UNOFFICIAL COPY
BB

. §122.00

054 10.00
Doc#: "gme Sdgore AHSP ree:d
ot Recorder 0 5
y County
%c::e: 06H‘2f2006 02:51

BRZ/LQ PROPERTIES L.L.C., as a mortgagor (Borrower)
and

BRE/LQ OPERATING LESSEE INC., as operating lessee and a mortgagor
(Operating Lessce)

to

MORTGAGE ELECTRONIC REGISTRATION SYSTEMS, INC., as mortgagee
(Mortgagee)

Ao 17425+

SUPPLEMENTAL FEE AND LEASEHOLD MORTGAGE AND SECURITY

N

~ AGREEMENT

}J (ILLINOIS)

- Dated: April 18, 2006
MERS MIN  8000101-0000002469-4
Location: 5210 Southwick Drive, Matteson. 1L
County: Cook
PIN: 31-21-402-016-0000

PREPARED BY ANBDHPONRECORDATION-REFHRN-TO:
James P. Carroll, Esq.

Cadwaladcr, Wickersham & Taft L1LP

227 West Trade Street, Suite 2400

Charlotie, North Carolina 28202

NCLIBL 3380071

oy 400



0616318054 Page: 2 of 50

UNOFFICIAL COPY

SUPPLEMENTAL FEE AND LEASEHOLD MORTGAGE AND SECURITY
AGREEMENT

THIS SUPPLEMENTAL FEE AND LEASEHOLD MORTGAGE AND
SECURITY AGREEMENT (this “Security Instrument”) is made as of this 18" day of April,
2006, by BRE/LQ PROPERTIES L.L.C., a Delaware limited liability company, having its
principal place of business at ¢/o Blackstonc Real Estate Acquisitions IV L.L.C., 345 Park
Avenue, New York, New York 10154, as mortgagor ("Borrower”) and BRE/LQ OPERATING
LESSEE INC., a Delaware corporation, having its principal place of business at c/o Blackstone
Real Fstate Acquisitions 1V L.L.C., 345 Park Avenue, New York, New York 10154, as
mortgagor (“Opevating Lessee”; Borrower and Operating Lessee sometimes hereinafter,
collectively, “Mowtgagor™) for the bencfit of MORTGAGE ELECTRONIC
REGISTRATION SYSTEMS, INC., a Delaware corporation, having an address at 1395 Spring
Hill Road. Vienna, Virgiria 22182 (“Mortgagee”), as mortgagee and nominee of Lender (as
defined below).

WHEREAS, on Janua‘y 25, 2006 a loan (the ~Original Loan™) was advanced by
BANK OF AMERICA, N.A., a natiénul-‘banking association, having an address at Hearst
Tower, 214 North Tryon Street, Charloite, North Carolina 28255, MERRILL LYNCH
MORTGAGE LENDING, INC., a Delaware corporation, having an address at 4 World
Financal Center, 16" Floor, New York, Mew. York 10080, and BEAR STEARNS
COMMERCIAL MORTGAGE, INC., a New Yatk corporation, having an address at 383
Madison Avenue, New York, New York 10179 (cack, a “Co-Lender” and, collectively with
their respective successors and assigns, “Lender”) pursuant to that certain Loan Agreement,
dated as of January 25, 2006, among Borrower, BRE/LG FL PROPERTIES L.L.C. and
BRE/LQ TX PROPERTIES L.P. (collectively, “Other Borrowers™). Operating Lessee and
Lender (the “Original Loan Agreement™) and cvidenced by that ceitarn Promissory Note, dated
January 25, 2006, made by Borrower and Other Borrowers in favor 'of Lender {the “Original
Note");

WHEREAS, as security for the Original Loan, Borrower and cnder executed
that certain Fee and Leasehold Mortgage and Security Agrecment dated as of January 25, 2006
(the “Original Security Instrument”), which Original Security Instrument was intenaed to be
recorded in the official records of the county in which the Property 1s located on or near January
25, 20006;

WHEREAS, on the date hereof Lender has advanced an additional
$185.000.000.00 10 Borrower and Other Borrowers (which amount. when added to the Original
Loan, comprises the “Loan™) as evidenced by a Supplemental Promissory Note, dated as of the
date hereof, made by Borrower and Other Borrowers 1n the maximum principal sum of Onc
Hundred Fighty-Five Million and No/100 Dollars ($185,000,000.00) (such Supplemental
Promissory Notc, together with the Original Note and all further cxtensions, renewals,
replacements, restatements or modifications thercot being hereinaficr referred to as the “Note ™ );

NCLEB] 3380671
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WHEREAS, Borrower, Other Borrowers, Operating Lessee and Lender have
entered into that certain Amended and Restated Loan Agrecment dated as of the date hereof
(together with the original Loan Agreement, as the same may be further amended, restated,
replaced, supplemented or otherwise modified from time to time, the “Loan Agreement”) to
evidence the Supplemental Promissory Note and the additional loan funds;

WHEREAS, Borrower is the owner of fee simple title to the Property (as herein
defined);

WHEREAS, Operating Lessee and Borrower have entered into that certain Lease
Agreement, dated as of January 25, 2006 (the “Operating Lease™) pursuant to which Operating
Lessee has agreed to lease and operate the Property (as herein defined):

HFEREAS, Borrower desires to securc the payment of the Debt (as defined in
the Loan Agreement, which includes interest and Additional Interest) and the performance of all
of its obligations under the'Note, the Loan Agreement and the other Loan Documents (as herein
defined);

WHEREAS, this S¢curity Instrument is given pursuant to the Loan Agreement,
and payment, fulfillment, and perfoanance by Borrower of its obligations thereunder and under
the other Loan Documents are securcd niereby, and each and every term and provision of the
Loan Agreement, the Note, and that certiin Assignment of Leases and Rents of even date
herewith made by Borrower and Operating Lessce in favor of Mortgagee as Lender’s nominee,
and delivered in connection with this Security”instrument (as the same may be amended,
restated, replaced, supplemented or otherwise modified from time to time, the “Assignment of
Leases™), including the rights, remedies, obligations, covenants, conditions, agreements,
indemnitics, representations and warranties of the parties therein, are hereby incorporated by
reference herein as though set forth in full and shall be ¢onsidered a part of this Security
Instrument (the Loan Agreement, the Note, this Security Instiapient, the Assignment of Leases
and all other documents evidencing or securing the Debt (includieg all additional mortgages,
deeds to secure debt and assignments of leases and rents) or executed or delivered in connection
thercewith, are hereinafter referred to collectively as the “Loan Documenty™);

WHEREAS, it is the intention of Borrower and Lender-thai this Security
Instrument (including, but not limited, to the lien created hereby) be and 1s of equaipriority with
the Original Security Instrument; and

WHEREAS. Operating Lessce has given this Security Instrument and executed
various other Loan Documents in order to induce Lender to make the Loan to Borrower,
knowing that without such Loan, Borrower would be unable to acquirc the Property and
Operating [essce would be unable to cnter into the Operating Lease to operate the Property.

NOW THEREFORE. in consideration of the making of the Loan by Lendcr and
the covenants, agreements, representations and warranties set forth in this Sccurity [nstrument:
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ARTICLE 1 - GRANTS OF SECURITY

Section 1.1  Property Mortgaged. Mortgagor does hereby irrevocably
morlgage, grant, bargain, sell, pledge, assign, warrant, transfer and convey to Mortgagee and its
successors and assigns the following property, rights, interests and estates now owned, or
hercafter acquired by Mortgagor (collectively, the “Property”):

(a) Land. The real property described in Exhibit A attached hereto and made
a part hereof (the “Fee Land™);

(b)  Operating Lease. All of Operating Lessee’s estate, right, title and interest
in, and under the Operating Lease and the leasehold estate created thereby in the real property
lcased thereby/(the “Leasehold Land™), together with all buildings, structures, fixtures,
additions, cnlargzments, extensions, modifications, repairs and replacements now or hereafier
erected on the Leaschol2. Land and together with all appurtenances including, but not limited to
(i) extension, renewal, modification and option rights, and all of the estate and right of Operating
Lessee of, in, and to the Leasehold Land under and by virtue of the Operating Lease, (11} all
credits to and deposits of Operaing Lessce under the Operating Lease and all other options,
privileges and rights granted and demised to Operating Lessee under the Operating Lease and
(iii) all the right or privilege of Operdiing Lessee to terminate, cancel, surrender or merge the
Operating Lease;

(c) Additional Land. All additional lands, estates and development rights
hereafter acquired by Mortgagor for use in consicetion with the Fee Land and the Leasehold
Land (the Fee Land and the Leasehold Land being hereinafter collectively referred to as the
“Land") and the development of the Land and all ad<itional lands and estates therein which
may, from time to time, by supplemental mortgage or otneiwisc be expressly made subject to the
lien of this Security Instrument,

(d) Improvemecnts. The buldings, stractvres, fixtures, additions,
enlargements, cxtensions, modifications, repairs, replacements ana—inprovements now or
hereafter crected or located on the Land (collectively, the “Improvementy ),

(e) Eascments. All easements, rights-of-way or use, rights,siips and gores of
Jand. streets, ways. alleys, passages, sewer rights, water, water courses, water ngnts and powers,
air rights and development rights, and all cstates. rights, titles, interests, privileges, liberties,
servitudes, tenements, hereditaments and appurtenances of any nature whatsoever, in any way
now or hereafter belonging, relating or pertaining to the Land and the Improvements and the
reversions and remainders, and all land lying in the bed of any strect, road or avenue, opened or
proposed, in front of or adjoining the Land, to the center line thercof and all the estates, rights,
titles, interests, rights of dower, tights of curtesy, property, posscssion, claim and demand
whatsoever, both at law and in equity. of Mortgagor of; in and to the Land and the Improvements
and cvery part and parcel thereof. with the appurtenances thereto;

(H) Equipment. Al “equipment,” as such term is defined in Article 9 of the
Uniform Commercial Code (as hercinafter defined), now owned or hercafter acquired by
Mortgagor, which is used at or in conncction with the Improvements or the Land or is located

P



0616318054 Page: 5 of 50

UNOFFICIAL COPY

thereon or therein (including, but not limited to, all machinery, equipment, furnishings, and
clectronic data-processing and other office equipment now owned or hereafter acquired by
Mortgagor and any and all additions, substitutions and rcplacements of any of the foregoing),
together with all attachments, components, parts, equipment and accessories installed thereon or
affixed thereto (collectively, the “Equipment’™). Notwithstanding the foregoing, Equipment
shall not include any property belonging to tenants under Leases or guests or invitees at the
Property except to the extent that Mortgagor shall have any right or interest therein;

(g)  Fixtures. All Equipment now owned, or the ownership of which is
hercafter acquired, by Mortgagor which is so related to the Land and Improvements forming part
of the Property, that it is deemed fixtures or real property under the law of the particular state in
which the Equipment is located, including, without Jimitation, all building or construction
materials intended for construction, reconstruction, alteration or repair of or installation on the
Properly, constru¢iisn-equipment. appliances, machinery, plant equipment, fittings, apparatuses,
fixtures and other items pow or hereafter attached to, installed in or used in connection with
(temporarily or permanent!yb.any of the Improvements or the Land, including, but not limited to,
engines, devices for the operaiion of pumps, pipes, plumbing, call and sprinkler systems, fire
extinguishing apparatuses and”equipment, heating, ventilating, incinerating, electrical, air
conditioning and air cooling equipmert and systems, gas and electric machinery, appurtenances
and equipment, pollution control (‘ciuipment, security systems, disposals, dishwashers,
refrigerators and ranges, recreational tguipment and facilities of all kinds, and water, gas,
clectrical, storm and sanitary sewer facilities. utility lines and equipment (whether owned
individually or jointly with others, and, if owned jointly, to the cxtent of Mortgagor’s interest
thercin) and all other utilities whether or not situited in casements, all water tanks, water supply,
water power sites, fuel stations, fuel tanks, fuel supp!y.-and all other structures, together with all
accessions. appurtenances, additions, replacements, betierinents and substitutions for any of the
foregoing and the proceeds thercof (collectively, the”“Fixtures”). Notwithstanding the
foregoing, “Fixtures” shall not include any property which terants are entitled to remove
pursuant to leases except to the extent that Mortgagor shall have any right or interest therein;

(h)y  Personal Property. All furniture, furnishings,” objects of art, machinery,
goods, tools, supplies, appliances, {including, but not limited to, beds, burcaus, chitfomers,
chests. chairs, desks, tamps, mirrors, bookcases, tables, rugs, carpeting drapes. draperies,
curtains, shades, venetian blinds, screens, paintings, hangings, pictures, divans, couches, luggage
carts, luggage racks, stools, sofas, chinaware, linens, pillows, blankets, glassware, foodcarts,
cookware. dry cleaning facilities, dining room wagons, keys or other entry systems, tcemakers,
radios. television sets. intercom and paging equipment, eclectric and electronic equipment,
dictating equipment, private telephone systems, medical equipment, potted plants, heating,
lighting and plumbing fixtures, fire prevention and extinguishing apparatus, cooling and air-
conditioning systems, clevators, cscalators, fttings, plants, apparatus, stoves, ranges,
refrigerators, laundry machines, tools, machinery, engines, dynamos, motors, boilers,
incincrators, switchboards. conduits, compressors, vacuum cleaning systems, floor cleaming,
waxing and polishing equipment, call systems, brackets, electrical signs, bulbs, bells, ash and
fuel, conveyors. cabinets, lockers, shelving, spotlighting cquipment, dishwashers. garbage
disposals, washers and dryers), general intangibles, contract rights, accounts, accounts
receivable, franchises. licenses, certificates and permits, and all other customary hotel equipment
and personal property of any kind or character whatsoever as defined in and subject to the

4.
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provisions of the Uniform Commercial Code, whether tangiblc or intangible, other than Fixtures,
which are now or hereafter owned by Mortgagor and which are located within or about the Land
and the Improvements, together with all accessorics, replacements and substitutions thereto or
thercfor and the proceeds thereof (collectively, the “Personal Property™), and the right, title and
interest of Mortgagor in and to any of the Personal Property which may be subject to any
security intercsts, as defined in the Uniform Commercial Code, as adopted and enacted by the
state or states where any of the Property is located (the “Uniform Commercial Code™), superior
in lien to the lien of this Security Instrument and all proceeds and products of the above.
Notwithstanding the foregoing, personal property shall not include any property belonging to
tenants under Leases or guests or invitees at the Property except to the extent that Mortgagor
shall have a:y right or interest therein;

{0 |eases and Rents. All leases, subleases or subsubleases, lettings, licenses,
concessions or ¢inec-agreements {whether written or oral), including, without limitation, the
Operating Lease, pursuafit to which any Person is granted a possessory interest in, or right to use
or occupy all or any portion of the Land and the Improvements, and every modification,
amendment or other agreement relating to such leases, sublcases, subsubleases, or other
agreements entered into in coanection with such leases, subleases, subsublcases, or other
agrcements and every guarantee of the performance and observance of the covenants, conditions
and agreements to be performed and Observed by the other party thereto, heretofore or hereafler
entered into (collectively, the “Leases™). whether before or after the filing by or against
Mortgagor of any petition for relief under 11 U.S.C. §101 et seq., as the same may be amended
from time to time (the “Bankruptey Code™} and all right, title and interest of Mortgagor, 1ts
suceessors and assigns therein and thereunder, including, without limitation, cash or securities
deposited thereunder to sccure the performance by the lessees of their obligations thereunder and
all rents, additional rents, revenucs, issues and profits diising from the Leases and renewals
thercof together with all rents, rent equivalents, income; fees, receivables, accounts, profits,
(including, but not limited to, all oil and gas or other mineral royalties and bonuses), charges for
services rendered and any and all payment and consideration of Whatever form or nature received
by Mortgagor or its agents or employees from any and all sources Tziating to the use, enjoyment
and occupancy of the Property, including, without limitation, all revenues and credit card
receipts collected from guest rooms, restaurants, room scrvice, bars, 1meeting rooms, banquet
rooms and recreational facilities, all receivables, customer obligations, instzliment payment
obligations and other obligations now existing or hereafter arising or created eut“of the sale,
Jease, sublease, license, concession or other grant of the right of the use and Oceupancy of
property or rendering of services by Mortgagor or any operator or manager of the hotel or the
commercial space located in the Improvements or acquired from others (including, without
limitation. from the rental of any office space, retail space, guest rooms or other space, halls.
stores. and offices, and deposits sccuring reservations of such space), license, Jease. sublease and
concession fees and rentals, health ciub membership fees, food and beverage wholesale and retail
sales, service charges, vending machine sales and proceeds. movie rentals, telephone service, it
any, trom business interruption or other loss of income insurance from the Land and the
Improvements whether paid or accrued before or after the filing by or against Mortgagor of any
petition for relicf under the Bankruptcy Code (collectively, the “Rents”) and all procceds from
the sale or other disposition of the Leases and the right to receive and apply the Rents to the
payment of the Debt:
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() Condempation Awards.  All awards or payments, mcluding interest
thercon, which may heretofore and hereatter be made with respect to the Property, whether from
the exercise of the right of eminent domain {including, but not limited to, any transfer made in
licu of or in anticipation of the cxercise of the right), or for a change of grade, or for any other
injury to or decrease in the value of the Property;

(k) Insurance Proceeds. All proceeds in respect of the Property under any
insurance policies covering the Property, including, without limitation, the right to reccive and
apply the proceeds of any insurance, judgments, or settlements made in licu thereof, for damage
to the Property,

) Tax Certiorari. All refunds, rebates or credits in connection with
reduction in redl Lstate taxes and assessments charged against the Property as a result of tax
certiorari or any priications or proceedings for reduction,

(m)  Conversion. All proceeds of the conversion, voluntary or involuntary, of
any of the foregoing irciuding, without limitation, proceeds of insurance and condemnation
awards, into cash or liquidaties piaims;

(n) Rights. Thewright, in the name and on behalf of Mortgagor, to appear n
and defend any action or proceeding bisught with respect to the Property and to commence any
action or proceeding to protect the interestci Lender in the Property;

(0) Agreements. All agreements, contracts, certificates, instruments,
franchises, permits, licenses (including, without Tipditation, liquor licenses, if any, to the extent
permitted by applicable law), plans, specifications and‘ofher documents, now or hereafter enterced
into, and all rights therein and thereto, respecting ©r pertaining to the use, occupation,
construction, management or operation of the Land and any pdit thereof and any Improvements
or any business or activity conducted on the Land and any part/thereof and all right, title and
interest of Mortgagor therein and thereunder, including, without iimitation, the right, upon the
happening of any default hercunder, to receive and collect any sumis payable to Mortgagor
thercunder;

(p)  Trademarks. All tradenames, trademarks, servicemarks.ogos. copyrights,
goodwill, books and records and afl other general intangibles relating to or used/in connection
with the operation of the Property;

{q)  Accounts. All rescrves, escrows and deposit accounts maintained by
Mortgagor with respect to the Property, including, without limitation, all accounts estabhished
pursuant to the Cash Management Agreement, including, without limitation, the Cash
Management Account and the Clearing Accounts. together with all deposits or wire transfers
madc to the Cash Management Account and the Clearing Accounts and all cash, checks, drafts,
certificates, sccurilies, investment property. financial asscts, instraments and other property held
therein from time to time and all proceeds, products, distributions or dividends or substitutions
thereon and thercot] and

(1) Other Rights. Any and all other rights of Mortgagor in and to the items set
forth in Subscctions (a) through (q) above.

-6-
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AND without limiting any of the other provisions of this Security Instrument, to
the extent permitted by applicable law, Mortgagor expressly grants to Mortgagee, as secured
party, a sccurity interest in the portion of the Property which is or may be subject to the
provisions of the Uniform Commercial Code which are applicable to secured transactions; it
being understood and agreed that the Improvements and Fixtures are part and parcel of the Land
(the Land, the Improvements and the Fixtures collectively referred to as the “Real Property”)
appropriated to the use thereof and, whether affixed or annexed to the Real Property or not, shall
for the purposes of this Security Instrument be deemed conclusively to be rcal estate and
mortgaged hereby.

Section 1.2 Assignment of Rents. Mortgagor hereby absolutely and
unconditionally-assigns to Mortgagee all of Mortgagor’s right, title and interest in and to all
current and furure. Leases and Rents; it being intended by Mortgagor that this assignment
constitutes a preseni—absolute assignment and not an assignment for additional security only.
Nevertheless, subject t.the terms of Section 2.1 of the Assignment of Leases, the Cash
Management Agreemetit, the other Loan Documents and Section 7.1(h) of this Security
Instrument, Mortgagee grants ip Mortgagor a revocable license to (a) collect, receive, use and
enjoy the Rents and Mortgagor shall hold such Rents, or a portion thereof sufficient to discharge
all current sums due on the Debt, in trust for the benefit of Lender for use in the payment of such
sums in accordance with the terms ot the other Loan Documents and (b) otherwise deal with and
cnjoy the rights of lessor under the Leases:

Section 1.3 Sceurity Agreenent. This Security Instrument is both a real
property mortgage and a “security agreement” within the meaning of the Uniform Commercial
Code. The Property includes both real and persorial-property and all other rights and interests,
whether tangible or intangible in nature, of Mortgagor'in the Property. By executing and
delivering this Security Instrument, Mortgagor hereby graits to Mortgagee, as security for the
Obligations (hereinafter defined), a security interest in all Préperty, including without limitation
the Fixtures, the Equipment, the Personal Property and Rencscto the full extent that such
Property, including without limitation the Fixtures, the Equipment ike Personal Property and
Rents may be subject to the Uniform Commercial Code (said portion of the Property so subject
to the Uniform Commercial Code being called the “Collateral”). 1f anEvent of Default shall
oceur and be continuing, Mortgagee, in addition to any other rights and reined.cs which it may
have, shall have and may cxcrcise immediately and without demand, any and”all rights and
remedies granted to a secured party upon default under the Uniform Conpicrcial Code,
inctuding. without limiting the generality of the foregoing, the right to take posscision of the
Collateral or any part thereof, and to take such other measures as Mortgagec may deem
necessary for the care, protection and preservation of the Collateral. Upon request or demand of
Mortgagee afler the occurrence and during the continuance of an Event of Default, Mortgagor
shall, at its expense, assemble the Collateral and make 1t available to Mortgagee at a convenient
place (at the Land if tangible property) reasonably acceptable to Mortgagee. Mortgagor shall
pay to Mortgagee on demand any and all expenses, including reasonable legal cxpenses and
attorneys” fees, incurred or paid by Mortgagee in protecting its interest in the Collateral and in
enforcing its rights hercunder with respect to the Collateral after the occurrence and during the
continuance of an Event of Default. Any notice of sale, disposition or other intended action by
Mortgagee with respect to the Collateral sent to Mortgagor in accordance with the provisions
hereof at least ten (10) Business Days prior to such action, shall, except as otherwise provided

-
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by applicable law, constitute reasonable notice to Mortgagor. The proceeds of any disposition of
the Collateral, or any part thereof, may, except as otherwise required by applicable law, be
applied by Lender to the payment of the Debt in such priority and proportions as Lender in its
discretion shall deem proper. Mortgagor’s (debtor’s) principal place of business is as set forth on
page one hereof and the address of Mortgagee (secured party) is as sct forth on page one hereof.

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

Section 1.5 Pledges of Monies Held. Mortgagor hereby pledges to Mortgagee
any and all monies noy=or hereafter held by Lender or on behalf of Lender, including, without
limitation, any sums deposited in the Cash Management Account, the Reserve Funds and Nct
Proceeds, as additional security. for the Obligations until expended or applied as provided n this
Sccurity Instrument and the otiied Loan Documents.

Section 1.6  Grants ic_Mortgagee. This Sccurity Instrument and the grants,
assignments and transfers made to Mortgages in this Article 1 shall inure to Mortgagee solely in
its capactty as Lender’s nominee.

Section 1.7  Priority. Borrowsiand Lender hereby agree that this Secunity
Instrument secures the Loan evidenced by the Original Note and the Supplemental Note and
shall be of equal priority with the Original Security Instrument.

CONDITIONS TO GRANT

TO HAVE AND TO HOLD the above granted and described Property unto and
to the use and benefit of Mortgagee and its successors and assigns, forzver;

PROVIDED, HOWEVER, these presents are upon the ¢apress condition that, 1f
Borrower shall pay to Lender the Debt at the time and in the manner provider in the Note, the
Loan Agreement and this Security Instrument, shall perform the Other Obligations as set forth in
this Security Instrument and shall abide by and comply with each and every (covenant and
condition set forth herein and in the Note, the Loan Agreement and the other Loan 20cuments,
these presents and the estate hereby granted shall cease, terminate and be void; provided,
however. that Borrower’s obligation to indemnify and hold harmless Lender pursuant to the
provisions hercof shall survive any such payment or release except as set forth in the last
sentence of Section 10.6.

ARTICLE 2 - DEBT AND OBLIGATIONS SECURED

Section 2.1  Debt. This Sccurity Instrument and the grants, assignments and
transfers made in Article 1 arc given for the purpose of securing the Debt.

S———
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Section 2.2 Other Obligations. This Security Instrument and the grants,
assignments and transfers made in Article 1 are also given for the purpose of securing the
following (the “Other Obligations™):

(a) the performance of all other obligations of Mortgagor contained herein;

(b)  the performance of cach obligation of Borrower contained in the Loan
Agreement and any other Loan Document; and

(¢) the performance of each obligation of Borrower contained in any renewal,
extension, amendment, modification, consolidation, change of, or substitution or replacement
for, all or anypart of the Note, the Loan Agreement or any other Loan Document.

Sectien 2.3 Debt and Other Obligations. Borrower’s obligations for the
payment of the Deb{ and Mortgagor’s performance of the Other Obligations shall be referred to
collectively herein as tne/"Dbligations.”

ARTICLE 3 - MORTGAGOR AND BORROWER COVENANTS
Mortgagor covenants-atiw agrees that:

Section 3.1  Payment ot i'cbt. Borrower will pay the Debt at the time and in
the manner provided in the Loan Agreement, the Hlote and this Security Instrument.

Section 3.2 Incorporation by Kefersnce. All the covenants, conditions and
agreements contained in (a) the Loan Agreement, (b)the Note and (c) all and any of the other
Loan Documents, are hereby made a part of this Security Jastrument to the same extent and with
the same force as it fully set forth herein.

Section 3.3  Insurance. Mortgagor shall obtain end maintain, or cause to be
maintained. in full forcc and effect at all times insurance with respeet.to Mortgagor and the
Property as required pursuant to the Loan Agreement.

Section 3.4  Maintenance of Property. Mortgagor shall cansedhe Property to
be maintained in a good and safe condition and repair. Except as otherwise provided in the Loan
Agreement, the Improvements, the Fixtures, the Equipment and the Personal Propenty- shall not
be removed, demolished or materially altered {except for normal replacement of the Fixtures, the
Fquipment or the Personal Property, tenant finish and refurbishment of the Improvements)
without the consent of Lender. Subject to and in accordance with the terms and conditions of the
Loan Agreement, Mortgagor shall promptly repair. replace or rebuild, if applicable, any part of
the Property which may be destroyed by any Casualty or become damaged, worn or dilapidated
or which may be affected by any Condemnation.

Section 3.5  Waste. Mortgagor shall not commit or suffer any material wastc
of the Property or make any change in the use of the Property which reasonably might be
expected to materially increase the risk of fire or other hazard arising out of the operation of the
Property, or take any action that reasonably might be expected to invalidate or allow the
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cancellation of any Policy, or do or permit to be done thereon anything that reasonably might be
expected to in any way matcrially impair the value of the security of this Security Instrument.
Mortgagor will not, without the prior written consent of Lender, permit any drilling or
gxploration for or extraction, removal, or production of any minerals from the surfacce or the
subsurface of the Land, regardless of the depth thereof or the method of miming or extraction
thercof.

Section 3.6  Payment for Labor and Materials. (a) Except as otherwise
provided in the Loan Agreement, Mortgagor will promptly pay when due all bills and costs for
labor, materials, and specifically fabricated materials (“Labor and Material Costs”) incurred in
connection with the Property and never permit to exist beyond the due date thereof in respect of
the Property oreny part thereof any lien or security interest, even though inferior to the liens and
the sceurtty mterests hereof, and in any event never permit to be created or exist in respect of the
Property or any partihercot any other or additional lien or security interest other than the liens or
security interests hereorexcept for the Permitted Encumbrances.

{b)  Ailer prrar written notice to Lender, Mortgagor, at its own expense, may
contest by appropniate legal procceding, promptly initiated and conducted in good faith and with
due diligence, the amount or vahidity vr application in wholc or in part of any of the Labor and
Material Costs, provided that (1) no Event of Default has occurred and is continuing under the
Loan Agreement, the Note, this Secuity Instrument or any of the other Loan Documents,
(11} Mortgagor is permtted to do so under‘the provisions of any other mortgage, deed of trust or
deed to secure debt affecting the Property, (i1)) such proceeding shall suspend the collection of
the Labor and Material Costs trom Mortgagor aad from the Property or Mortgagor shall have
paid all of the Labor and Material Costs under protest. (iv) such proceeding shall be permitted
under and be conducted in accordance with the provisias of any other instrument to which
Mortgagor 1s subject and shall not constitute a default theréunder, (v) neither the Property nor
any part thereof or intcrest therein will be in danger of being sbld, forfeited, terminated, canceled
or lost, and (vi) Mortgagor shall have furmshed the security as may be required in the
procceding, or as may be reasonably requested by Lender to insure the payment of any contested
Labor and Material Costs, together with all interest and penalties thercen.

Section 3.7  Performance of Other Agreements.  Mortgagor shall observe
and pertorm each and every term, covenant and provision to be observed of performed by
Mortgagor pursuant to the Loan Agreement, any other Loan Document and any ofhenagreement
or recorded instrument affecting or pertaining to the Property and any anier.dments,
moditications or changes thereto.

Section 3.8 Title. Borrower has good, marketable and insurable fee simple
title to the real property comprising part of the Property and either Mortgagor, as applicable, has
good title to the balance of such Property, free and clear of all Liens whatsoever except the
Permitted Encumbrances, such other Liens as are permitted pursuant to the Loan Documents and
the Liens created by the Loan Documents. Except as otherwise disclosed in the Title Insurance
Policy. there are no claims for payment for work, labor or materials atfecting the Property, which
are past duc and are or, to the best of Mortgagor's knowledge, may become a licn prior to, or of
cqual priority with, the Liens crcated by the Loan Documents unless such claims for payments
arc being contested in accordance with the terms and conditions of this Security Instrument.

-10-
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Section 3.9  Corporate_Authority of Operating Lessee. Operating Lessec
represents and warrants as of the Closing Date (except as otherwise expressly disclosed to
Lender in writing prior to the Closing Date) that:

(a) Operating Lessee has been duly organized and is validly cxisting and in
good standing with requisite power and authority to lease its properties and to transact the
businesses in which it 1s now engaged. Operating Lessee is duly qualified to do business and is
in good standing in each jurisdiction where it is required to be so qualified in connection with its
propertics, businesses and operations. Operating Lessee possesses all rights, licenses, permits
and authorizations, governmental or otherwise, necessary to entitle it to lease its properties and to
transact the businesses in which it is now engaged, and the sole business of Operating Lessee is
the leasing, maiiagement and operation of the Properties (as defined in the Loan Agreement).

{by_~ _Operating Lessce has taken all necessary action to authorize the execution,
delivery and performarice of this Security Instrument and the other Loan Documents, as
applicable.  This Secunty Instrument and such other Loan Documents to which Operating
Lessee is a party have been dely executed and delivered by or on behalf of Operating Lessee and
constitute legal, valid and bindgipg obligations of Operating Lessce enforceable against Operating
Lessee in accordance with their respective terms, subject only to applicable bankruptcy,
insolvency and similar laws affeciing rights of creditors generally, and subject, as to
enforceability, to general principles of ¢quity (regardless of whether enforcement is sought in a
proceeding in equity or at law).

{c) The execution, delivery and nerformance of this Security Instrument and
the other Loan Documents by Operating Lessee will not conflict with or result in a breach of any
of the terms or provisions of, or constitute a default undcr;or result in the creation or imposition
of any lien, charge or encumbrance (other than pursuant to/the Loan Documents) upon any of the
property or assets of Operating Lessee pursuant to the terms of ary indenture, mortgage, deed of
trust, loan agreement, partnership agreement, management agréament or other agreement or
instrument to which Operating Lessee 1s a party or by which any o1 ©parating Lessee’s property
or assets 15 subject, nor will such action result in any violation of the provisions of any statute or
any order, rule or regulation of any Governmental Authority having jurisdiction over Operating
Lessee or any of Operating Lessee’s properties or assets, and any (corsent, approval,
authorization, order, registration or qualification of or with any court or any suzn Governmental
Authority required for the execution, delivery and performance by Operating téstce of this
Sceurity Instrument or any other Loan Documents has been obtained and is in full {Hree and
effect.

(d)  There are no actions, suits or proceedings at law or in equity by or before
any Governmental Authority now pending or threatened against or affecting Operating Lessee,
or, to Operating Lessee’s knowledge, the Property, which actions, suits or proceedings, if
determined against Operating Lessee or the Property, would have a Matenal Adverse Effect.

ARTICLE 4 - OBLIGATIONS AND RELJIANCES

Section 4.1  Relationship of Borrower and Lender. The relationship between
Borrower and Lender is solely that of debtor and creditor, and Lender has no fiduciary or other

-11-
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spectal relationship with Borrower, and no term or condition of any of the Loan Agreement, the
Note, this Security Instrument and the other Loan Documents shall be construed so as to deem
the relationship between Borrower and Lender to be other than that of debtor and creditor.

Section 4.2  No Lender Obligations.  Notwithstanding the provisions of
Subsections 1.1(h) and (n} or Section 1.2 hereof, Lender is not undertaking the performance of
(i} any obligations under the Leases; or (i} any obligations with respect to such agreements,
contracts, certificates, instruments, franchises, permits, trademarks, licenses and other
documents.

ARTICLE 5 - FURTHER ASSURANCES

Section 5.1  Recording of Security Instrument, ete. Borrower forthwith upon
the execution and-aeiivery of this Sccurity Instrument and thereafter, from time to time, will
cause this Security Iistiument and any of the other Loan Documents creating a licn or security
interest or evidencing the lien hereof upon the Property and each instrument of further assurance
to be filed, registered or recorded in such manner and in such places as may be required by any
present or future law in order £0 publish notice of and fully to protect and pertect the lien or
security interest hereof upon, ard tae interest of Mortgagee and Lender in, the Property.
Borrower will pay all taxes, filing, regis.ration or recording fees, and all expenses incident to the
preparation, cxecution, acknowledgment. apd/or recording of the Note, this Security Instrument,
the other Loan Documents, any note, deed of tpast or mortgage supplemental hereto, any security
instrument with respect to the Property and_any instrument of further assurance, and any
modification or amendment of the foregoing doluments, and all federal, state, county and
municipal taxes, duties, imposts, assessments and chaigcs arising out of or in connection with the
execution and delivery of this Security Instrument, any zezd of trust or mortgage supplemental
hereto, any security instrument with respect to the Pioperty or any instrument of further
assurance, and any modification or amendment of the foiegoing documents, except where
prohibited by law so to do.

Section 5.2 Further Acts, etc.  Subject to the prowisions of the Loan
Agreement, Mortgagor will, at the cost of Mortgagor. and without ¢aperse to Lender, do,
cxecute, acknowledge and deliver all and every further acts, deeds, conveyances -deeds of trust,
mortgages, assignments, notices of assignments. transfers and assurances as Lepaer shall, from
time to time, reasonably require, for the better assuring, conveying, assigning, transferring, and
confirming unto Mortgagee and/or Lender the property and rights hereby mortgaged. deeded,
granted, bargained, sold, conveyed, confirmed, pledged, assigned, warranted and transferred or
intended now or hereatter so to be, or which Mortgagor may be or may hereafter become bound
1o convey or assign to Mortgagee and/or Lender, or for carrying out the intention or facilitating
the performance of the terms of this Security Instrument or for filing, registering or recording
this Security Instrument, or for complying with all Legal Requirements. Mortgagor, on demand,
will execute and deliver, and in the event it shall fail to so execute and deliver, hereby authorizes
Mortgagee and/or Lender to execute in the name of Mortgagor or without the signature of
Mortgagor to the extent Morlgagee and/or Lender may lawfully do so, one or more financing
statements to evidence more etfectively the security interest of Mortgagee and/or Lender in the
Property. Mortgagor grants to Mortgagee and/or Lender an irrevocable power of attorney
coupled with an intercst for the purpose of excrcising and perfecting any and all rights and

-i2-
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remedies available to Mortgagee and/or Lender at law and in equity, including without
limitation, such nights and remedies available to Mortgagee and/or Lender pursuant to this
Scction 5.2, Notwithstanding anything to the contrary in the immediately preceding sentence,
Mortgagee and/or Lender shail not exccute any document as attorney-in-fact for Mortgagor
unless (x) Mortgagor shall have failed or refused to execute the same within ten (10) Busincss
Days after receipt of Mortgagee’s and/or Lender’s request thercfore, or (y) an Event of Default
has occurred and is continuing and in Mortgagee’s and/or Lender’s good faith determination it
would be materially prejudiced by the delay involved in making such a request.

Section 5.3  Changes in Tax, Debt, Credit and Documentary Stamp Laws.
(a) If any 12w is enacted or adopted or amended after the date of this Security Instrument which
deducts all or aay portion of the Debt from the value of the Property for the purpose of taxation
or which impogdes a tax, either directly or indirectly, on the Debt or Mortgagee and/or Lender’s
interest in the Prinarty, Mortgagor will pay the tax, with interest and penalties thereon, if any
{provided that nothing Yiereunder shall require Mortgagor to pay any income tax imposed on
Lender by reason of its'interest in the Property). If Lender is advised in writing by counsel
chosen by it that the payment-of tax by Mortgagor would be unlawtul or taxable to Lender or
unenforceable or provide the basis for a defense of usury then Lender shall have the option, by
written notice of not less than on® hundred eighty (180) days (but not more than two hundred
forty (240) days) after providing Martgagor with a copy of such written advice of counsel, to
declare the Debt immediately due and payable, provided, however, no Prepayment Premium or
Spread Maintenance Payment shall be duc or payable in connection thercwith and, provided
further, that Lender shall not exercise such option if, within one hundred eighty (180) days of
receipt by Mortgagor of such written notice, Borrower shall prepay the outstanding principal
balance of the Loan in an amount equal to the Adjusted Releasc Amount for the Property and
otherwise in accordance with the terms and conditicus of Section 2.5.2(b) of the Loan
Agreement. No Prepayment Premium or Spread Maintenzice Payment shall be due or payable
in connection with the forcgoing prepayment, but any Swap Ercacage shall be paid by Borrower
in connection with the foregoing prepayment.

(b)  Mortgagor will not claim or demand ot be entitled to any credit or
credits on account of the Debt for any part of the Taxes or Other Charges asscssed against the
Property. or any part thereof, and no deduction shall otherwise be made Or claimed from the
assessed value of the Property, or any part thereof, for real estate tax purposesy reason of this
Security Instrument or the Debt. [f such claim, credit or deduction shall be required by law,
Lender shall have the option, by written notice of not less than one hundred eighty (150 days, to
declare the Debt immediately duce and payable, provided, however, no Prepayment Premium or
Spread Maintenance Payment shall be due or payable in connection therewith and, provided
further. that Lender shall not exercise such option if. within one hundred cighty (180) days of
receipt by Mortgagor of such written notice, Borrower shall prepay the outstanding principal
balance of the Loan in an amount equal to the Adjusted Release Amount for the Property and
otherwise in accordance with the terms and conditions of Scction 2.5.2(b) of the Loan
Agreement. No Prepayment Premium or Spread Maintenance Payment shall be duc or payable
in connection with the foregoing prepayment, but any Swap Breakage shall be paid by Borrower
in connection with the forcgoing prepayment.

-13-
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(¢c)  If at any time the United States of America, any State thereof or
any subdivision of any such State shall require revenue or other stamps to be affixed to the Note,
this Sccunity Instrument, or any of the other Loan Documents or impose any other tax or charge
on the same, Mortgagor will pay for the same, with interest and penalties thereon, if any.

Section 5.4  Severing of Mortgage. This Security Instrument and the Note
may, at any time until the same shall be fully paid and satisfied, at the sole election of Lender, be
severed into two or more notes and two or more security instruments in such denominations as
Lender shall determine in its solc discretion, each of which shall cover all or a portion of the
Property to be more particularly described therein. To that end, Mortgagor, upon written request
of Lender, shall execute, acknowledge and deliver, or cause to be executed, acknowledged and
dclivered by tnz.then owner of the Property, to Lender and/or its designee or designees substitute
notes and seculity instruments in such principal amounts, aggregating not more than the then
unpaid principal”ameunt of this Security Instrument, and containing terms, provisions and
clauses similar to thosé contained herein and in the Note, and such other documents and
instruments as may be reguired by Lender. The provisions of this Scction 5.4 are subject to the
provisions of the Loan Agreement.

Section 5.5  Replacement Documents. Upon receipt of an affidavit of an
officer of Lender as to the loss, thei¥; destruction or mutilation of the Note or any other Loan
Document which 18 not of public record, and, in the case of any such mutilation, upon surrender
and cancellation of such Note or other Loan Document, Mortgagor will issue, in lieu thereof, a
replaccment Note or other Loan Document, (dated the datc of such lost, stolen, destroyed or
mutilated Note or other Loan Document in the same principal amount thereof and otherwise of
like tenor.

ARTICLE 6 - DUE ON SALE/ENCUMBRANCE

Section 6.1  Lender Reliance. Borrower and“Coerating Lessee acknowledge
that Lender has examined and relied on the experience of Borrowszr 2nd Operating Lessee and
their respective general partners, members, principals and (if either Borrower or Operating
Lessee 1s a trust) beneficial owners in owning and operating properties such-as the Property in
agreeing to make the Loan, and will continue to rely on Borrower's ownership ¢f the Property as
a means of maintaining the value of the Property as security for repayment of“thc Debt and the
performance of the Other Obligations. Borrower and Operating Lessee acknowledge that Lender
has a valid interest in maintaining the value of the Property so as to ensure that, should Borrower
default in the repayment of the Debt or the performance of the Other Obligations, Lender can
recover the Debt by a sale of the Property.

Section 6.2 No_Sale/Encumbrance. Neither Mortgagor nor any Restricted
Party shall Transfer the Property or any part thercof or any interest therein or permit or suffer the
Property or any part thereof or any interest therein to be Transferred other than as expressly
permitted pursuant to the terms of the Loan Agreement.

-14-
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ARTICLE 7 - RIGHTS AND REMEDIES UPON DEFAULT

Section 7.1 Remedies. Upon the occurrence and during the continvance of
any Event of Default, Mortgagor agrees that Lender or Mortgagee, acting on behalf of and at the
sole discretion of Lender 1n its capacity as Lender’s nominee, may take such action, without
notice or demand, as it deems advisable to protect and enforce its rights against Mortgagor and in
and to the Property, including, but not limited to, the following actions, cach of which may be
pursued concurrently or otherwise, at such time and in such order as Lender may determine, in
s sole discretion, without impairing or otherwise affecting the other rights and remedies of
Lender:

fa)  declare the entire unpaid Debt to be rmmediately due and payable;

(b institute procecdings, judicial or otherwise, for the complete foreclosure of
this Security Instrunientsinder any applicable provision of law, in which case the Property or any
interest therein may be sold for cash or upon credit in one or more parcels or in scveral interests
or portions and 1n any oraer or.manner;

(¢) with or ‘witiout entry, to thce extent permitted and pursuant to the
procedures provided by applicablc-lawy, institute proceedings for the partial foreclosure of this
Security Instrument for the portion oit4¢,Debt then due and payable, subject to the continuing
lien and sccurity interest of this SecurityAmnstrument for the balance of the Debt not then due,
unimpaired and without loss of priority;

(d)  sell for cash or upon credit-ire Property or any part thercot and all estate,
claim, demand, right, title and interest of Mortgagortberein and rights of redemption thercof,
pursuant to power of sale or otherwise, at one or more salcs, as an entirety or in parcels, at such
time and place, upon such terms and after such notice thereof 43" may be required or permitted by
law:

(¢)  institutc an action, suit or proceeding in<eguity for the specific
performance of any covenant, condition or agreement contained hercin in the Note, the Loan
Agreement or in the other Loan Documents;

() recover judgment on the Note either before, during or after any
proceedings for the enforcement of this Security Instrument or the other Loan Documents;

(g)  apply for the appointment of a receiver, trustee, liquidator or conservator
of the Property, without notice and without regard for the adequacy of the sceurity for the Debt
and without regard for the solvency ot Mortgagor, any guarantor, indemnitor with respect to the
Loan or of any Person liable for the payment of the Debt, to all of which Mortgagor expressly
consents;

(h) the license granted to Mortgagor under Section 1.2 hereof shall
automatically be revoked and Lender or Mortgagee may enter into or upon the Property, either
personally or by its agents, nominees or attorneys and dispossess Mortgagor and its agents and
servants therefrom, without liability for trespass, damages or otherwise and exclude Mortgagor
and its agents or servants wholly therefrom. and take possession of all books, records and
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accounts relating thereto and Morigagor agrees to surrender possession of the Property and of
such books, records and accounts to Lender upon demand, and thereupon Lender may (i) use,
operate, manage, control, insure, maintain, repair, restore and otherwise deal with all and every
part of the Property and conduct the business thercat; (ii) complete any construction on the
Property in such manner and form as Lender deems advisable; (i11) make alterations, additions,
renewals, replacements and improvements to or on the Property; (iv) exercise all rights and
powers of Mortgagor with respect to the Property, whether in the name of Mortgagor or
otherwise, including, without limitation, the right to make, cancel, enforce or modity Leases,
obtain and evict tenants, and demand, sue for, collect and receive alt Rents of the Property and
cvery part thereof; (v) require Mortgagor to pay monthly in advance to Lender, or any receiver
appointed te’ callect the Rents, the fair and reasonable rental value for the use and occupation of
such part of thz"Property as may be occupied by Mortgagor; (vi) require Mortgagor to vacate and
surrender posseseien of the Property to Lender or to such recetver and, in default thercof,
Mortgagor may be-evicted by summary proceedings or otherwise; and (vii) apply the receipts
from the Property to-th¢ payment of the Debt, in such order, priority and propoitions as Lender
shall deem appropriate in/its sole discretion after deducting therefrom all expenses (including
reasonable attorneys’ fees) ipcurred in connection with the aforesaid operations and all amounts
necessary to pay the Taxes, Otker Charges, insurance and other expenses in connection with the
Property, as well as just and reasonaole compensation for the services of Lender, its counsel,
agents and employees;

(1) exercise any and all nghts and remedies granted to a secured party upon
default under the Uniform Commercial Codc. including, without limiting the generality of the
foregoing: (i) the right to take possession of the(Fixtures, the Equipment, the Personal Property
or any part thereof, and to take such other measuret 25 Lender may deem necessary for the care,
protection and preservation of the Fixtures, the Eaumment, the Personal Property, and
(1) request Mortgagor at its expense to assemble the Fiatures, the Equipment, the Personal
Property and make 1t available to Lender at a convenient plact: acceptable to Lender. Any notice
of sale, disposition or other intended action by Lender witn<respect to the Fixtures, the
Equipment, the Personal Property sent to Mortgagor in accordance svitli the provisions hereof at
least ten (10) days prior to such action, shall constitute commercially. reasonable notice to
Mortgagor;

() apply any sums then deposited or held in escrow or othierwise by or on
behalf ot Lender in accordance with the terms of the Loan Agreement, this Securily Instrument
or any other Loan Document to the payment of the following items m any drder in ats
uncontrolled discretion:

(1) Taxes and Other Charges;
(1) Insurance Premiums;
{i11) Interest on the unpaid principal balance of the Loan;
(iv) All other sums payable pursuant to thc Note, the Loan

Agreement, this Secunty Instrument and the other Loan Documents,
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including without limitation advances made by Lender pursuant to the
terms of this Security Instrument;

(k}  pursuc such other remedies as Lender may have under applicable law; or

{H apply the undisbursed balance of any Net Proceeds Deficiency deposit,
together with interest thereon, to the payment of the Debt in such order, priority and proportions
as Lender shall deem to be appropriate m its discretion.

In the event of a sale, by foreclosure, power of sale or otherwisc, of less than all of Property, this
Security Instrument shall continue as a lien and security interest on the remaining portion of the
Property.

Sesdon 7.2 Application of Proceeds.  Subject to the terms of the Loan
Agreement, the purchase money, proceeds and avails of any disposition of the Property, and/or
any part thereot, or any nther sums collected by Lender pursuant to the Note, this Security
Instrument or the other Loan Documents, may be applied by Lender to the payment of the Debt
in such priority and proporticns 25 Lender in its discretion shall deem proper.

Section 7.3 Righkt to Cure Defaults. Upon the occurrence and during the
continuance of any Event of Default, Lender may, but without any obligation to do so and
without notice to or demand on Mortgagorand without rcleasing Mortgagor from any obligation
hereunder, make any payment or do any act requised ot Mortgagor hercunder in such manner and
to such extent as Lender may deem necessary-to protect the security hereof. Mortgagee and/or
Lender is authorized to enter upon the Property toi such purposes, or appear in, defend, or bring
any action or proceeding to protect its intercst in”tic Property or to foreclosc this Security
Instrument or collect the Debt, and the cost and expense'thereof (including reasonable attorneys’
fces to the extent permitted by Taw), with interest as provided iiithis Section 7.3. shall constitute
a portion of the Debt and shall be due and payable to Lendernpen demand. All such costs and
expenses incurred by Lender in remedying such Event of Default er.such failed payment or act
or in appearing in, defending, or bringing any such action or proceedis'g shall bear interest at the
Default Rate, for the period after notice from Lender that such cost or expense was incurred to
the date of payment to Lender. All such costs and expenses incurred by Lender together with
intercst thereon calculated at the Default Rate shall be deemed to constitute a-poriien of the Debt
and be secured by this Sccurity Instrument and the other Loan Documenis and shall be
immediately due and payable upon demand by Lender therefor.

Section 7.4  Actions and Proceedings.  Subject to the terms of the Loan
Agreement, Mortgagee and/or Lender has the right to appear in and defend any action or
proceeding brought with respect to the Property and to bring any action or proceeding, in the
name and on behalf of Mortgagor, which Lender, in its discretion, decides should be brought to
protect its interest in the Property.

Section 7.5 Recovery of Sums Required To Be Paid. Subject to the terms of
the Loan Agreement, Lender shall have the right from time to time to take action to recover any
sum or sums which constitute a part of the Debt, without regard to whether or not the balance of
the Debt shall be due, and without prejudice to the right of Lender thereatter to bring an action of
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foreclosure, or any other action, for a default or defaults by Mortgagor existing at the time such
earlier action was commenced.

Section 7.6  Examination of Books and Records. At reasonable times and
upon reasonable notice, Lender, its agents, accountants and attorneys shall have the right to
examine the records, books, management and other papers of Mortgagor which reflect upon its
financial condition, at the Property or at any office regularly maintained by Mortgagor where the
books and records are located. Lender and its agents shall have the right to make copies and
extracts from the foregoing records and other papers. In addition, at reasonable times and upon
reasonable notice, Lender, its agents, accountants and attorneys shall have the right to examine
and audit th&hooks and records of Mortgagor pertaining to the income, expenses and operation
of the Property during reasonable business hours at any office of Mortgagor where the books and
records are located. This Section 7.6 shall apply throughout the term of the Note and without
regard to whetheiarn Event of Default has occurred or is continuing.

Section 7.7 Other Rights, etc. (a) The failure of Lender to insist upon strict
performance of any terni hereet shall not be deemed to be a waiver of any term of this Sccunty
Instrument. Mortgagor shall ot be relieved of Mortgagor’s obligations hereunder by reason of
(1) the failure of Lender to comply 'with any request of Mortgagor or any guarantor or indemnitor
with respect to the Loan to take aiy action to foreclose this Security Instrument or otherwise
enforce any of the provisions hercot or 0f thz Note or the other Loan Documents, (1) the release,
regardless of consideration, of the whole o any part of the Property, or of any person hable for
the Debt or any portion thereof, or (1) any agreement or stipulation by Lender extending the
time of payment or otherwise modifying or supplementing the terms of the Note, this Security
Instrument or the other Loan Docurmnents.

(b) It is agreed that the nisk of loss or damage to the Property 1s on Mortgagor,
and Lender shall have no liability whatsoever for dechine in yalue of the Property, for failure to
maintain the Policies, or for failure to determine whether insurance.in force is adequate as to the
amount of risks msured. Possession by Lender shall not be deemedaan-election of judicial rehef
if any such possession is requested or obtained with respect to any Property or collateral not in
Lender’s possession.

(c) Lender may resort tor the payment of the Debt to any othiersecurity held
by Lender in such order and manner as Lender, in 1ts discretion, may elect. Lender may take
action to recover the Debt, or any portion thercof, or to enforce any covenant hercall without
prejudice to the right of Lender thereafter to foreclose this Security Instrument. The rights of
Lender under this Security Instrument shall be separate, distinet and cumulative and none shall
be given eftect to the exclusion of the others. No act of Lender shall be construed as an election
to proceed under any one provision herein to the exclusion of any other provision. Lender shall
not be limited exclusively to the nghts and remedies herein stated but shall be entitled to every
right and remedy now or hereafler afforded at law or in equity.

Section 7.8  Right to Release Any Portion of the Property. Lender may
release any portion of the Property for such consideration as Lender may requirc without, as to
the remainder of the Property, in any way impairing or atfecting the Hen or priority of this
Scecurity Instrument. or improving the position of any subordinate lienholder with respect thereto,
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cxeept to the extent that the obligations hereunder shall have been reduced by the actual
monctary consideration, 1f any, received by Lender for such release, and may accept by
assignment, pledge or otherwise any other property in place thercof as Lender may require
without being accountable for so doing to any other lienholder. This Security Instrument shall
continue as a lten and security interest in the remaining portion of the Property.

Section 7.9  Violation of Laws. If the Property is not in material compliance
with Legal Requirements, Lender may impose additional requirements upon Borrower in
connection herewith including, without limitation, monetary reserves or financial equivalents.

Section 7.10 Recourse and Choice of Remedies. Notwithstanding any other
provision of this Security Instrument or the Loan Agreement, including, without limitation,
Section 9.4 of the Loan Agreement, Lender and the other Indemnificd Parties (as hercinafter
defined) arc entiffed to enforce the obligations of Borrower contained in Sections 9.2 and 9.3
herein without first fesesting o or exhausting any security or collateral and without first having
recourse to the Note or any of the Property, through foreclosure or acceptance of a deed in licu of
foreclosure or otherwise, and-in the event Lender commences a foreclosure action against the
Property, Lender is entitled ¢ pursuc a deficiency judgment with respect to such obligations
against Borrower with respect to (neLoan. The provisions of Sections 9.2 and 9,3 herein are
exceptions to any non-recourse or ¢xzuipation provisions in the Loan Agreement, the Note, this
Secunty [nstrument or the other Loan Documents, and Borrower with respect to the Loan is fully
and personally liable for the obligations parsuant to Sections 9.2 and 9.3 herein. The Lability of
Borrower with respect to the Loan pursuant t) Sections 9.2 and 9.3 herein is not limited to the
original principal amount of the Note. Notwinsianding the foregoing, nothing herein shall
inhibit or prevent Lender from foreclosing or exercisiye any other rights and remedies pursuant
to the Loan Agreement, the Note, this Security Instranient and the other Loan Documents,
whether simultaneously with foreclosure proceedings or'iit any other sequence. A separate
action or actions may be brought and prosecuted against Bor ower. pursuant to Sections 9.2 and
9.3 hercin whether or not action is brought against any other Persan, or whether or not any other
Person is joined in the action or actions. In addition, Lender shall have the right but not the
obligation to join and participate in, as a party if it so elects, any administrative or judicial
proceedings or actions initiated in connection with any matter addressed 1 Article 9 herein.

Section 7.11 Right of Entry. Upon reasonable notice to Mortgagir, Lender and
its agents shall have the right to enter and inspect the Property at all reasonable timics.

ARTICLE 8 - ENVIRONMENTAL HAZARDS

Section 8.1  Environmental Representations, Warranties and Covenants:
Lender’s Rights; Environmental Indemnification. Borrower has concurrently herewith
delivered 1o Lender that certain Environmental Indemnity Agreement in connection with the
Loan, the terms and provisions of which arc hercby fully incorporated herein by reference.

ARTICLE 9 - INDEMNIFICATION

Section 9.1  General Indemnification. Borrower shall, at its sole cost and
expense, protect, defend, indemnity, release and hold harmless the Indemnified Parties from and
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against any and all claims, suijts, liabilities (including, without limitation, strict liabilities),
actions, proceedings, obligations, debts, damages, losses, costs, expenses, diminutions in valuc,
fines, penalties, charges, fees, expenses, judgments, awards, amounts paid in settlement, punitive
damagcs, foreseeable and unforeseeable consequential damages, of whatever kind or nature
(including but not limtted to reasonable attorncys™ fees and other costs of defense) (collectively,
the “Losses™) imposed upon or incurred by or asserted against any Indemnified Parties and
directly or mdirectly ansing out of or in any way rclating to any one or more of the following:
(a) ownership of this Security Instrument, the Property or any interest therein or receipt of any
Rents; (b) any amendment to, or restructuring of, the Debt, the Note, the Loan Agreement, this
Sccurity Instrument, or any other Loan Documents, cach to the extent required by Borrower;
{c) any and.ali lawful action that may be taken by Mortgagee and/or Lender in connection with
the enforcemert of the provisions of this Security Instrument, the Loan Agreement, the Note or
any of the other Loan Documents, each to the extent required by Borrower, whether or not suit is
filed in connectiGn with same, or in connection with Borrower, any guarantor or indemnitor
and/or any partner, jouliventurer or shareholder thercof becoming a party to a voluntary or
involuntary federal or state bankruptey, insolvency or similar proceeding; (d) any accident,
jury to or death of persons or loss of or damage to property occurring in, on or about the
Property or any part thereof or-on the adjoining sidewalks, curbs, adjacent property or adjacent
parking areas, streets or ways; (e) any use, nonuse or condition in, on or about the Property or
any part thereof or on the adjoining sidewalks, curbs, adjacent property or adjacent parking
areas, streets or ways; (f) any failure on *the yart of Borrower to perform or be in compliance with
any of the terms of this Security Instrumert, the Note, the Loan Agreement or any of the other
Loan Documents; {g) performance of any labuor or services or the furnishing of any materials or
other property in respect of the Property or any parcthereof; (h) the failure of any person to file
timely with the Internal Revenue Service an accurats Form 1099-B, Statement for Recipients of
Proceeds from Real Estate, Broker and Barter Exchange i ransactions, which may be required in
conncction with this Security Instrument, or to supply a-<opy_thereof in a timely fashion to the
rectpient of the proceeds of the transaction in connection with waich this Security Instrument is
made; {1} any failure of the Property to be in compliance with asv) Legal Requirements; (j) the
enforcement by any Indemnitied Party of the provisions of this Articl2 9; (k) any and all claims
and demands whatsoever which may be asserted against Mortgagee and/or Lender by reason of
any allcged obligations or undertakings on its part to perform or dischiarge-any of the terms,
covenants, or agreements contained in any Lease; (1) the payment of any commission, charge or
brokerage fee to anyone claiming through Borrower which may be payable in zonnection with
the funding of the Loan; or (m)any misrcpresentation made by Borrower in (this. Security
Instrument or any other Loan Document except to the extent such Losses were causea-solely as a
result of the gross negligence or wiltful misconduct of any Indemnified Party. Any amounts
payable to Lender by reason of the application of this Section 9.1 shall become immediately due
and payable and shall bear interest at the Detault Rate from the date loss or damage is sustained
by Lender until paid.  For purposes of this Article 9, the term “Indemnified Parties™ mcans
Lender and any Person who is or will have been involved in the origination of the Loan, any
Person who is or will have been involved in the servicing of the Loan secured hereby, any Person
in whose name the encumbrance created by this Security Instrument is or will have been
recorded, persons and entities who may hold or acquire or will have held a full or partial interest
in the Loan sceured hereby (including, but not limited to, investors or prospective investors in
the Securitics, as well as custodians, trustees and other fiductaries who hold or have held a full or
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partial interest in the Loan secured hereby for the benefit of third parties) as well as the
respective directors, officers, sharcholders, partners, employees, agents, servants, representatives,
contractors, subcontractors, affiliates, subsidiaries, participants, successors and assigns of any
and all of the foregoing (including, but not limited to, any other Person who holds or acquires or
will have held a participation or other full or partial interest in the Loan, whether during the term
of the Loan or as a part of or following a foreclosure of the Loan and any successors by merger,
consolidation or acquisition of all or a substantial portion of Lender’s assets and business).

Section 9.2  Mortgage and/or Intangible Tax. Borrower shall, at its sole cost
and expense, protect, defend, indemnify, release and hold harmless the Indemnified Parties from
and against any and all Losses imposed upon or incurred by or asserted against any Indemnified
Parties and dirzctly or indirectly arising out of or in any way relating to any tax on the making
and/or recordng of this Security Instrument, the Note or any of the other Loan Documents, but
excluding any indome, franchisc or other similar taxes.

Section 9.3/ ERISA Indemnification. Borrower shall, at its sole cost and
expense, protect, defend, indemnity, release and hold harmless the Indemnified Parties from and
against any and all Losses (including, without limitation, reasonable attorneys’ fees and costs
incurred in the investigation, defensz, and settlement of Losses incurred in correcting any
prohibited transaction or in the salc of a prohibited loan, and in obtaining any individual
prohibited transaction exemption under ©RISA that may be required, in Lender’s sole discretion)
that Lender may incur, directly or indirectiy, as a result of a default under Sections 4.1.9 or 5.2.9
of the Loan Agreement.

Section 9.4  Duty to Defend; Attcrreys’ Fees and Qther Fees and Expenses.
Upon written request by any Indemnified Party, Borower shall defend such Indemnified Party
(if requested by any Indemnitfied Party, in the name of the-Indemnified Party) by attorneys and
other professionals reasonably approved by the Indemnified Partics. Notwithstanding the
foregoing, 1f the defendants in any such claim or proceeding iiclude both Borrower and any
Indemnified Party and Borrower and such Indemnified Party shall diave reasonably concluded
that there arc any legal defenses available to it and/or other Indemnified Parties that are different
from or additional to thosc available to Borrower, such Indemnified Parivishall have the right to
select separate counsel to assert such legal defenses and to otherwise participate 'n the defense of
such actton on behalf of such Indemnified Party, provided that no comprom:se©r settlement
shall be entered without Borrower’s consent, which consent shall not be unrcasonabiy withheld.
Upon demand, Borrower shall pay or, in the sole and absolute discretion of the [ademnified
Parties, reimburse. the Indemnificd Parties for the payment of reasonable fees and disbursements
of attorneys, engincers, cnvironmental consultants, laboratorics and other protessionals in
conncction therewith.

ARTICLE 10 - WAIVERS

Section 18.1 Waiver of Counterclaim. To the extent permitted by applicable
law, Borrower hereby waives the right to assert a counterclaim, other than a mandatory or
compulsory counterclaim, 1n any action or procceding brought against it by Mortgagee and/or
Lender arising out of or in any way connected with this Security Instrument, the Loan
Agreement, the Note, any of the other Loan Documents, or the Obligations. To the extent
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permiited by applicable law, Operating Lessee hereby waives the right to assert a counterclaim,
other than a mandatory or compulsory counterclaim, in any action or proceeding brought against
it by Mortgagee and/or Lender arising out of or in any way connected with this Security
[nstrument,

Section 10.2 Marshalling and Other Matters. To the cxtent permitted by
applicable law, Mortgagor hereby waives the benefit of all appraisement, valuation, stay,
extension, remnstatement and redemption laws now or hereafter in force and all nghts of
marshalling in the event of any sale hereunder of the Property or any part thereof or any interest
therein. Further, Mortgagor hereby expressly waives any and all rights of redemption from sale
under any order or decree of foreclosure ot this Security Instrument on behalf of Mortgagor, and
on behalf of each and every person acquiring any interest in or title to the Property subsequent to
the date of this Security Instrument and on behalf of all persons to the extent permitted by
applicablc law.

Section }0.5  Waiver of Notice. To the extent permitted by applicable law,
Mortgagor shall not be extitled to any notices of any nature whatsoever from Lender except with
respect to matters for which this"Security Instrument or any other Loan Documents specifically
and expressly provides for the giving of notice by Lender to Mortgagor and except with respect
to matters for which Lender is requitcd by applicable law to give notice, and Mortgagor hereby
expressly waives the right to receive any notice from Lender with respect to any matter for which
this Sceurity Instrument does not specifica’iy and expressly provide for the giving of notice by
Lender to Mortgagor.

Section 10.4  Waiver of Statute of Limitations. To the extent permitted by
applicable law, Mortgagor hereby expressly waives and re'eases to the fullest extent permitted by
law, the pleading of any statute of limitations as a defense to payment of the Debt or
performance of its Other Obligations.

Section 10.5 Bankruptcy Matters. {a) In any case-commenced by or against
cither Borrower or Operating Lessee (in either case, the “Reorganizes ©acty™) under Chapter 11
of the Bankruptey Code or any similar provision thercof or any similar federal or state statute (a
“Reorganization Proceeding’), Lender shall have the exclusive right to Cxercise any voting
rights in respect of this Security Instrument and the Debt and neither Borrowes nor Operating
Lessee shall have the right to, and may not, vote affirmatively in favor 0f any plan of
reorganization unless Lender grants 1its permission thereto or Lender votes to accept syeh plan.

(b)  In any Reorganization Proceeding with respect to the Reorganized Party
{1} either of Borrower or Operating Lessee. as applicable, that is not the Reorganized Party (the
“Other Party”) shall file a proof of claim in respect of its claims against the Reorganized Party
and shall send to each of Mortgagee and Lender a copy thereof together with evidence of the
filing with the appropriate court or other authority, (ii) if the Other Party should fail to file such
proot of claim by the tenth (10th) Business Day before the last day for filing of proofs of claim,
or if Lender rcasonably believes that the proot of claim so filed is less than the proper amount
thereof, then Lender may file such proot of claim, or corrected proof of claim, on behalf of the
Other Party, and (u11) it objection is made to the allowance of any claim of Lender, Lender shall
have the right to intervene and fully participate in such procecedings and if such rights are denied
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and the Other Party fails to defend such claim, then Lender may defend such claim in the name
of the Other Party and the Other Party grants to Lender an irrevocable power of attorney coupled
with an interest for the purpose of exercising any and all rights and remedies available to Lender
at law and in equity.

{c) The Other Party unconditionally assigns, transfers and sets over to Lender
all of such Other Party’s claims and rights to the payment of damages arising from any rejection
by the Reorganized Party of the Operating Lease under the Bankruptcy Code. Lender and the
Other Party shall proceed jointly or in the name of the Other Party in respect of any claim, suit,
action or proceeding relating to the rejection of the Operating Lease, including, without
limitation, the right to file and prosecute any proots of claim, complaints, motions, applications,
notices and other documents under the Bankruptcy Code. This assignment constitutes a present,
irrevocable and unconditional assignment of the foregoing claims, rights and remedies, and shal
continuc 1n effect_nptil all of the Debt shall have been satisfied and discharged in full. Any
amounts received by vender or the Other Party as damages arising out of the rejection of the
Operating Lease as aforesaid shall be applied to all costs and expenses of Lender (including,
without limitation, attorney’s-{=es and costs) incurred in connection with the exercise of any of
its rights or remedies in accordarce with the Loan Documents.

Section 10.6 Survivsi.) The indemnifications made pursuant to Sections 9.3 and
9.4 herein and the representations and warranties, covenants, and other obligations arising under
Article 8, shall continue indefinitely in fuli torce and eftect and shall survive and shall in no way
be impaired by any of the following: any (satisfaction or other termination of this Security
[nstrument, any assignment or other transfer ot «il or any portion of this Security Instrument or
Lender’s interest in the Property (but, in such cast_shall benefit both Indemnified Parties and
any assignee or transferee), any exercisc of Lender’s tights and remedies pursuant hereto
including, but not limited to, foreclosure or acceptance /et a deed in lieu of foreclosure, any
exercise of any rights and remedies pursuant to the Loan Agréement, the Note or any of the other
Loan Documents, any transfer of all or any portion of the Properos-{whether by Mortgagor or by
Lender tollowing foreclosure or acceptance of a deed in lieu of forcsiosarc or at any other time),
any amendment to this Security Instrument, the Loan Agreement. the Note or the other Loan
Documents, and any act or omission that might otherwise be construed 2¢ a release or discharge
of Mortgagor from the obligations pursuant hercto. Notwithstanding th provisions of this
Security Instrument te the contrary, the hiabilities and obligations ot Mortgagorshali-not apply to
the extent such labilities and obligations arise on or atter the date any Indemnified Party or its
nominee acquired title to the Property, whether by foreclosure, exercise of powel ef sale or
otherwise.

ARTICLE 11- EXCULPATION

The provisions of Sectton 9.4 of the Loan Agreement are hereby incorporated by
reference mte this Secunity Instrument to the same extent and with the same force as it fully set
forth herein.
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ARTICLE 12 - MORTGAGEE AND NOTICES

Section 12.1 References to Lender. Notwithstanding anything to the contrary
contatned herein or in any other Loan Document, all references hercin and in any other Loan
Document to “Lender” shall be deemed to collectively or individually {as the context requires)
refer to Lender or to Mortgagee, acting on behalf of and at the sole direction of Lender in its
capacity as Lender’s nominee, as each of their interest may appear; provided, that, unless Lender,
in its sole discretion, shall determine otherwise, only Lender (and not Mortgagee) shall be
deemed to be “Lender” with respect to (a) any consent or similar approval right granted to
Lender under the Loan Documents (including, without limitation, any consent or similar
approval riglii that is deemed granted if not approved or denied within a specified time peried),
(b) any items, Zocuments or other information required to be delivered to Lender under the Loan
Documents (other than notices expressly required to be sent to Mortgagee) or (c) any future
funding or other-Chlizations of Lender to Borrower or any aftihate of Borrower under the Loan
Documents, if any.

Section 1.2 Failure to Act.  Notwithstanding anything to the contrary
contained herein or in any othier Loan Document, the fatlure of Mortgagee to take any action
hereunder or under any other Loan Document shall not (a) be deemed to be a waiver of any term
or condition of this Security Instruinént or any of the other Loan Documents, or (b) adversely
atfect any rights of Lender hereunder on‘upder any other Loan Document.

Section 12.3 Notices.

All notices or other written conmupapications hereunder shall be delivered in
accordance with the applicable terms and conditions o1 the Loan Agreement.

Notices to Mortgagee hereunder and under zach other Loan Document shall
include a copy thereof to Lender (to be addressed and delivered in accordance with the Loan
Agreement) and shall be sent as foltows:

MERS Commercial

P.O. Box 2300

Flint, Michigan 48501-2300
Attn: Corporate Secretary
Facsimile No.: (703) 748-0183

All notices or other written communications hereunder shall be delivered in
accordance with Section 10.6 of the Loan Agreement.

ARTICLE 13 - APPLICABLE LAW

Section 13.1 Governing Law. (a)THIS SECURITY INSTRUMENT WAS
NEGOTIATED IN THE STATE OF NEW YORK, THE LLOAN WAS MADE BY
LENDER AND ACCEPTED BY MORTGAGOR IN THE STATE OF NEW YORK, AND
THE PROCEEDS OF THE NOTE DELIVERED PURSUANT HERETO WERE
DISBURSED FROM THE STATE OF NEW YORK, WHICH STATE THE PARTIES
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AGREE HAS A SUBSTANTIAL RELATIONSHIP TO THE PARTIES AND TO THE
UNDERLYING TRANSACTION EMBODIED HEREBY, AND IN ALL RESPECTS,
INCLUDING, WITHOUT LIMITING THE GENERALITY OF THE FOREGOING,
MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE, THIS
SECURITY INSTRUMENT, THE NOTE, THE LOAN AGREEMENT AND THE
OTHER LLOAN DOCUMENTS AND THE OBLIGATIONS ARISING HEREUNDER
AND THEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK APPLICABLE
TO CONTRACTS MADE AND PERFORMED IN SUCH STATE AND ANY
APPLICABLE LAW OF THE UNITED STATES OF AMERICA, EXCEPT THAT AT
ALL TIM¢EE THE PROVISIONS FOR THE CREATION, PERFECTION, AND
ENFORCEMEINT OF THE LIENS AND SECURITY INTERESTS CREATED
PURSUANT HLRETO AND PURSUANT TO THE OTHER LOAN DOCUMENTS
SHALL BE GCVERNED BY AND CONSTRUED ACCORDING TO THE LAW OF THE
STATE IN WHICH 7TiH'E APPLICABLE INDIVIDUAL PROPERTY IS LOCATED, IT
BEING UNDERSTOGD THAT, TO THE FULLEST EXTENT PERMITTED BY THE
LAW OF SUCH STATE, THE LAW OF THE STATE OF NEW YORK SHALL
GOVERN THE CONSTRUCTION, VALIDITY AND ENFORCEABILITY OF ALL
LOAN DOCUMENTS AND ALC CF THE OBLIGATIONS ARISING HEREUNDER OR
THEREUNDER. TO THE FULLESYT EXTENT PERMITTED BY LAW, MORTGAGOR
HEREBY UNCONDITIONALLY AN IRREVOCABLY WAIVES ANY CLAIM TO
ASSERT THAT THE LAW OF ANY OTHER JURISDICTION GOVERNS THIS
SECURITY INSTRUMENT, THE NOTE. THE LOAN AGREEMENT AND THE
OTHER LOAN DOCUMENTS, AND THIS S£CURITY INSTRUMENT, THE NOTE,
THE LOAN AGREEMENT AND THE OTHIK LOAN DOCUMENTS SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORPANCE WITH THE LAWS OF THE
STATE OF NEW YORK PURSUANT TO SECTION 21401 OF THE NEW YORK
GENERAL OBLIGATIONS LAW.,

{(b) ANY LEGAL SUIT, ACTION OR PROCEEDING AGAINST
LENDER OR MORTGAGOR ARISING OUT OF OR RELATING 7O THIS SECURITY
INSTRUMENT MAY AT LENDER’S OPTION BE INSTITUTEL- IN-ANY FEDERAL
OR STATE COURT IN THE CITY OF NEW YORK, COUNTY OF MEW YORK,
PURSUANT TO SECTION 5-1402 OF THE NEW YORK GENERAL OZ5LIGATIONS
LAW AND MORTGAGOR WAIVES ANY OBJECTIONS WHICH IT MAY NOW OR
HEREAFTER HAVE BASED ON VENUE AND/OR FORUM NON CONVEIMIENS OF
ANY SUCH SUIT, ACTION OR PROCEEDING, AND MORTGAGOR HEREBY
IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY SUCH COURT IN ANY
SUIT, ACTION OR PROCEEDING. MORTGAGOR DOES HEREBY DESIGNATE
AND APPOINT:

BLACKSTONE REAL ESTATE ACQUISITIONS IV L.L.C.
345 PARK AVENUE
NEW YORK, NEW YORK 10154

AS ITS AUTHORIZED AGENT TO ACCEPT AND ACKNOWLEDGE ON ITS BEHALF
SERVICE OF ANY AND ALL PROCESS WHICH MAY BE SERVED IN ANY SUCH
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SUIT, ACTION OR PROCEEDING IN ANY FEDERAL OR STATE COURT IN
NEW YORK, NEW YORK, AND AGREES THAT SERVICE OF PROCESS UPON SAID
AGENT AT SAID ADDRESS AND WRITTEN NOTICE OF SAID SERVICE MAILED
OR DELIVERED TO MORTGAGOR IN THE MANNER PROVIDED HEREIN SHALL
BE DEEMED IN EVERY RESPECT EFFECTIVE SERVICE OF PROCESS UPON
MORTGAGOR IN ANY SUCH SUIT, ACTION OR PROCEEDING IN THE STATE OF
NEW YORK. MORTGAGOR (1) SHALL GIVE PROMPT NOTICE TO LENDER OF
ANY CHANGED ADDRESS OF ITS AUTHORIZED AGENT HEREUNDER, (11) MAY
AT ANY TIME AND FROM TIME TO TIME DESIGNATE A SUBSTITUTE
AUTHORIZED AGENT WITH AN OFFICE IN NEW YORK, NEW YORK (WHICH
SUBSTITUTYE AGENT AND OFFICE SHALL BE DESIGNATED AS THE PERSON
AND ADDRZESS FOR SERVICE OF PROCESS), AND (III) SHALL PROMPTLY
DESIGNATE (SYJCH A SUBSTITUTE IF ITS AUTHORIZED AGENT CEASES TO
HAVE AN OFMCE IN NEW YORK, NEW YORK OR IS DISSOLVED WITHOUT
LEAVING A SUCCLSE0R.

MORTGAGOR AND LENDER (BY ITS ACCEPTANCE HEREOF) EACH HEREBY
KNOWINGLY, VOLUNTARKILY AND INTENTIONALLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO A TRIAL BY JURY IN
ANY ACTION, PROCEEDING, VK COUNTERCLAIM, WHETHER IN CONTRACT,
TORT OR OTHERWISE, BASED. OGN, ARISING OUT OF, UNDER, OR IN
CONNECTION WITH, OR RELATED, DIRECTLY OR INDIRECTLY, TO THE LOAN
AND/OR THIS SECURITY INSTRUMENT, THE NOTE OR THE OTHER LOAN
DOCUMENTS, OR ANY COURSE OF( €CONDUCT, COURSE OF DEALING,
STATEMENTS (WHETHER VERBAL OR YRITTEN), OR ANY ACTS OR
OMISSIONS OF ANY MORTGAGOR OR LEMNOER, OR THEIR RESPECTIVE
OFFICERS, EMPLOYEES, DIRECTORS OR /“AGENTS IN CONNECTION
THEREWITH. MORTGAGOR AND LENDER EACH HEREBY CERTIFIES THAT NO
REPRESENTATIVE OR AGENT OF MORTGAGOR “C:R LENDER OR THEIR
COUNSEL HAS REPRESENTED, EXPRESSLY OK. GTHERWISE, THAT
MORTGAGOR OR LENDER WOULD NOT SEEK TO ENFORCE-THIS WAIVER OF
RIGHT TO JURY TRIAL PROVISIONS. MORTGAGOR ACKNOWLEDGES THAT
THE PROVISIONS OF THIS PARAGRAPH ARE A MATERIAL INDUCEMENT TO
LENDER TO MAKE THE LOAN.

Section 13.2  Usury Laws. Notwithstanding anything to the contiary, (a) all
agreements and communications between Borrower and  Lender are hercby and  shall
automatically be linuted so that, after taking into account all amounts deemed interest, the
interest contracted for, charged or received by Lender shall never exceed the maximum lawful
ratc or amount, {b) in calculating whether any interest ¢xceeds the lawful maximum, all such
interest shall be amortized, prorated, allocated and sprecad over the full amount and term of all
principal indebtedness of Borrower to Lender, and (¢) if through any contingency or event,
Lender recetves or 15 deemed to receive interest in excess of the lawful maximum, any such
excess shall be deemed to have been applied toward payment of the principal of any and all then
outstanding indebtedness of Borrower to Lender, or it there is no such indebtedness, shall
tmmediately be returned to Borrower,
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Section 13.3  Provisions Subject to Applicable Law. All rights, powers and
remedies provided in this Security [nstrument may be exercised only to the extent that the
exercise thercof does not violate any applicable provisions of law and are intended to be limited
to the extent necessary so that they will not render this Security Instrument invalid,
unenforceable or not entitled to be recorded, registered or filed under the provisions of any
applicable law. If any term of this Security Instrument or any application thereof shall be invalid
or unenforceable, the remainder of this Security Instrument and any other application of the term
shall not be affected thereby.

ARTICLE 14 - DEFINITIONS

All capitalized terms not defined herein shall have the respective meanings sct
forth in the Loan Agreement. Unless the context clearly indicates a contrary intent or unless
otherwise speciiically provided heretn, words used in this Security Instrument may be used
interchangeably in simgulac or plural form and the word “Borrower™ shall mean “each Borrower
and any subsequent owne:l ot owners of the Property or any part thercof or any interest therein™,
the word “Lender™ shall mean “Lender and any subsequent holder of the Note™, the word
“Note” shall mean “the Note and any other evidence of indebtedness secured by this Security
Instrument”, the word “Property” shall include any portion of the Property and any interest
therein, and the phrases “attorneys™ rees”, “legal fees™ and “counsel fees™ shall include any and
all attorneys’, paralegal and law clerk fess.and disbursements, including, but not limited to, fees
and disbursements at the pre-trial, trial and appellate levels incurred or paid by Lender in
protecting its interest in the Property, the Leases and the Rents and enforcing its rights
hereunder.

ARTICLE 15 - MISCELLANEOUS PROVISIONS

Section 15.1 No Oral Change. This Sccuriiy: lustrument, and any provisions
hereof, may not be modified, amended, waived, extended, changed. discharged or terminated
orally or by any act or failure to act on the part of Borrower, Operaiing Lessee, Mortgagee or
Lender, but only by an agreement in wniting signed by the party agamnst whom enforcement of
any modification, amendment, waiver, extension, change, discharge or termination is sought.

Section 15.2 Successors _and Assigns. This Security Instrument shall be
binding upon and inure to the benefit of Mortgagor and Lender and their respective successors
and assigns forever.

Section 15.3 Inapplicable Provisions. [t any term, covenant or condition of the
Loan Agreement. thc Notc or this Sccurity Instrument is held to be mvahd, illegal or
unenforceable in any respect, the Loan Agreement, the Note and this Security Instrument shall be
construed without such provision.

Section 15.4 Headings, ete. The headings and captions of various Sections of
this Security Instrument are for convenience of reference only and are not 1o be construed as
detfining or imiting, in any way, the scope or intent ot the provisions hereof.
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Section 15.5 Number and Gender. Whenever the context may require, any
pronouns used herein shall include the corresponding masculine, feminine or neuter forms, and
the singular form of nouns and pronouns shall include the plural and vice versa.

Section 15.6 Subrogation. [f any or all of the proceeds of the Note have been
used to extinguish, extend or renew any indebtedness heretofore existing against the Property,
then, to the extent of the funds so used, Lender shall be subrogated to all of the rights, claims,
ltens, titles, and interests existing against the Property heretofore held by, or in favor of, the
holder of such mdebtedness and such former nghts, claims, liens, titles, and interests, if any, are
not waived but rather are continued in full force and eftect in favor of Lender and are merged
with the lieri'and security interest created herein as cumulative security for the repayment of the
Dcbt, the perfarmance and discharge of Mortgagor’s obligations hereunder, under the Loan
Agreement, th¢ Note and the other Loan Documents and the performance and discharge of the
Other Obligations,

Section '57 Entire Agreement. The Note, the Loan Agreement, this Security
Instrument and the other Lo2n Documents constitute the entire understanding and agreement
between Borrower and Lenderavith respect to the transactions arising in connection with the
Debt and supersede all prior writ‘en or oral understandings and agreements between Borrower
and Lender with respect thereto.  Boriower hereby acknowledges that, except as incorporated in
writing in the Note, the Loan Agreement, this Sccurity Instrument and the other Loan
Documents, there are not, and were not; ind no persons are or were authorized by Lender to
make, any representations, understandings, st'pulations, agreements or promises, oral or written,
with respect to the transaction which is the sabiect of the Note, the Loan Agreement, this
Security Instrument and the other Loan Documents

Section 15.8 Limitation on Lender’s Fespensibility. No provision of this
Security Instrument shall operate to place any obligation/or liability for the control, care,
management or repair of the Property upon Lender or Mortgagce, nor shall it operate to make
Lender or Mortgagee responsible or lable for any waste commitied on the Property by the
tenants or any other Person, or for any dangerous or defective condition” of the Property, or for
any negligence in the management, upkcep, repair or control of the Pronerty resulting in loss or
injury or death to any tenant, licensee, employee or stranger. Nothing here/'n ¢ontained shall be
construed as constituting Lender or Mortgagee a “mortgagee in posscssion.”

Section 15.9 Conflict of Terms. In casc of any contlict between ¢ie)terms of
this Security Instrument and the terms of the Loan Agreement, the terms of the Loan Agreement
shatl prevail.

Section 15.10 Disclaimers (a) Mortgage Electromc Registration Systems, Inc., a
Delaware corporation ("MERS™), serves as mortgagee of record and secured party solely as
nominee, in an administrative capacity, for Lender and only holds legal title to the interests
granted. assigned. and transferred hercin. All payments or deposits with respect to the Secured
Obligations shall be made to Lender, all advances under the Loan Documents shall be made by
Lender, and all consents, approvals, or other determinations required or permitied of Mortgagee
hercin shall be made by Lender. MERS shall at all times comply with the instructions of Lender.
I necessary to comply with law or custom, MERS (for the benefit of Lender) may be directed by
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Lender to exercise any or all of those interests, including without limitation, the right to foreclose
and sclt the Property, and take any action required of Lender, mcluding without limitation, a
release, discharge or reconveyance of this Mortgage. Subject to the foregoing, all references
herein to “Mortgagee™ shall include Lender and its suecessors and assigns.

(by  The relationship of Mortgagor and Lender under this Mortgage and the
other Loan Documents is, and shall at all times remain, solely that of borrower and lender (the
role of MERS hereunder being solely that of nominee as set forth in subsection (a) above and not
that of a lender); and Mortgagee neither undertakes nor assumes any responsibility or duty to
Mortgagor or to any third party with respect to the Property. Notwithstanding any other
provisions of this Mortgage and the other Loan Documents: (i) Mortgagee is not, and shall not
be construed te-be, a partner, joint venturer, member, alter ego, manager, controlling person or
other business associate or participant of any kind of Morlgagor, and Mortgagee does not intend
to ever assume such/status; (i1) Lender’s activities in connection with this Mortgage and the other
Loan Documents shailnot be “outside the scope of activities of a lender of money™ and
Mortgagee does not interd.to ever assume any responsibility to any person for the quality,
suitability, safety or conditisn of the Property: and (iii) Mortgagee shall not be deemed
responsible for or a participaniin any acts, omissions or decisions of Mortgagor,

{c) Mortgagee stiali yot be directly or indirectly liable or responsible for any
loss, claim, cause of action, lability, mdachtedness, damage or injury of any kind or character to
any person or property arising from any ¢cnstruction on, or occupancy or use of, the Property,
whether caused by or arising from: (i) any defect in any building, structure, grading, fill,
landscaping or other improvements thereon or 11 2ny on-site or off-site improvement or other
facility therein or thereon; (i} any act or omission‘of Mortgagor or any of Mortgagor's agents,
cmployees, independent contractors, licensecs or invitees:(iii) any accident in or on the Property
or any fire, flood or other casualty or hazard thereon; (i) the failure of Mortgagor or any of
Mortgagor's licensees, cmployees, invitees, agents, independent contractors or other
representatives to maintain the Property in a safe condition; or (v} zny nuisance made or suffered
on any part of the Property.

ARTICLE 16 - STATE-SPECIFIC PROVISIONS

Section 16.1 Principles of Construetion. In the event of any.inzonsistencics
between the terms and conditions of this Article 16 and the terms and conditions of this Sccurity
Instrument, the terms and conditions of this Article 16 shall control and be binding.

Section 16.2 Illinois Mortsage Foreclosure Law. In the event that any
proviston in this Security Instrument shall be inconsistent with any provision of the Illinois
Mortgage Foreclosure Law (735 ILCS 5/15-1101 et seq. hercin called the “Aet™), the provisions
of the Act shall take precedence over the provisions of this Security Instrument, but shall not
invalidate or render unenforceable any other provision of this Security Instrument that can be
construed in a manner consistent with the Act.

It any provision ot this Security Instrument shall grant to Lender any rights or
remedics upon the occurrence and during the continuation of an Event of Default which are more
limited than the rights that would otherwisc be vested in Lender under the Act in the absence of

_20.
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said provision, Lender shall be vested with the rights granted in the Act to the full extent
permitted by law.

Without limiting the generality of the foregoing, all expenses incurred by Lender
upon the occurrence and during the continuation of an Event of Default to the extent
reimbursable under Sections 15-1510 and 15-1512 of the Act, whether incurred before or after
any decree or judgment of foreclosure, and whether or not enumerated in this Secunity
[nstrument, shall be added to the Debt.

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

Section 16.3 Morigagor Waivers. Mortgagor agrees, to the fullest extent that
Mortgagor may lawfully so agree, that,upon the occurrence and during the continuation of an
Event of Default, Mortgagor will not“a) any time insist upon or plead or in any manner
whatsoever claim the benefit of any vaiiation, stay, extension, or excmption law now or
hereafter in force, in order to prevent or hindér the enforcement or foreclosure of this Securnity
Instrument or the absolute sale of the Property or/thz possession thereof by any purchaser at any
sale made pursuant to any provision hereof, or pursuziit to the decree of any court of competent
Jurisdiction; but Mortgagor, for Mortgagor and all who.pay claim through or under Mortgagor,
so far as Mortgagor or those claiming through or under Mortgagor now or hereafter lawfully
may, hercby waives upon the occurrence and during the continuation of an Event of Default the
benefit of all such laws. Mortgagor, to the extent Mortgagor may fawfully do so, hereby waives
upon the occurrence and during the continuation of an Event of Def2ditany and all right to have
the Property marshaled upon any forcclosure of this Security Instrumért, or sold in inverse order
of ahienation, and agrees that Lender or any court having jurisdiction té-oreclose this Security
Instrument may sell the Property as an entirety. 1f any law now or hereafter in Jorce referred 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'ia torce, such
law shall not thereafter be deemed to constitute any part of the contract herein contained or to
preclude the operation or application of the provisions of this paragraph.

In the cvent of the commencement of judicial proccedings to foreclose this
Security Instrument, Mortgagor, on behalt of Mortgagor, its successors and assigns, and each
and every person or entity they may legally bind acquiring any interest in or title to the Property
subsequent to the date of this Sccurity Instrument: (a) expressly waives any and all rights of
appraisement, valuation, stay. extension and (to the extent permitted by law) reinstatement and
redemption from sale under any order or decrce of foreclosure of this Security Instrument; and
(b) to the cxtent permitted by applicable law, agrees that when sale is had under any decree of
toreclosure of this Security Instrument, upon contirmation of such sale, the officer making such
sale, or his successor in office, shall be and is authorized immediately to execute and deliver to

e et s+ e
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any purchaser at such salc a deed conveying the Property, showing the amount paid therefor, or
i purchased by the person in whose favor the order or decree is entered, the amount of his bid
therefor.

Section 16.4 Maximum Amount Secured. The maximum indebtedness
sccured by this Security Instrument shall not exceed $2,575,000,000.00.

Section 16.5 Amended Provision. This Security Instrument is herecby amended
by deleting the word “of” following the words “then unpaid principal amount” in the second
sentence of Section 5.4 and inserting in ieu thereof the words “secured by™.

Section 16,6 Business Loan. Mortgagor covenants and agrees that the Loan is
a “business loan™ in accordance with 815 ILCS 205/4.

Section'16.7  Qualification. The phrase “to the extent permitted by law” shall
be added to the beginning of the first sentence of Section 9.1, Section 9.2, Scction 9.3 and
Scction 9.4

Section 16.8 Varizble Rate Interest. This Sccurity Instrument secures the full
and timely payment of the Obligations, including, among other things, the obligation to pay
interest on the unpaid principal balance-at a variable rate of interest as provided in the Loan
Agreement.

Section 16.9  Collateral Protection-Insurance. The following notice is provided
pursuant to paragraph (3) of Section 180/10 of Cpapter 815 of the Illinois Compiled Statutes
(1998):

Unless Mortgagor provides evidence of e inssrance coverage required by the
Loan Agrcement to Lender, Mortgagee or Lender may perchase insurance at Mortgagor's
expense to protect Mortgagee’s and Lender’s interests in the Colldteral. This insurance may, but
need not, protect Mortgagor's interests. The coverage that Mortgagee or Lender purchases may
not pay any claim that Mortgagor may make or any claim that is made against Mortgagor in
conncction with the Collateral.  Mortgagor may later cancel any insurafice purchased by
Mortgagee or Lender, but only after providing cvidence that Mortgagor has-ebtsiped insurance
as required by the Loan Agrecment. If Mortgagee or Lender purchases insurance for the
Collateral, Mortgagor will be responsible for the costs of that insurance, including the-insurance
premium, interest and any other charges Mortgagee or Lender may impose in connection with
the placement of the insurance. until the effective date of the cancellation or expiration of the
insurance. The costs of the insurance may be added to Mortgagor’s total outstanding balance or
the Obligations. The costs of the insurance may be more than the cost of insurance Mortgagor
may be able to obtain on Mortgagor’s own.

Section 16.10 Fixture Filing. This Security Instrument also constitutes a “fixture
filing”™ pursuant to Scction 9-502 of the Hlinois Uniform Commercial Code, 810 ILCS 5/1-101,
et. seq. and shall be filed in the real estate records of ) County, Illinois.

(a) Namc of Debtor: BRE/LQ Properties L.L.C.
Debtor's Mailing Address: ¢/o Blackstone Real Estate Acquisitions 1V

231-

L
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L.L.C., 345 Park Avenue, New York, New York 10154
Debtor’s Organizational ID Number: 4072488
Address of the Property:

Namc of Secured Party: Mortgage Electronic Registration Systems, Inc.
Address of Secured Party: 1595 Spring Hill Road, Vienna, Virginia 22182

(b)  This financing statement covers the Collateral, and any proceeds or
products of such Collateral.

(c) Some of the above goods are or are to become fixtures on the Real Estate
described hercin. Mortgagor 1s the record owner of the Fee Land and Leasehold Land described

herein upon whici: the foregoing fixtures and other items and types of property are located.

INO FURTHER TEXT ON THIS PAGE|

237
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IN WITNESS WHEREOF, this Security Instrument has been executed
by Borrower and Operating Lessee as of the day and year first above written.

Margarita - Supplemental 1L Mortgage

BORROWER:

BRE/LQ PROPERTIES L.L.C., a Delaware
limited liability company

Name: Klan Miyasaki
Title: Vice President

OPERATING LESSEE:

BRE/LQ OPERATING LESSEE INC,, a
Delaware corporation

By '
Name: Alén Miyasaki
Title: Vice President

e e}



0616318054 Page: 35 of 50

UNOFFICIAL COPY

STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

I, the undersigned, a Notary Public in and for said county in the state aforesaid, do
hereby certify that Alan Miyasaki, the Vice President of BRE/LQ PROPERTIES L.L.C.,
a Delaware limited liability company, who is personally known to me to be the same
person whose name is subscribed to the foregoing instrument, appeared before me this
day in person and acknowledged that he signed and delivered the said instrument as such
Vice Pzesident as his own free and voluntary act and as the free and voluntary act of said
Companv; for the uses and purposes set forth therein.

4
GIVEN nnder my hand and notarial seal, this (8 day of April, 2006

~llunt g knlplo-

Notary Public()

My Commission Expires: nomvlm State of New York
No 0IKAG140716

Quakfied in Kings County
Commissian Exp'rres'gbrmw 5, 2010

Margarita — Supplemental IL Mortgage

T ————
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STATE OF NEW YORK )

) ss.
COUNTY OF NEW YORK )

I, the undersigned, a Notary Public in and for said county in the state aforesaid, do
hereby certify that Alan Miyasaki, the Vice President of BRE/LQ OPERATING LESSEE
INC., a Delaware corporation, who is personally known to me to be the same person
whose name is subscribed to the foregoing instrument, appeared before me this day in
person and acknowledged that he signed and delivered the said instrument as such Vice
Presidedt as his own free and voluntary act and as the free and voluntary act of said
Corporauen, for the uses and purposes set forth therein,

$h
GIVEN mnder my hand and notarial seal, this L8 day of April, 2006

_Lumga Kalod

Notary Public O

My Commission Expires: ,mmlm é(t:te of New Yok

No 01KAG6140716
Queified in Kir;p County
Commission Expices February 6, 2010

Margarita - Supplemental [L Mortgage
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JOINDER:

Borrower, as the borrower under the Original Security Instrument,
Operating Lessee, as the operating lessee under the Original Security Instrument and
Lender, as the lender under the Original Security Instrument, hereby consent and agree to
Section 1.7 of this Security Instrument.

BORROWER:

BRE/LQ PROPERTIES L.L.C., a Delaware
limited liability company

o L M-

Name: Kenneth Caplan
Title: Managing Director and Vice
President

OPERATING LESSEE:

BRY/12Q OPERATING LESSEE INC,, a
Delaware corporation

—Z

By:

Name: Kenneth Caplan
Title: Managing Director and Vice
President

Margarita — Supplemental iL Mortgage
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STATE OF NEW YORK )
) ss

COUNTY OF NEW YORK )
(gfﬂaﬂagx‘ ng, DI'IW ald

_.{/,gmlﬂl I, the undersigned, a Notary Publig/in and for said county in the state aforesaid, do

ereby certify that i i, thgVice President of BRE/LQ PROPERTIES L.L.C,,

a Delaware limited liability company, who is personally known to me to be the same

person whose name is subscribed to the foregoing instrument, appeared before me this

day in person and acknowledged that he signed and delivered the said instrument as such

Vice Piesident as his own free and voluntary act and as the free and voluntary act of said
Company;-for the uses and purposes set forth therein.

"
GIVEN mnder my hand and notarial seal, this_[5 _ day of April, 2006

Notary Publi€)

My Commission Expires; LUNGA KALALA
NOTARY PUBLIC, State of New York
No 01RA6140716
Quelifiad in Kings County
Commission Expires February 6, 2010

Margarita - Supplemental IL Mortgage
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STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

Mmjing Diwdsy oned

..ﬂ mﬂ@”’l e undersigned, a Notary Publiq in and for said county in the state aforesaid, do
ereby certify that i i; thel Vice President of BRE/LQ OPERATING LESSEE

INC., a Delaware corporation, who is personally known to me to be the same person
whose name is subscribed to the foregoing instrument, appeared before me this day in
person and acknowledged that he signed and delivered the said instrument as such Vice
President as his own free and voluntary act and as the free and voluntary act of said
Corporaven, for the uses and purposes set forth therein.

Ho
GIVi:M nnder my hand and notarial seal, this X day of April, 2006

Notary Public é

el . LUNGA KALALA
My Commusston Expires: NOTARY PUBLIC, State of Naw York
No 01KA61407 16
Quatfied in Kings Coun
Commission Expites February 6, 2010

Margarita — Supplemental IL Mortgage
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LENDER:

BANK OF AMERICA, N.A., a national banking
association

By:

N_ame:Lisa K. McGee
Title: Vice President

MERRILL LYNCH MORTGAGE LENDING,
INC., a Delaware corporation

By:

Name:
Title:

LEAR STEARNS COMMERCIAL
MGETGAGE, INC., a New York corporation

By:

Name:
Title:

Margarita - Joinder to Mortgages
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STATE OF NORTH CAROLINA )

) SS.
COUNTY OF UNION )

[, the undersigned, a Notary Public in and for said county i the state aforesaid, do
hereby certify that Lisa K. McGee, the Vice President of Bank of America, N.A., a
national banking association, who is personally known to me to be the same person
whose name 1s subscribed to the foregoing instrument, appeared before me this day in
person and acknowledged that he/she signed and delivered the said instrument as such
Vice President as his/her own free and voluntary act and as the free and voluntary act of
said entity. for the uses and purposes set forth therein.

GIVEN under my hand and notarial seal, this 18" day of April, 2006

’%cu 244 5&”%&% j

Notary Public

My Commisston Exptres: 3/9/2010

Margarita - BOA Acknowledgement (IL)
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LENDER:

MORTGAGE ELECTRONIC REGISTRATION
SYSTEM, INC., a Delaware Corporation

By: /%AM/?’((/{)

Name: Lisa K. McGee
Title: Assistant Secretary

Margarita - Joinder to Mortgages
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STATE OF NORTH CAROLINA )
) §S.:
COUNTY OF UNION )

I, the undersigned, a Notary Public tn and for said county in the state aforesaid, do
hereby certify that Lisa K. McGee, the Assistant Secretary of Mortgage Electronic
Registration System, Inc., a Delaware corporation, who is personally known to me to be
the same person whose name 1s subscribed to the foregoing instrument, appeared before
me this day in person and acknowledged that he/she signed and delivered the said
instrumert as such Assistant Secretary as his’her own free and voluntary act and as the
free and veluntary act of said entity, for the uses and purposes set forth therein.

GIVEr under my hand and notarial seal, this 18" day of April, 2006

vy S
/LIy b.( / {%L‘WQ
Notary Public

My Commission Expires: 3/9/2018

Margarita — BOA Acknowledgement (i)
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Margarita — Joinder to Mortgage

LENDER:

BANK OF AMERICA, N.A., a nattonal banking
association

By:.

Name:
Title:

MERRILL LYNCH MORTGAGE LENDING,

mc%i%
By:

‘/Nanie: Pobes f-w ;r\./ C@.ﬂmu T -
Title: V.¢.

BEAR STEARNS COMMERCIAL
MORTGAGE, INC., a New York corporation
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STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

1, the undersigned, a Notary Public in and for said county in the state aforesaid, do
hereby certify thatfteert 5 Spmra i | the _ V.f- of Merrill Lynch
Mortgage Lending, Inc., a Delaware corporation, who 1s personally known to me to be
the same person whose name is subscribed to the foregoing instrument, appeared before
me this day in person and acknowledged that he/she signed and delivered the said
instrunent as such vy as his/her own free and voluntary act and as
the free aznd voluntary act of said corporation, for the uses and purposes set forth therein.

GIVEM under my hand and notarial seal, this 1% day of April, 2006

Vi 16 o

Notary Public

Nola PMAN Stateof New York
Y ! No. J4781742

My Commission Expires: in Kings Coun
cmﬁwe FM in New York goumsos

Margarita ~ Memill Acknowledgement (IL)
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Margania —-Joinder to Mortgage

LENDER:

BANK OF AMERICA, N.A,, a national banking
association

By:

Name:
Title:

MERRILL LYNCH MORTGAGE LENBING,
INC., a Delaware corporation

By:

Name:
Title:

BXAR STEARNS COMMERCIAL
MORTGAGE, INC,, a New York corporation

By: AleeliQuy QCZ@MO—MLUJ-L
Name: Michae! A. Forastiere
Title: Managing Director
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STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

I, the undersigned, a Notary Public in and for said county in the state aforesaid, do
hereby certify that Michael A. Forastiere, the Managing Director of Bear Stearns
Commercial Mortgage Inc., a New York corporation, who is personally known to me to
be the same person whose name is subscribed to the foregoing instrument, appeared
before me this day in person and acknowledged that he/she signed and delivered the said
instrumant as such Managing Director as his’her own free and voluntary act and as the
free ané-~oluntary act of said corporation, for the uses and purposes set forth therein.

GIVENunder my hand and notarial seal, this 18" day of April, 2006

Uigud DY
Notary Public

ANDREA B. DRESNER
Notary ZUbHc. State of New York
- . s o. 01DR4B75347
My Commission EXpll'es- Qualified in New York County
Cr r"“*:qte Filed in New York County
Comriiszion Expires Nov. 3, 2008

Margarita — Bear Acknowledgement (L)
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EXHIBIT A
(See Attached Legal Description)

Property Address: 5210 Southwick Drive, Matteson, Illinois

PIN: 31-2¢-<02-016-0000

EXH. B-1
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Chicago-Matteson, IL #1017
Exhibit A

LOT 29 IN §/W CORPORATE PARK RESUBDIVISION, BEING A RESUBDIVISION OF
LOTS 1.2, 3, 14, 15, 26, 27 AND 28 IN S/W CORPORATE PARK, BEING A SUBDIVISION
OF PART OF THE SOUTHEAST 1/4 OF SECTION 21, TOWNSHIP 35 NORTH, RANGE 13,
EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF
RECORDED APRIL 19, 1989 AS DOCUMENT 89172767, IN COOK COUNTY, ILLINOIS,

NCLIB1 314150.1
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Recorded by:
Chicage Title #1206-2437-KP (LaQuinta IT)
711 Third Ave, NY, NY 10017
(300) 525-2511

Return to:
Chicago Title #1206-24237-KP (LaQuinta II)
711 Third Ave, NY; NY 10017
(800) 525-2511

S —



