagee. Mortgagee’s consent shall be granted or withheld at
Mortgagee’s reasonable discretion.

(c) Mortgagor has not mcurred and will not mncur any indebtedness, sccured or
unsecured, di‘ect or indirect, absolute or contingent (including guaranteeing any obligation}), other than (1) the
Indebtedness, ani (i) trade and operational debt incurred m the ordinary course of business with trade
creditors and in ameuats as are customary and reasonable under the circumstances. Except with Mortgagee’s
prior express writt¢a aporoval in each instance, no indebtedness other than the Indebtedness is or shall be
secured by the Mortgaged Property. Mortgagee’s approval shall be granted or withheld in Mortgagee’s
reasonable discretion. In zornection with any such financing approved by Mortgagee, Mortgagor shall be
required to obtain and deliver to Mortgagee a subordination and standstill agreement from such other creditor
which shall be in form and substancesatisfactory to Mortgagee in its reasonable discretion.

(d) Mortgagor haznotimade and will not make any loans or advances ¢ any third party
{(including any constituent party, any “Guezentor” (as such term is defined in the Loan Agreement) or any
affiliatc of Mortgagor, or any constituent paiy_of any Guarantor), except in de minimis amounts n the
ordinary course of business and of the character of trzde or operational expenses.

(e Mortgagor will maintain books.and records and bank accounts separate from those
of its affiliates and any constituent party, and Mortgagor wili-file or cause to be filed separate, distinet tax
returns or informational return relating only to Mortgagor.

(f) Mortgagor is and will be, and at all umes wiil héld itself out to the public as, a legal
entity separate and distinct from any other entity (including any affiliaie or-constituent party of Mortgagor or
any affiliate or constriuent party of any Guarantor), and will use and conduet 145-business in its own name.

() Neither Mortgagor nor any constituent party will cause W seek the dissolution or
winding up, in whole or in part, of Mortgagor.

(h) Mortgagor will not commingle its funds and other assets with thoseOf, or pledge its
asscts for the benefit of any alfiliate of Mortgagor, any Guarantor or any other party.

(1) Mortgagor does not or will not hold itself out to be responsible for the debts or
Obligations of any other person and does not or will not pay another person’s liabilities out of its own funds.

(0 Mortgagor will not consent to the filing or any petition to fake advantage of any
applicable insolvency, bankruptcy, liquidation or reorganization statute, and Mortgagor will not make an
assignment for the benefit of its creditors.

ARTICLE TWQO - - DEFAULTS

2.01  Event of Default. The oceurrence of any “Event of Default”™ (as such term 1s defined in the
Loan Agreement) shall constitute an “Event of Default” hereunder.
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ARTICLE THREE — REMEDIES

3.01  Acceleration of Maturity. After the occurrence and during the continuance of any Event of
Default, Mortgagee, at its option and without demand or notice, may declare the outstanding Indebtadness
{or, at Mortgagee’s option, any part thereof) to be due and payable immediately. Upon such declaration, the
Indebtedness (or such part thereof) shall immediately become and be due and payable without demand or
notice.

302 Mortgagee's Power of Enforcement. After the occurrence and during the continuance of
any Bvent of Default, Mortgagee, at its option, may proceed by any appropriate action ar proceeding to
(a) enforce payment of the Indebtedness pursuant to the Loan Documents, (b) enforce performance of any
term of this Mcrtgage or any of the ather Loan Documents, (¢} enforce any other rights of Mortgagee with
respect to the Indebtedness or the Mortgaged Property, (d) foreclose this Mortgage and sell the Mortgaged
Property, as an eatirety or in separate lots or parcels, under the judgment or decree of any court of competent
jurisdiction, (e) to fhe Sxfent permitted by Law, pursue the partial foreclosure of this Mortgage for any part of
the Indebtedness then 'diic.and payable, subject to the continuing encumbrance of this Mortgage as security
for the balance of the Indehiedness not then due, and (f) pursue any other right, power or remedy available to
Mortgagee at law or in equity. Mortgagee may pursue any and all such actions or proceedings, at
Mortgagee's aption, either with ‘ar/wihout entry or taking possession and whether or not the Indebtedness or
any part thereof shall have been declsied to be immediately due and payable or shall otherwise be due.
Mortgagee may pursue any and all such.actions or proceedings without prejudice to Mortgagee’s right
thereafter to foreclose this Mortgage or tohring any other action or proceeding to enforce Mortgagee’s rights,
powers and remedies with respect to the Indebtesdness or the Mortgaged Property, whether or not the basis for
any such subsequent action or proceeding shali be adefault or Event of Default existing at the time such
earlier action or proceeding was commenced.

3.03  Morigages's Right To Enter and Take Possession.

(a) After the occurrence and during the~Continuance of any Event of Default,
Mortgagor, upon written request by Mortgagee, shall forthwith surrenderiand deliver to Mortgagee the actual
possession of the Mortgaged Property or any part thereof designated by Vertgagee. To the extent permitted
by Law, Martgagee may enter and take possession of all or any part ot the Mortgaged Property and may
exclude Mortgagor and its officers, employees, agents, contractors, altorueys «and other representatives
therefrom, and Mortgagee may have joint access with Mortgagor to the books ‘papers and accounts of
Mortgagor and of any manager of the Mortgaged Property. On the first day of each'manth oceurring after
any such entry into possession, or afler the appointment of any receiver as provided-for . this Article 3,
Mortgagor shall pay to Mortgagee or to such receiver, as the case may be, in advance, a use’and occupancy
charge equal to the fair and reasonable rental value for such month of any part of the Morlgaged Property
which shall then be in the possession of Mortgagor. If Mortgagor shall fail to make any such-payment as
provided above, then, upon request by Mortgagee, Mortgagor shall vacate, deliver and surrender possession
of such part of the Mortgaged Property to Moitgagee or to such receiver, as the case may be, and, to the
extent permitted by Law, Mortgagor may be evicted or dispossessed by summary proceedings or atherwise.

() If Mortgagor for any reason shall fail to surrender or deliver to Mortgagee the
Mortgaged Property or any part thereof designated by Mortgagee as provided above, Mortgagee may obtain a
Judgment or decree conferring on Mortgagee the right to immediate possession and requiring Mortgagor to
deliver to Mortgagee immediate possession of the Mortgaged Property or such part thercof. Mortgagor
herchy specifically consents to the entry of any such judgment or decree. Upon request by Mortgagee,
Mortgagor shall pay to Mortgagee, or to any other person that Mortgagee may designate, all costs, expenses
and liabihties (including, without limitation, attorneys® fees) mcurred by Mortgagee in connection with any
such failure to surrender or deliver possession and in connection with any such judgment or decree, together
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with interest thereon at the Default Rate from the date incurred by Mortgagee until the date so paid to, or as
directed by, Mortgagee.

(¢} After any such entry into possession, Mortgagee, in Mortgagee’s and/or
Mortgagor’s name or otherwise, may hold, store, use, operate, manage and conirol the Mortgaged Property,
or the part thereof as to which Maortgagee shall have entered into possession, and may conduct the business
thereof. In doing so, Mortgagee from time to time may:

(1) make all necessary and proper mainienance, repairs, renewals,
teplacements, alterations, additions and improvements thereto and thercon and purchase or atherwise
acquire additional fixtures, personal property and other property of the type encumbered by this
Morigare;

() insure the Mortgaged Property or keep the Mortgaged Property insured;

(i) manage and operate the Mortgaged Property, or such part thereof, and
exercise all the rights and powers of Mortgagor with respect to the Mortgaged Property and the
management and wperation of the Mortgaged Property (including, without limitation, the right to
enter into Leases, to canccl 2nforce or modify Leases, to evict tenants by summary proceedings or
otherwise and to take other apriopriate steps to enforce Leases);

(iv)  enter inte-ogreements with others to exercise the powers herein granted to
Mortgagee, all as Mortgagee from tiric 0 time may determine; and

(v) collect and receive.all the rents, royalties, issues, profits, revenues, income
and other benefits of and from all or any part of#)= Mortgaged Property, including those past due as
well as those accruing thereafter, and apply the 1a0ncys so received, in such priority as Mortgagee
may determine, to (A) the payment of interest, principel and other amounts due and payable in
respect of the Indebiedness or otherwise payable pureniit to_any of the Loan Documents, (B) the
deposits for Impositions and insurance premiums relating to the Mortgaged Property, (C) the cost of
insurance, Impositions and other expenses of operating, mainta‘i)iug, repairing and improving all or
any part of the Mortgaged Property, including, without limitation, seating commissions and rental
collecting commissions paid to any agent of Mortgagee or of any revewver, (D) the compensation,
expenses and disbursements of the agents, contractors, attomneys and ) other representatives of
Mortgagee, and (E) amounts advanced for any purpose recognized under tnis Section 3.03(¢) or
otherwise permitted by Law or agreement.

(d) Mortgagee shall be liable to account only for rents, royalties, issues, profits,
revenues, income and benefits actually received by Mortgagee while in possession of the-Mortgaged
Property. In the event of any foreclosure, Mortgagee may remain in possession of all or any part of the
Mortgaged Property unti] the foreclosure sale or the vesting of title pursuant to any strict foreclosure, and
thereafter during any period of redemption. In the absence of any foreclosure, Mortgagee may remain in
possesston of all or any part of the Mortgaged Property as long as there exists an Event of Default. The same
right of taking possession shall exist during the continuance of any subsequent Event of Default. Mortgagee
shall incur no liability for, nor shall Mortgagor assert any claim or set off as a result of, any acts or omissions
of Mortgagee, or its officers, employees, agents, contractors, attorneys or other representatives, while
properly in possession of all or any part of the Mortgaged Property (except for damages directly caused by
Mortgagee’s own gross negligence or intentional wrongful acts), all such liabilities, claims and rights of sct
oft being hereby expressly waived by Mortgagor.

(e) Upon request by Mortgagee, Mortgagor shall pay to Mortgagee, or to any other

272 [MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT DI LEASES AND FIXTURE
FILING (CIF 1605 BONNIE, LLO)]



2407220369 Page: 24 of 35

UNOFFICIAL COPY

person that Mortgagee may designate, all costs, expenses and liabilities (including, without limitation,
attorneys’ fees) incurred by Mortgagee in connection with the management, operation, use, control and
maintenance of all or any part of the Mortgaged Property, except to the extent such costs, expenses and
liabilities shall or could have been paid out of collections from the Mortgaged Property as provided above,
together with interest thereon at the Default Rate from the date incurred by Mortgagee until the date so paid
to, or as directed by, Mortgagee.

3.04  Appointment of Receiver,

{a) After the occurrence and during the continuance of any Event of Default,
Mortgagee, to the extent permitted by applicable Law and without regard to the value, adequacy or
occupancy of the Mortgaged Property and without notice, shall be entitled as a matter of right if it so elects to
the appointmentof a receiver to enter upon and take possession of the Mortgaged Property and to collect all
rents, royalties, 16sv.s, profits, revenues, income and other benefits of and from the Mortgaged Property and
apply the same as/ithe rourt may direct or otherwise as may be permitted by applicable Law. Mortgagor
hercby specifically consepts to such appointment.  Without limiting the generality of the foregoing or any
other term, condition or provision of this Mortgage, Mortgagor agrees that the failure of Mortgagor to pay
any Impositions {except to-ie exfent permitted in connection with any contest pursuant to Scetion 1.05 of
this Mortgage) or to mamtam aitvarcurance required with respect to the Mortgaged Property or to pay any
premiums payable with respect to any such insurance shall constitute waste, justifying the appointment of a
receiver.  The receiver shall be entitied #2 hold, store, use, operate, manage and control any Mortgaged
Property and conduct the business thereov'2s would Mortgagee pursuant to Section 3.03(¢} of this Mortgage
and shall have all rights and powers permittcd under the laws of the State of Tllinois including, without
limitation, the powers designated in Section 725 ILES 5/15-1704 and such other rights and powers as the
court making such appointment shall confer. The receiver shall be liable to account only for rents, royalties,
issues, profits, revenues, income and other benefits actazily received by such receiver. Notwithstanding the
appointment of any recefver or other custodian to the conwaiy; Mortgagee, as pledgee or depository, shall be
entitled 1o the possession and control of any cash, deposits or pistruments held by Mortgagee at the time of
such appointment or payable or deliverable to Mortgagee from ‘e to time under the terms, conditions or
provisions of this Mortgage or any of the other Loan Documents.

(b) Upon request by Morigagee, Mortgagor shall pay<o Mortgagee, or to any other
person that Mortgagee may designate, or to any such receiver, all costs, exparses and liabilities (including,
without limitation, attorneys® fees, recetvers’ fees and the fees of any managen 12wained by such receiver)
incurred by Mortgagee or by such receiver in connection with the appointment of such receiver and the
excreise of the rights and powers of such receiver, except to the extent such costs, espenises and liabilities
shall or could have been paid out of collections from the Mortgaged Property as providedin 3ection 3.03{c)
of this Mortgage, together with interest thereon at the Default Rate from the date incurred by Mortgagee or by
such receiver until the date so paid to, or as directed by, Mortgagee or to such receiver.

3.05 Reserved].

3.06  Waiver of Certain Rights. Mortgagor agrees, to the extent permitted by Law, that after the
occurrence and during the continuance of any Event of Default neither Mortgagor nor any person at any time
claiming through or under Mortgagor shall set up, claim or seek to take advantage of any appraisement,
valnation, stay, notice of election to accelerate, mature or declare due the Indebtedness, extension, redernption
or moratorium laws, or any exemption from execution or sale, now or hereafter in force, in order to prevent or
hinder the foreclosure of this Mortgage, the final and absoluie sale of all or any part of the Mortgaged
Property or the final and absolute putting into possession thereof, immediately after such sale, of the
purchasers thereat or the enforcement of any other rights or remedies of Mortgagee under any of the Loan
Documents. Mortgagor, for itself and for all who may at any time claim through or under Mortgagor or who
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hereafter may otherwise acquire any interest in or title to all or any part of the Mortgaged Property, hereby
waives, to the extent permitted by Law, all benefit of any such Law or Laws, any and all rights of redemption
from sale under any order or decree of foreclosure of this Mortgage, any and all right to have the assets
comprsing the Mortgaged Property marshaled upon any foreclosure or other enforcement of this Mortgage.
Mortgagee or any court having jurisdiction to foreclose this Mortgage may sell the Mortgaged Property in
part or as an entirety. Mortgagee shall not be required to accept any part of the Mortgaged Property (as
distinguished from the entirety thercof) in satisfaction of all or any part of the Indebtedness. Mortgagee shall
not be required to accept any apportionment of the Indebtedness to or among any part or parts of the
Mortgaged Property. If any Law now in force of which Mortgagor might take advantage despite this Section
3.06 shall hereafier be repealed or cease to be in force, such Law shall not thereafter be deemed to preclude
the application of this Seetion 3.06.

3.07 _Leases. Any foreclosure of this Mortgage and any other transfer of title to the Mortgaged
Property in extingurshment of all or any part of the Indebtedness may, at Mortgagee’s option, be subject to
the nights of any fénpuis of all or any part of the Mortgaged Property, and any failure to make any such
tenants parties defendant’ to. any foreclosure proceedings or to foreclose or otherwise terminate their rights
will not be, nor be asserted by Mortgagor to be, a defense to any such foreclosure proceedings or to any
proceedings sccking collect:on of all or any part of the Indebtedness, including, without limitation, any
deficiency remaining unpaid atter fie completion of any such foreclosure, any sale in connection therewith or
any other transfer in extinguishment of ziior any part of the Indebtedness.

3.08  Suits To Protect Mortyszed Property. Mortgagee is hereby irrevocably authorized, at
Mortgagee’s option, to mstitute and maintai 2nv and all suits and proceedings as Mortgagee may deem
advisable (a) to prevent any impairment of the Mortgaged Property or the security of this Mortgage by any
unlawful acts or omissions, {b) to prevent the occurence or continuance of any violation of this Mortgage or
any of the other Loan Documents, (c) to foreclose this -Mortgage (after the occumence and during the
contmvance of an Event of Default), {d} to preserve and pretent.its interest in the Mortgaged Property, and (e)
to restrain the enforcement of or compliance with any legislaiian or other governmental enactment, rule or
order that may be unconstitutional or otherwise invalid, if the <nforcement of or compliance with such
legislation, enactment, rule or order might tmpair the Mortgaged Property or the security of this Mortgage or
be prejudicial to Mortgagee’s interests.

3.09  Proofs of Claim. In the case of any receivership, insolvendy, bankmptcy, reorganization,
arrangement, adjustment, composition or other judicial case or proceeding affecting Mortgagor, its creditors
or its properties, Mortgagee, to the extent permitted by Law, is hereby irrevocably authorized, at Mortgagee’s
option, to file such proofs of claim and other documents as may be necessary or advisablc i order to have its
claims allowed in such case or proceeding for the entire Indebtedness, at the date of the insitution of such
case or proceeding, and for any additional amounts which may become due and payable uaderany of the
Loan Documents after such date.

310 Applieation of Moneys by Morteagee. Any moncys collected or received by Mortgagee in
connection with the enforcement of its rights or remedies following any Event of Default shall be applied:

(a) first to the payment of (i) all costs and expenses of such sale, including attomeys’
fees and costs, environmental sitc asscssors’ fees and costs, appraisers’ fees, and the costs of procuring title
searches, title insurance policies, and similar items and (ii} all charges, expenses, and advances incurred or
made by Mortgagee or by any of the Lenders i order to protect the lien or estate created by this Mortgage
or the secunty afforded hereby including any expenses of entering, taking possession of and operating the
Mortgaged Property and any mortgage recording taxes;

{(b) then to the payment of any other Obligations in such order as Mortgagee may
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determine until the same have been paid in full; and

(c) any balance thereof shall be paid to Mortgagor, or to whosoever shall be legally
entitled thereto, or as a comt of competent jurisdiction may direct.

in No Waiver,

(a) No delay or omission of Mortgagee to insist upon strict performance of any
Obligations of Mortgagor under or in connection with this Mortgage or any of the other Loan Documents or
1o exercise any right, power or remedy available after the occwrence of any Event of Default shall waive,
exhaust or mmpair any such obligation or any such right, power or remedy, nor shall any such delay or
omission be construed to waive any such Event of Default or to conmstitute acquiescence therein.
Notwithstandingsny such delay or omission to the contrary, Mortgagee thereafter shall have the right, from
time to time anc_as often as may be deemed expedicnt by Mortgagee, to insist upon and enforce strict
performarnce of any ana all Obligations of Mortgagor under or in connection with this Mortgage or any of the
other Loan Documents.. Trery nght, power and remedy given to Mortgagee may be exercised from time to
time and as often as may bedeemed expedient by Mortgagee.

() No waiver o7 any Event of Default shall extend to or affect any subsequent Event of
Default or any other Event of Default flicn existing, nor shall any such waiver impair any rights, powers or
remedies consequent upon any Event of Defaull. After the occurrence of any Event of Default (whether or
not the Indebtedness shall have been deciared-to be due and payable immediately), Mortgagee may accept
paymenis of amounts owing in respect of the fidebtedness, and no such acceptance shall waive any such
Event of Default or result in any Indebtedness ‘whizi. shatl have been declared to be due and payable no
longer being due and payable.

312 Remedies Cumnulative, Except as otherwisesprovided in this Mortgage, no right, power or
remedy conferred upon or reserved to Morlgagee or to any recciver by any of the Loan Documents, by Law
or by any court, is exclusive of any other right, power or remedy,-but each and every such right, power and
remedy shall be cumulative and concurrent and shall be in addition to «ny other right, power and remedy
given under any of the Loan Documents or now or hereafter existing at law in equity or by statute,

3.13  Purchase by Mortgagee. Upon any foreclosure sale, Mortga;€c/may bid for and purchase
all or any part of the Mortgaged Property and, upen compliance with the terms o1 sale, may hold, retain,
possess and dispose of such property in its own absolute right without further accountability. Upon any
foreclosure sale, Mortgagee may, if penmitted by Law, and after allowing for costs and-cxrerses of the sale,
compensation and other charges, in paying the purchase price, apply any portion of or all of the Indebtedness
in licu of cash, to the amount which shall, upon distribution of the net proceeds of such sale ‘be payable
thereon.

314 Discontinuance of Proceedings. 1f Mortgagee shall have proceeded to enforce any right or
remedy under this Mortgage by foreclosure, entry or otherwise and such proceedings shall have been
discontinued or abandoned for any reason, or if such proceedings shall have resulted in a final determination
adverse to Mortgagee, then and in every such case Mortgagor and Mortgagee shall be restored to their former
positions and rights hereunder, and all rights, powers and remedies of Mortgagee shall continue as if no such
proceedings had occurred or had been taken.

315 Additional Security and Guaranty. If Mortgagee at any tune holds additional security for,
or any guaranty of, all or any part of the Indebtedness, Mortgagee may foreclose such security or otherwise
enforce Mortgagee’s rights with respect to, or realize upon, such security or such guaranty (as the case may
be), at Mortgagee’s option, either before or concurrently with or after a foreclosure or other enforcement of
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this Mortgage, without being deemed to have made an election thereby or to have accepted the benefits of
such guaranty, the security of this Mortgage or such additional security (or the proceeds of such security) in
full settlement of the Indebtedness and Mortgagee’s rights with respect thereto. Any judgment or decree with
respect to the Notes or with respect to any such guaranty or security, whether rendered in the State of Illinois
or elsewhere, shall not in any manner affect the security of this Mortgage, and any deficiency or other debt
represented by said judgment or decree shall, to the extent permitted by Law, be secured by this Mortgage to
the same extent that the Indebtedness was secured hereby prior to the rendering of such judgiment.

ARTICLE FOUR -- TRANSFER OR FURTHER ENCUMBRANCE
OF MORTGAGED PROPERTY

4,017 Ontion to Acceleraie; Consent ol Morteagee. In the event of any sale, conveyance,
transfer, pledge”or further encumbrance (except for Permitted Encumbrances), by operation of Law or
otherwise, of all ar.ary part of the Mortgaged Property, of any interest therein, including, without limitation,
any “Transfer” (as ‘such term is defined in the Loan Agreement) or in the event of any change m the
ownership or composition i Mortgagor, or any further assignment of rents from the Mortgaged Property, or
any lease of all or substana'ty all of the Mortgaged Property, the Land or the Improvements, without the
prior express written consent of-Mortgagee (hereinafter any of the foregoing shall be referred to as a
“Transfer”) except for Permitted” Yransfers, then, at Mortgagee’s option, Mortgagee may declare the
Indebtedness to be due and payabls mamediately, and upon such declaration the Indebtedness shall
immediately become and be due and payabie without demand or notice. Mortgagee’s consent shall be within
its sole and absolute discretion, and Mortgance specifically reserves the right to condition its consent upon
(by way of illustration but nat by way of lintitaricn} its approval of the financial and/or management ability of
the purchaser, transferee, lessee, pledgee or assigne<, voon an agreement to escalate the interest rate of the
Notes to Mortgagee’s then current interest rate for similarly situated properties, upon the assumption of the
obligations and liabilities of the Notes and this Mortgags by the purchaser, transferee, lessee, pledgee or
assignee, upon the receipt of guarantees of the Indebtedsiess satisfactory to Mortgagee and/or additional
collateral satisfactory to Mortgagee and upon payment to Morizagee of an assumption fee. Mortgagor
covenants and agrees that it shall not take any of the actions, or cuiler any of the events, that would be a cause
tor acceleration of the Indebtedness pursuant to this Section 4 01, without the prior express written consent of
Mortgagee.

4.02  Subsequent Owner. Any purchaser, transforee, lessee, plediee or assignee referred to in
Section 4.01 of this Mortgage shall be deemed to have assumed and agreed to 127 the Indebtedness and to
have assumed and agreed to be bound by the terms, conditions and provisions of thiy Mortgage unless
Mortgagee specifically agrees in writing to the contrary. Mortgagor agrees that, cxiemi as otherwise
expressly provided for in the Loan Documents, in the event ownership of all or any part‘of tha Mortgaged
Property becomes vested in a person other than Mortgagor, Mortgagee may, without notice-tcWortgagor,
deal o any way with such successor or successors in mierest with reference to this Mortgage, the other Loan
Documents and the Indebtedness, without in any way vitiating or discharging Mortgagor’s liability with
respect thereto. No Transfer referred to in Section 4.0)] of this Mortgage, and no forbearance, cxtension or
assumption by or to any person with respect to the Indebtedness or any of the Loan Documents, shall operate
io release, discharge, modify, change or affect the liability of Mortgagor either in whole or in part, unless
Mortgagee specifically agrees in writing to the contrary.

ARTICLE FIVE - - MISCELLANEQUS

5.01  Binding Effect: Use of Certain Terms. References to the Notes and all other contractual
instruments shall be deemed to include all subsequent restatements, amendments and other modifications to
such instruments, but only to the extent such restaternents, amendments and ether modifications are not
prohibited by the terms, conditions and provisions of this Mortgage. Each reference in this Mortgage to any
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party hereto shall include the heirs, successors and assigns of such party. All covenants and agrecments
contamned in this Mortgage, by or on behalf of Mortgagor or Morigagee, shall run with the Land and shall
bind and imure to the benefit of their respective heirs, successors and assigns, whether so expressed or not, If
there i3 more than one Mortgagor at any tune, all undertakings of Mortgagor under this Mortgage shall be
deemed to be Joint and several. Each reference in this Mortgage to any gender shall include any other gender,
and the use of the singular shall include the plural and vice versa, unless the context requires otherwise, As
used in this Mortgage, the term “person” shall mean and refer to all individuals, sole proprietorships,
partnerships, joint ventures, limited liability companies, associations, trusts, cstates, busmess trusts,
corporations (non-profit or otherwise), financial institutions, governments (and agencies, instrumentalities
and political subdivisions thereof), and all similar entities and organizations,

5.02< Assignments. Mortgagee shall have the right to assign or transfer its rights under this
Mortgage witheit limitation. Any assignee or transferec shall be entitled to all the benefits afforded
Mortgagee under fais Mortgage. Mortgagor shall not, without the prior express written consent of
Mortgagee, which Consent may be withheld in Mortgagee’s sole and absolute discretion, assign or transfer its
rights under this Mortgase.er any of the Loan Documents.

503  Survival “Ixcent as othcrwise expressly provided in the Loan Documents, all covenants,
representations and warranties im2de‘nerein shall survive the making of the Loan and the delivery of the
Notes and other Loan Documents. Eacept as otherwise expressly provided in the Loan Documents, the
representations and warranties, covenarts,_and other Obligations arising under this Mortgage shall in no way
be impaired by any satisfaction or other temirnation of this Mortgage, any assignment or other transfer of all
or any portion of this Mortgage or Mortgagee s mterest in the Mortgaged Property (but, m such case, shall
benefit both Mortgagee and any assignee or transferee), any exercise of Mortgagee’s rights and remedies
pursuant hereto including, but not limited to, foreciasure or acceptance of a deed n lieu of foreclosure, any
exercise of any rights and remedies pursvant to the Notes.orany of the other Loan Documents, any transfer of
all or any part of the Mortgaged Property, any amendmend ‘o this Mortgage, the Notes or the other Loan
Documents, and any act or omission that might otherwise be capsirued as a release or discharge of Mortgagor
from the Obligations pursuvant hereto.

5.04  Giving of Notices. . All nolices, requests or demands fo.cr upon a party to this Agreement
shall be given or made by the other party hereto in writing in the manner setZerth in Section 8.1 of the Loan
Agreement.

5.5 Hceadings. The headings of the articles, sections, paragraphs and subdivisions of this
Mortgage are for convenience of reference only, are not to be considered a part of this vidrfgage and shall not
limit, expand or otherwise affect any of the terms, conditions or provisions of this Mortgage:

5.06  Provisiens Subicct to Applicable Laws: Invalid Provisions To Affect No Others. All
rights, powers and remedies provided in this Mortgage may be exercised only to the extent that the exercise
thereof does not violate any Law and are intended to be limited to the extent necessary so that they will not
render this Mortgage nvalid or unenforceable. In the event that any of the covenants, agreements, conditions
or other provisions contained in this Mortgage or in any of the other Loan Documents shall be deemed
invahd, illegal or unenforceable m any respect, the validity of the remaining covenants, agreements,
conditions and provisions contained in this Mortgage or in any of the other Loan Documents shall be in no
way affected, prejudiced or disturbed thereby.

507  Changes. Neither this Mortgage nor any of the other Loan Documents may be changed,
waived, discharged or terminated orally, or by any action or inaction, but only by an instrument in writing
signed by the parties to such Loan Document. Any agreement hereafter made by Moitgagor and Mortgagee
relating to this Mortgage or any of the other Loan Decuments shall to the extent permutted by applicable Law
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be superior to the rights of the holder of any intervening Lien or encumbrance. Neither the modification of
this Mortgage or any of the other Loan Documents nor the release of any part of the Mortgaged Property
from the Lien of this Mortgage shall impair the priority of such Lien.

508  Waiver of Conditions. All conditions to any agreement or Obligation of Mortgagee under
this Mortgage or any of the other Loan Documents (including, without limitation, any agreement or
obligation to make insurance proceeds or other amounts available to Mortgagor) are solely for the benefit of
Mortgagee. Any or all such conditions may be waived or refaxed at any time or times by Mortgagee, No
such watver or relaxation in any particular instance shall affect Mortgagee’s discretion in dealing with any
such condition in any other instance.

5.09° No Benefit to Third Parties. Each covenant, agreement, condition and other provision of
this Martgage »:d of the other Loan Bocuments is and at all times shall be deemed to be for the exclusive
benelit of Mortgagnrand Mortgagee and thetr respective heirs, successors and assigns. Nothing set forth in
this Mortgage or ‘n.20-of the other Loan Documents shall be deemed to be for the benefit of any other
person (including, withovi-limitation, the holder of any other Lien or interest in all or any part of the
Mortgaged Property).

5.10  Exercise of Discretion. Each and every decision, determination, estimate, request, consent
or similar matter to be made or given ky Iortgagee from time to time pursuant to or in connection with this
Mortgage or any of the other Loan Docpments shall be within Mortgagee’s sole and absolute discretion,
except to the extent expressly and specifically provided to the contrary in this Mortgage or any of the other
Loan Documents.

511  Representatives of Mortgagee. All rights, powers and remedies of Mortgagee under this
Mortgage or any of the other Loan Documents may be excreised by Mortgagee itself or by its duly authorized
officers, emplayees, agents, contractors, attorneys or other vipiesentatives.

5.2  No Release. None of the Obligations or habilitios of Mortgagor under this Mortgage or any
of the other Loan Documents or in connection with the Indebtedniss ¢r.the Mortgaged Property shall be
released, discharged, modified or otherwise affected {cxcept fo the satent expressly provided in this
Mortgage, any of the other Loan Documents or any written agreement executed by Mortgagee) by reason of;
(a) any damage to, destruction of or condemnation or other taking affecting a1l orany part of the Mortgaged
Property; (b) any restriction or prevention of or interference with any use of all o7 sy part of the Mortgaged
Property; (c) any fitle defect, Licn or other encumbrance on all or any part of the Mortgaged Property or any
eviction from all or any part of the Mortgaged Property by paramount title or otherwise; (4. any bankruptey,
reorganization, arrangement, composition, readjustment, liquidation, dissolution, insolvericy” a: similar case
or proceeding relating to Mortgagor, or any action taken with respect to this Mortgage, any o1 th« ether Loan
Documents, the Indebtedness or the Mortgaged Property by any trustee, receiver or court in coniiection with
any such case or proceeding; (e) any claim which Mortgagor has or may have against Mortgagee; (f) any
default or failure by Mortgagee to perform or comply with any of the tetms, conditions or provisiens of this
Mortgage, any of the other Loan Documents or any other agreement with Mortgagor; (g) any consent by
Mortgagee to the granting of any easement on all or any part of the Mortgaged Property or to the filing of any
map, plat or re-plat of all or any part of the Mortgaged Property; (h) any failure by Mortgagee to comply with
any request of Mortgagor te foreclose this Mortgage or otherwise enforce any of Mortgagee’s rights, powers
or remedies under this Mortgage or any of the other Loan Documents; (1) any release of all or any part of the
Mortgaged Property or any other collateral for the Indebtedness from the Lien of this Mortgage or from the
effect of any of the other Loan Documents or any acceptance of other or additional security for all or any part
of the Indebtedness; (j) any release of any person from any liability for or in connection with all or any part of
the Indebtedness; (k) any compromise, scttlement, [orbearance or extension of time for payment or
performance of or in connection with the Indebtedness; (1) any waiver or other failure by Mortgagee to
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exercise any right, power or remedy under this Mortgage or any of the other Loan Documents; {m) any
agreement by Mortgagee, or any consent by Mortgagee to any agreement, modifying the terms, conditions or
provisions of this Mortgage or any of the other Loan Documents, the priority of the Lien of this Mortgage or
the obligations or liabilities of any person in connection with the Indebtedness or the Mortgaged Property; or
{n) any other occurrence whatsoever, whether similar or dissimilar to any of the forcgoing occurrences,
whether or not Mortgagor shall have notice or knowledge of any of the foregoing occurrences. None of the
foregoing occurrences shall preclude Mortgagee from exercising any right, power or remedy available after
the occurrence of any then existing or subsequent Event of Default, nor shall the Lien of this Mortgage be
altered by any such occurrence (except to the extent expressly provided in any instrument executed by
Mortgagee).

5.137 Governing Law. This Mortgage shall be construed, interpreted, enforced and governed by
and in accordancc-with the laws of the State of linois, without regard to its conflict of laws principles.

514  Prcivdoment Remedies; Waiver of Jury Trial. MORTGAGOR ACKNOWLEDGES
THAT THE TRANSACFION OF WHICH THIS MORTGAGE IS A PART IS A COMMERCIAL
TRANSACTION, AND, T2 THE EXTENT ALLOWED UNDER APPLICABLE LAW, MORTGAGOR
HEREBY WAIVES ITS RIGHT TO NOTICE AND HEARING WITH RESPECT TO ANY
PREIUDGMENT REMEDY WHICH MORTGAGEE OR ITS SUCCESSORS OR ASSIGNS MAY
DESIRE TO USE, AND TO ANY TRIAL BY JURY IN CONNECTION WITH THIS MORTGAGE OR
THE INDEBTEDNESS HEREBY SECURED.

515  Powers of Attorney. This-Moartgage and the other Loan Documents contain powers of
attorney given by Mortgagor to Mortgagee. Such rowers are coupled with an interest and are for the sole
benefit of Mortgagee. Mortgagee, as agent for Mcrtgagor under the powers of attorney, is not a fiduciary
for Mortgagor. Mortgagee, in exercising any of its rigats’or powers pursuant to the powers of attomey, may
do so for the sole benefit of Mortgagee and not for Mortgagon:

516  Security for Hedging Contracts. Mortgagar ficreby acknowledges and agrees that this
Mortgage shall and hereby does secure all obligations of Martgagor or ary other Co-Borrower to Mortgagee
or any other Lender under and/or in connection with any Master Agreement; Hedging Contract and any other
interest or cuirency “swap agreement” (as such term is defined at 11 U.S.C. §181), future, option, collar, cap,
hedge, denvanve or any other such agreement providing for the transfer or mitifjation of interest risks entered
into in connection with any of the Obligations.

517  Credit Suppori Decuinent. This Mortgage is intended to act (1) as 2 “Credit Support
Document™ (as such tenm is defined in any Master Agreement), with respect to Mortgage! and is hereby
made a part of the “Schedule” (as such term is defined in the Master Agreement) of the Master Agreement,
which such Master Agreement includes the Schedules thereto and all “Confirmations™ (as such term is
defined in the Master Agreement) exchanged between the parties confirming transactions thercunder, and
(b) as a “transfer” under a swap agreement made by or to a swap participant, in connection with a swap
agreement, within the meaning of Section 546(g} of the United States Bankruptcy Code.

ARTICLE SIX - - LOCAL LAW PROVISIONS

6.01  Principles of Construction. In the event of any inconsistencies between the terms and
conditions of this Article 7 and the terms and conditions of this Mortgage, the terms and conditions of this
Article 7 shall control and be binding:
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6.02  Morteage Foreclosure Law

(a) In the event that any provision in this Mortgage shall be inconsistent with any
provision of the Illinois Mortgage Foreclosure Law (735 ILCS 5/15-1101 ef seq.) (heremafter referred to as
the “Act™), the provisions of the Act shall take precedence over the provisions of this Mortgage, but shall
not invalidate or render unenforceable any other provision of this Mortgage that can be construed in a
manner consistent with the Act.

(b) If any provision of this Mortgage shall grant to Mortgagee or any Lender any rights
or remedies upon the occurrence and during the continuation of an Event of Default of Mortgagor which are
more limited than the rights that would otherwise be vested in the Mortgagee or such Lender under the Act
in the absens® of said provision, the Mortgagee or such Lender shall be vested with the rights granted in the
Act to the full exient permitted by law.

(c) Wherever provision i1s made in this Mortgage for insurance policies to bear
mortgagee clauses or oipér loss payable clauses or endorsements in favor of Mortgagee, or to confer
authority upon to settle orpacticipate in the settlement of losses under policies of insurance or to hold and
disburse or otherwise contiol use of insurance proceeds, from and after the entry of judgment of foreclosure,
all such rights and powers of Meiteagor shall continue in Mortgagee as judgment creditor or mortgagee
until confirmation of sale.

(d) In addition to anyprovision of this Mortgage authorizing Mortgagee to take or be
placed in possession of the Mortgaged Propeitvar for the appointment of a receiver, Mortgagee shall have
the right, in accordance with Sections 15-1701 and 25=1702 of the Act, to be placed in the possesston of any
of the Properties or at its request to have a receiver appointed, and such receiver, or Mortgagee, if and when
placed in possession, shall have, in addition to any ‘otlwr powers provided in this Mortgage, all rights,
powers, immunities, and duties and provisions set forth i Séctions 15-1707, 15-1703, and 15-1704 of the
Act.

(e) Mortgagor and Mortgagee shall have the benefi: of all of the provisions of the Act,
including all amendments thereto which may become effective from tizne-fo time after the date hereof. In
the event any provision of the Act which is specifically referred to herein-may ke repealed, Mortgagee shall
have the benefit of such provision as most recently existing prior to such repral;as though the same were
incorporated herein by express reference.

6.03  Expenscs. Without limiting the generality of the foregoing, all ¢xpcnces incurred by
Mortgagee to the extent reimbursable under Sections 15-1510 and 15-1512 of the Act; wiether incurred
before or after any decree or judgment of foreclosure, and whether or not enumerated 1n this Morigage, shall
be added to the Indebtedness.

.04 Commercial Transaction. The Mortgagor acknowledges that the transaction of which this
Mortgage is a part is a transaction which does not include either agricultural real estate (as defined m
Section 15-1201 of the Act) or residential real estate (as defined in Section 15-1219 of the Act), and to the
full extent permitted by Law, hereby voluntarily and knowingly waives its rights to remnstatement and
redemption to the extent allowed under Section 15-1601(b) of the Act, and to the full extent permitted by
Law, the benefits of all present and future valuation, appraisement, homestead, exemption, stay, redemption
and moratorium laws under any state or federal law, including, without limitation, all rights under Sections

15-1602 and 15-1603 of the Act.

6.05  Business Loan. The proceeds of the Indehtedness referred to herein shall be used solely
for business purposes and in furtherance of the regular business affairs of Mortgagor, and the entire
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principal obligation secured by this Mortgage constitutes; (a) a “business loan” as that term 1s defined in,
and for all purposes of, the NMlinois Interest Act, 815 TLCS 205/4(1)c); (b) a “Joan secured by a mortgage on
real estate” within the purview and operation of 815 ILCS 205/4(1)(1); and (c) the secured Indebtedness is
an exempted transaction under the Truth-In-Lending Act, 15 U.S. C. Sec. 1601 ct seq. and has been entered
into solely for business purposes of Mortgagor and for Mortgagor’s investment or profit, as contemplated by
said section.

6.06  Mortgage Waivers.

(a) Mortgagor agrees that Mortgagor will not at any time insist upon or plead or in any
manner whatsoever claim the benefit of any valuation, stay, extension, or exemption law now or hereafier in
force, m ordar o prevent or hinder the enforcement or foreclosure of this Mortgage or the absolute sale of
any of the Mortzaged Properties or the possession thereof by any purchaser at any sale made pursvant to any
provision hercof e: pursuant to the decree of any court of competent jurisdiction; but Mortgagor, for
Mortgagor and allavhg.may claim through or under Mortgagor hereby waives the benefit of all such laws,
Mortgagor hereby warves-any and all right to have any of the Mortgaged Properties marshaled upon any
foreclosure of this Mortgaze. or sold in inverse order of alienation, and agrees that Mortgagee or any court
having jurisdiction to foretiose this Mortgage may sell any of the Mortgaged Properties as an entirety. If
any law now or hereafter in force rcfirred to in this paragraph of which Mortgagor or Mortgagor’s successor
or successors might take advantage despite the provisions hereof, shall hereafter be repealed or cease to be
i force, such law shall not thereafter ve deemed to constitute any part of the contract herein contained or to
preclude the operation or application of theprovisions of this Section 6.06(a).

(b) In the event of the comuencement of judicial proceedings to foreclose this
Mortgage, Mortgagor, on behalf of Mortgagor, its tuccessors and/or assigns, and each and every person or
entity they may legally bind acquirng any interest in ¢r.title to any of the Mortgaged Properties subsequent
to the date of this Mortgage: (i) expressly waives any-and. all rights of appraisement, valuation, stay,
extension and reinstatement and redemption from sale under-any order or decree of foreclosure of this
Mortgage; and (i1} agrees that when sale is had under any decice of foreclosure of this Mortgage, upon
confirmation of such sale, the officer making such sale, or his succesor in office, shall be and is authorized
immediately to execute and deliver to any purchaser at such sale a dzed conveying any such Morigaged
Property, showing the amount paid therefor, or if purchased by the pessedin whose favor the order or
decree 15 entered, the amount of his bid therefor,

{©) Notwithstanding anything to the contrary in this Arlicle &, or'any other provision of
this Mortgage, Mortgagor does not waive any compulsory defense, any defense basea i payment in full of
the Indebtedness and/or fulfillment of any obligations then due. Furthermore, Mortgagoridoes not waive
any claim which would constitute a defense, set off, counterclaim or cross-claim of any natwrewhatsoever
against Mortgagee in any separate action or proceeding.

6.07  Matuyity Date. The Obligations shalf be due and payable on October 10, 2028,
6.08  Certain Insurance Disclosures. Pursuant to the illinois Financial Institution Insurance

Sales Law (215 TLCS 5/1400 et seq.) and the Illinois Collateral Protection Act (815 ILCS 180/1 et seq.),
Mortgagee hereby notifies Mortgagor as follows:

You may obtain insurance required in connection with your loan or extension of
credit from any insurance agent, broker, or firm that sells such insurance, provided
the insurance requirements in connection with your loan are otherwise comphed
with. Your choice of insurance provider will not affect our credit decision or your
credit terms.

31 [MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND FIXTURE
FILING {CIF 1605 BONNIE, LLC)]



2407220369 Page: 33 of 35

UNOFFICIAL COPY

Unless you provide us with evidence of the insurance coverage required by your
agreements with us, we may purchase insurance at your expense to protect our
interest in your collateral. This insurance may, but need not, protect your interests,
The coverage that we purchase may not pay any clatm that you make or any claim
that is made against you in connection with the collateral. You may later cancel
any insurance purchased by us, but only after providing us with evidence that you
have obtained msurance as required by our agreements. If we purchase insurance
for the collateral, you will be responsible for the costs of that insurance, including
1terest and any other charges we may impose in connection with the placement of
the msurance, until the effective date of the cancellation or expiration of the
insurance. The costs of the insurance may be added to your total outstanding
balance or obligation. The costs of the insurance may be more than the cost of
uisurance you may be able to obtain on your own.

6.09 Ciedir Agreements Aci. Mortgagor and Mortgagee hereby expressly agree that for
purposes of this Morigage: (a) this Mortgage shall be a “credit agreement” under the Illinois Credit
Agreements Act, 815 ILCS 160/1 et seq. (hereinafter referred to as the “Credit Act™); (b) the Credit Act
applies to this transaction; and (c).any action on or in any way related to this Mortgage shall be governed by
the Credit Act.

6.10  Maximum Amount Jecpred. Under no circumstances shall the total indebtedness secured
hereby exceed Sixty-Six Million Fifty Theusand and 00/100 ($66,050,000.00) Dollars. It is agreed that any
future advances made by Mortgagee or any Lcoder for the benefit of Mortgagor from time to time under this
Mortgage or the other Loan Documents and whetheror not such advances are obligatory or are made at the
option of Mortgagee or such Lender, made at any time from and after the date of this Mortgage, and all
mterest accruing thereon, shall be squally secured by this'dMortgage.

NOW THEREFORE, if Mortgagor shall pay or cause 40, be paid the Indebtedness and if Mortgagor
shall keep, perform and observe all of the covenants, agreements, conditions and provisions of this Mortgage
and the other Loan Documents, then this Mortgage shall be null and void and of no further force and effect
and shall be released by Mortgagee after written request by Mortgagor, atherwise to remain in full force and
eftect.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANY]
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be duly executed as of the day
and year first above written, with the intent to be legally bound herghy.

MORTGAGOR:

CIF I 605 BONNIE, LLC,
a Delaware limited liability company

By: g
Daodeinic ASergi
Authorized Signatory
ACKNOWLEDGEMENT
STATEOF 1L
§S.

COUNTY OF D @'C‘J’ .

BE IT REMEMBERED, hat ou this ﬁ-\i\day of M&mh , 2024, before me the
subscriber, an officer duly authorizeu-to take acknowledgments for use in the State of
ALAAWip1E= | personally appearcd ominic A. Sergi who I am satisfied is the person who
executed the within instrument as the Authorized Sisnatory of CIF I 605 BONNIE, LLC, a Delaware
limited liability company, the Mortgagor named ‘thercin, and I having first made known to him/her the
contents thereof, s/he did thereupon acknowledge thec siid instrument made by said Mortgagor is his/her
voluntary act and deed and delivered by him/her as said(Aizihorized Signatory and is the voluntary act and
deed of said Mortgagor, made by virtue of authority from said Martgagor’s operating agreement for the uses

and purposes therein expressed.
" - =
il&ﬁf\ Pl

Notary Public

B

LISA PENROU
Official 5eal )
Notary Public - State af tlnoi”

4 Wy Commission Expires Aug 15, 2026

My Commission Expires:

M\Cpatﬁﬁkﬁ

oz A
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EXHIBIT “A”

ATTACHED TO AND MADE A PART OF THAT CERTAIN MORTGAGE, SECURITY
AGREEMENT, ASSIGNMENT OF LEASES AND FIXTURE FILING (605 BONNIE LANE)
EXECUTED BY CIF 1605 BONNIE, LLC, AS MORTGAGOR, IN FAVOR OF WEBSTER
BANK, NATIONAL ASSOCIATION, AS MORTGAGEE,

DATED MARCH 6, 2024

Leeal Deseription.

The Land refared to herein below is situated in the County of Cook, State of Illinois, and is described as
follows:

LOT 21 IN TRITON INBUSTRIAL PARK UNIT 12, BEING A SUBDIVISION OF PART OF THE
EAST 1/2 OF THE EAST 1/2 OF THE NORTHWEST 1/4 OF SECTION 27, TOWNSHIP 41 NORTH,
RANGE 11, EAST OFTHE_THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT
THEREOF RECORDED IN THE"REGISTRAR OFFICE OF COOK COUNTY, ILLINOIS ON
SEPTEMBER 10, 1975 AS DOCUMEINT LR 2828608, IN COOK COUNTY, ILLINOIS.

For informational purposes only, the land is lswn as:
605 Bonnie Lane, Elk Grove Village, IL 60067
Parcel Number 08-27-102-084-0000
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