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LOAN NO.: 3406190

5SS GLENVIEW, LLC, as mortgagor
(Mortgagor)

To

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

MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
AND SECURITY AGREEMENT

Dated as of April 11, 2007
LOCATION: 747 Milwaukee Avenue, Glenview, Illinois
COUNTY: Cook

MERS MIN:  8000101-0000005532-6

This document serves as a Fixture Filing under the Uniform Commercial Code.
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PREPARED BY AND UPON
RECORDATION RETURN TO:

Cadwalader, Wickersham & Taft LLP
227 W. Trade Street, Suite 2400
Charlotte, North Carolina 28202
ATTENTION:  James P. Carroll, Esq.

THIS- MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, AND
SECURITY AGREEMENT (this “Security Instrument”) is made as of this 11™ day of April,
2007, by SS GLENVIEW, LLC, a Delaware limited liability company, having its principal place
of business at 7932 W. Sand i ke Road, Suite 108, Orlando, Florida 32819 as mortgagor (the
“Mortgagor”) to MORTGAGE ELECTRONIC REGISTRATION SYSTEMS, INC., a Delaware
- stock corporation (“Mortgagee”). (Al capitalized terms not defined herein shail have the
respective meanings set forth in the Lozn s zreement (defined below).

RECITALS:

This Security Instrument is given to Mortgagee, in its capacity as nominee for
Lender (defined below) in accordance with Section 16.2 Lelow, to secure a loan (the “Loan”) in
the principal sum of Twenty-One Million Three Hundred Seventy-Six Thousand and No/100
Dollars ($21,376,000.00) advanced pursuant to that certain [oan A grecement, dated as of the date
hereof, by and among Mortgagor, the other entities set forth alengside Mortgagor on Schedule I
attached hereto and made a part hereof (together with Mortgagor,individually or collectively,
Jointly and severally, as the context may require, “Borrower”) and Bank of America, NA., a
national banking association (“Lender”), among others, (as the same may be.2amended, restated,
replaced, supplemented or otherwise modified-from time to time, the “Loan Agreement”);

Borrower by its Promissory Note of even date herewith given’ ‘o 'Lender, is
indebted to Lender in the principal sum of Twenty-One Million Three Hundred $eventy-Six
Thousand and No/100 Dollars ($21,376,000.00) (the “Loan Amount™) in lawful money of the
United States of America (such Amended, Restated and Renewal Promissory Note, together with
all extensions, renewals, modifications, substitutions and amendments thereof shall collectively
be referred to as the “Note”), with interest from the date thereof at the rates set forth in the Note,
principal and interest to be payable in accordance with the terms and conditions provided in the
Note; :

Borrower desires to secure the payment of the Debt (as defined in the Loan

Agreement) and the performance of all of Borrower’s obligations under the Note, the Loan
Agreement and the Loan Documents (as defined in the Loan Agreement);
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This Security Instrument is given pursuant to the Loan Agreement, and payment,
fulfillment, and performance by Borrower of its obligations thereunder and under the other Loan
Documents are secured hereby.

ARTICLE 1

GRANTS OF SECURITY

Section 1.1 Property Mortgaged. Mortgagor does hereby irrevocably
mortgage, grant, bargamn, sell, pledge, assign, warrant, transfer, convey and grant a security
mterest to Mortgagee and its successors and assigns the following property, rights, interests and
estates now.owned, or hereafter acquired by Mortgagor (collectively, the “Property™):

{>~ Land. The real property(ies) described in Exhibit A attached hereto and
made a part hereoi (= “Land”);

(b)  Addiiional Land. All additional lands, estates and development rights
hereafter acquired by Mortgagor for use in connection with the Land and the development of the
Land and all additional lands and estates therein which may, from time to time, by supplemental
mortgage or otherwise be expressly made subject to the lien of this Security Instrument;

(¢} Improvements. .71 le buildings, structures, fixtures, pads, additions,
enlargements, extensions, modifications, repairs, replacements and improvements now or
hereafter erected or located on the Land (collectively, the “Improvements™);

(d) Easements. All easements, rignis -of-way or use, rights, strips and gores of
land, streets, ways, alleys, passages, sewer rights, water, vater courses, water rights and powers,
air rights and development rights, and all estates, rights, titles, interests, privileges, liberties,
servitudes, tenements, hereditaments and appurtenances of any nature whatsoever, in any way
now or hereafter belonging, relating or pertaining to the Land (and the Improvements and the
reversions and remainders, and all land lying in the bed of any street, road or avenue, opened or
proposed, in front of or adjoining the Land, to the center line thereot” ar all the estates, rights,
titles, interests, rights of dower, rights of curtesy, property, possession. ciaim and demand
whatsoever, both at law and in equity, of Mortgagor of, in and to the Land and-(sé Improvements
and every part and parcel thereof, with the appurtenances thereto;

(¢)  Fixtures and Personal Property. All machinery, equipmeiit, fixtures
(including, but not limited to, all heating, air conditioning, plumbing, lighting, communications
and elevator fixtures), furniture, software used in or to operate any of the foregoing and other
property of every kind and nature whatsoever owned by Mortgagor, or in which Mortgagor has
or shall have an interest, now or hereafter located upont the Land and the Improvements, or
appurtenant thereto, and usable in connection with the present or future operation and occupancy
of the Land and the Improvements and all building equipment, materials and supplies of any
nature whatsoever owned by Mortgagor, or in which Mortgagor has or shall have an interest,
now or hereafter located upon the Land and the Improvements, or appurtenant thereto, or usable
in connection with the present or future operation and occupancy of the Land and the
Improvements (collectively, the “Personal Property”), and the right, title and interest of
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Mortgagor in and to any of the Personal Property which may be subject to any security interests,
as defined in the Uniform Commercial Code, as adopted and enacted by the state or states where
any of the Property is located (the “Uniform Commercial Code™), and all proceeds and products
of the above;

H Leases and Rents. All leases, subleases, subsubleases, lettings, licenses,
concessions or other agreements (whether written or oral) pursuant 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,
subleases, subsubleases, or other agreements entered into in connection with such leases,
subleases, subsubleases, or other agreements and every guarantee of the performance and
observance ol the covenants, conditions and agreements to be performed and observed by the
other party théreto, heretofore or hereafter entered into, whether before or after the filing by or
against Mortgagor-of any petition for relief under any Creditors Rights Laws (collectively, the
“Leases”™) and all-1ght, title and interest of Mortgagor, its successors and assigns therein and
thereunder, including, without limitation, cash or securities deposited thereunder to secure the
performance by the lessees of their obligations thereunder and all rents, additional rents, rent
equivalents, moneys payable )as. damages or in lieu of tent or rent equivalents, royalties
(including, without limitation,all ~il and gas or other mineral royalties and bonuses), income,
receivables, receipts, revenues, deposits (including, without limitation, security, utility and other
deposits), accounts, cash, issues, prcfits, charges for services rendered, and other consideration
of whatever form or nature received by o1 raid to or for the account of or benefit of Mortgagor or
its agents or employees from any and all 'sonsvss arising from or attributable to the Property,
including, all receivables, customer obligations,. installment payment obligations and other
obligations now existing or hereafter arising or eredted out of the sale, lease, sublease, license,
concession or other grant of the right of the use and occupancy of property or rendering of
services by Mortgagor or Manager and proceeds, if any; fiom business Interruption or other loss
of income insurance whether paid or accruing before or after e filing by or against Mortgagor
of any petition for relief under any Creditors Rights Laws {coliectively, the “Rents”) and all
proceeds from the sale or other disposition of the Leases and thé right to receive and apply the
Rents to the payment of the Debt;

(g)  Insurance Proceeds. All Insurance Proceeds in respecy, of the Property
under any Policies covering the Property, including, without limitation, the nght to receive and
apply the proceeds of any insurance, judgments, or settlements made in lieu theresf, for damage
to the Property;

(h)  Condemnation Awards. All Awards, including interest thereon, which
may heretofore and hereafter be made with respect to the Property by reason of Condemmnation,
whether from the exercise of the right of eminent domain (including, but not limited to, any
transfer made in lieu of or in anticipation of the exercise of the right), or for a change of grade, or
for any other injury to or decrease in the value of the Property;

1 Tax Certiorari.  All refunds, rebates or credits in connection with
reduction in real estate taxes and assessments charged against the Property as a result of tax
certiorari or any applications or proceedings for reduction,
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{1} Rights. The right, in the name and on behalf of Mortgagor, to appear in
and defend any action or proceeding brought with respect to the Property and to commence any
action or proceeding to protect the interest of Lender in the Property:

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

gy Intangibles. All tradenames, trademarks, servicemarks, logos, copyrights,
goodwill, books ant records and all other general intangibles relating t6 or used in connection
with the operation of thc Property;

(m)  Accoumis. Al reserves, escrows and deposit accounts maintained by
Borrower with respect to the zoperty, including, without limitation, the Reserve Accounts, and
all accounts established pursuant ‘o Article 9 of the Loan Agreement and all cash, checks, drafts,
certificates, securities, investment property, financial assets, instruments and other property held
therein from time to time and all proctens; products, distributions or dividends or substitutions
therecon and thereof;

(n)  Conversion. All proceeds ol the conversion, voluntary or involuntary, of
any of the foregoing items set forth in subsections (2} through (m) including, without limitation,
Insurance Proceeds and Awards, into cash or liquidatioz Ziaims; and

_ (0)  Other Rights. Any and all other rights 6f Mortgagor in and to the items set
forth in subsections (a) through (n) above.

Section 1.2 Assignment of Rents. Borrower | hereby  absolutely and
unconditionally assigns to Mortgagee all of Borrower’s right, title ai interest in and to all
current and future Leases and Rents; it being intended by Borrower (hat this assignment
constitutes a present, absolute assignment and not an assignment for additioria? security only.
Nevertheless, subject to the terms of the Loan Agreement and Section 8.1(h) of this Security
Instrument, Mortgagee grants to Borrower a revocable license to collect, receive, use and enjoy
‘the Rents and Borrower shall hold the Rents, or a portion thereof sufficient to discharge all
current sums due on the Debt, for use in the payment of such sums.

Section 1.3 Security Apreement. 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 personal 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 grants to Mortgagee, as security for the
Obligations (hereinafter defined), a security interest in the Personal Property to the full extent
that the Personal Property may be subject to the Uniform Commercial Code.
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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 operate also as a financing statement filed as a fixture filing in
accordance with the applicable provisions of said Uniform Commercial Code upon such of the
Property that is or may become fixtures.

Section 1.5 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, forever; PROVIDED, HOWEVER, these presents are upon the express condition
that, if Borrawer shall well and truly pay to Lender the Debt at the time and in the manner
provided inthe Note, the Loan Agreement and this Security Instrument, shall well and truly
perform the Other Obligations as set forth in this Security Instrument and shall well and truly
abide by and curiply with each and every covenant and condition set forth herein and in the
Note, the Loan Agréernent and the other Loan Documents, these presents and the estate hereby
granted shall cease, térninate and be void; provided, however, that Borrower’s obligation to
indemnify and hold harniiess Lender pursuant to the provisions hereof shall survive any such
payment or release.

Section 1.6 Grants to Mortgagee. This Security Instrument and the grants,
assignments and transfers made to Morigagee in this Article 1 shall inure to Mortgagee solely in
its capacity as Lender’s nominee in accordance with Section 16.2 below.

ARTICLE 2
DEBT AND OBLIGATIONMS SECURED

Section 2.1  Debt. This Security Instrumerni and the grants, assignments and
transfers made in Article 1 are given for the purpose of securiig fie Debt.

Section22  Other Obligations. This Security Jrstrument and the grants,
assignments and transfers made in Article 1 are also given for the purpose of securing the
performance of the following (the “Other Obligations”): (a) all other obligauons of Mortgagor
contained herein; (b) each obligation of Borrower contained in the Loan /Ay cement and any
other Loan Document; and (c) each obligation of Borrower contained in any reiewal, extension,
amendment, modification, consolidation, change of, or substitution or replacemeni-{eg; all or any
part of the Note, the Loan Agreement or any other Loan Document.

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

Section 2.4  Payment of Debt. Borrower will pay the Debt at the time and in
" the manner provided in the Loan Agreement, the Note and this Security Instrument.

Section 2.5 Incomoration by Reference. All the covenants, conditions and
agreements contained in (a) the Loan Agreement, (b) the Note and (c) all and any of the other
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Loan Documents, are hereby made a part of this Security Instrument to the same extent and with
the same force as if fully set forth herein.

ARTICLE 3

PROPERTY COVENANTS
Borrower covenants and agrees that:

Section 3.1  Insurance. Borrower shall obtain and maintain, or cause to be
maintained, in full force and effect at all times insurance with respect to Borrower and the
Property 25 rejuired pursuant to the Loan Agreement.

Sweiion3.2  Taxes. Borrower shall pay all Taxes and Other Charges assessed
or imposed against tlic Property or any part thereof in accordance with the Loan Agreement.

Section 5.7 - Leases. Borrower shall not enter into any Leases for all or any
portion of the Property unless in accordance with the provisions of the Loan Agreement.

Section 3.4  Wairanty of Title. Mortgagor has good, indefeasible, marketable
and insurable fee simple title to ths real property comprising part of the Property and good
indefeasible and marketable title to the balance of the 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 Licns created by the Loan Documents. This Security Instrument,
when properly recorded in the appropriate recoras; tngether with any Uniform Commercial Code
financing statements required to be filed in cotriection therewith, will create (a) a valid,

“perfected first priority lien on the Property, subject oriy to Permitted Encumbrances and the
Liens created by the Loan Documents and (b) perfected security-interests in and to, and perfected
collateral assignments of, all personalty (including the Leasez). all in accordance with the terms
thereof, in each case subject only to any applicable Permitted EncUivbrances, such other Liens as
are permitted pursuant to the Loan Documents and the Liens creates by the Loan Documents.
Mortgagor shall forever warrant, defend and preserve the title and the valldity and priority of the
Lien of this Security Instrument and shall forever warrant and defend the sanie io Lender against
the claims of all Persons whomsoever.

Section 3.5 Payment for Labor and Materals. Borrower will promotly pay
when due all bills and costs for labor, materials, and specifically fabricated materials incurred in
connection with the Property and never permit to exist beyond the due date thereof in respect of
the Property or any part thereof any Lien or security interest, even though inferior to the Liens
and the security interests hereof, and in any cvent never permit to be created or exist in respect of
the Property or any part thereof any other or additional Lien or security interest other than the
Liens or security interests hercof except for the Permitted Encumbrances. Borrower represents
there are no claims for payment for work, labor or materials affecting the Property which are or
may become a lien prior to, or of equal priority with, the Liens created by the Loan Documents.

USActive 81661322 -6-
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ARTICLE 4

FURTHER ASSURANCES

Section4.1  Compliance with Loan Agreement. Borrower shall comply with
the covenants set forth in Article 17 of the Loan Agreement in order to protect and perfect the
Lien or security interest hereof upon, and in the interest of Lender in, the Property.

Qection 4.2  Authorization to File Financing Statements; Power of Attorney.
Mortgagor hereby authorizes Lender at any time and from time to time to file any initial
financing statements, amendments thereto and continuation statements as authorized by
applicable Yo, as applicable to all or part of the Personal Property. For purposes of such filings,
Mortgagor agiesc to furnish any information requested by Lender promptly upon request by
Lender. Borroweralso ratifies its authorization for Lender to have filed any like initial financing
statements, amendinents thereto or continuation statements, if filed prior to the date of this
Security Instrument. Moitgagor hereby irrevocably constitutes and appoints Lender and any
officer or agent of Lender, with full power of substitution, as its true and lawful attorneys-in-fact
with full irrevocable power gad anthority in the place and stead of Mortgagor or in Mortgagor’s
own name to execute in Mortgagor’s name any such documents and otherwise to carry out the
purposes of this Section 4.2, to the exent that Mortgagor’s authorization above is not sufficient.
To the extent permitted by law, Martzagor hereby ratifies all acts said attorneys-in-fact have
lawfully done in the past or shall lawfully.do or cause to be done in the future by virtue of this
Section 4.2. This power of attorney is a power.ceupled with an interest and shall be irrevocable.

ARTICLL 5
DUE ON SALE/ENCUMBRANCE

Section 5.1  No Sale/Encumbrance. Mortgagor shall not cause or permit a sale,
conveyance, mortgage, grant, bargain, encumbrance, pledge, assignment, grant of any options
with respect to, or any other transfer or disposition (directly ‘or indirectly, voluntarily or
involuntarily, by operation of law or otherwise, and whether or not for consideration or of
record) of a legal or beneficial interest in the Property or any part theresi, Borrower or any
Restricted Party, other than in accordance with the provisions of Artiel¢,7 of the Loan
Agreement, without the prior written consent of Lender.

ARTICLE 6

PREPAYMENT; RELEASE OF PROPERTY

Section 6.1  Prepayment. The Debt may not be prepaid in whole or in part
except in strict accordance with the express terms and conditions of the Note and the Loan
Agreement.

Qection 6.2  Prepayment on Casualty/Condemnation and Change in Tax and
Debit Credit Laws. Provided no Event of Default exists under any of the Loan Documents, in
the event of any prepayment of the Debt pursuant to the terms of Article 8 or Section 17.4 of the
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Loan Agreement, no prepayment premium shall be due in connection therewith, but Borrower
shail be responsible for all other amounts due under any of the Loan Documents.

Qection 6.3  Involuntary Prepayment. If there is an involuntary prepayment
during the Lockout Period (as defined in the Note), then Borrower shall, in addition to any
portion of the Loan prepaid (together with all interest accrued and unpaid thereon), pay to Lender
a prepayment premium in an amount calculated in accordance with Section 5(c) of the Note.

Section 6.4  Release of Property. Mortgagor shall not be entitled to a release of
any portion of the Property from the lien of this Security Instrument except in accordance with
terms and conditions of Section 20.10 of the Loan Agreement and Section 5(g) of the Note,
which sections are incorporated herein by reference.

ARTICLE 7

DEFAULT

- Section 7.1 (Ezeit of Default. The term “Event of Default” as used in this
Security Instrument shall have the rcaning assigned to such term in the Loan Agreement.

APTICLE 8

RIGHTS AND REMT.DIES UPON DEFAULT

Section 8.1  Remedies. Upon the geourrence and during the continuance of any
Event of Default, Borrower agrees that, Lender may take< such action, without notice or demand,
as it deems advisable to protect and enforce its rights acainst Borrower and in and to the
Property, including, but not limited to, the following actions, sach of which may be pursued
concurrently or otherwise, at such time and in such order as Leider may determine, in its sole
discretion, without impairing or otherwise affecting the other rights and remedies of Lender:

(a)  declare the entire unpaid Debt to be immediately dte and payable;

(b)  institute proceedings, judicial or otherwise, for the cotaplete foreclosure of
this Security Instrument under any applicable provision of law, in which case the Ploperty or any
interest therein may be sold for cash or upon credit in one or more parcels or in several interests
or portions and in any order or manner;

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

(d)  sell for cash or upon credit the Property or any part thereof and all estate,
claim, demand, right, title and interest of Mortgagor therein and rights of redemption thereof,
pursuant to power of sale (to the extent permitted under local law) or otherwise, at one or more
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sales, as an entirety or in parcels, at such time and place, upon such terms and after such notice
thereof as may be required or permitted by law;

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

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

(8)  apply for the appointment of a receiver, trustee, liquidator or conservator
of the Propeity, without notice and without regard for the adequacy of the security for the Debt
and without ie~ard for the solvency of Borrower, Borrower Principal or any other Person liable
for the paymen: o the Debt;

(h) ibe license granted to Mortgagor under Section 1.2 hercof shall
automatically be revoked ¢nd Lender may enter into or upon the Property, either personally or by
its agents, nominees o1 atterneys and dispossess Mortgagor and its agents and servants
therefrom, without Hability 1oz ‘respass, damages or otherwise and exclude Mortgagor and its
agents or servants wholly therefrsm, and take possession of all books, records and accounts
relating thereto and Mortgagor agrecs 1o 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, 1€;tore and otherwise deal with all and every part of the
Property and conduct the business thereat; (ii) coniplete any construction on the Property in such
manner and form as Lender deems advisable; /i) 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, iiitoree or modify Leases, obtain and
evict tenants, and demand, sue for, collect and receive all Reats of the Property and every part
thereof; (v) require Mortgagor to pay monthly in advance to Lender, or any receiver appointed to
collect the Rents, the fair and reasonable rental value for the use and eécupation of such part of
the Property as may be occupied by Mortgagor; (vi) require Mortgagor ta vacate and surrender
possession of the Property to Lender or to such receiver and, in default theres{; Mortgagor may
be evicted by summary proceedings or otherwise; and (vii) apply the receipts.froxi the Property
to the payment of the Debt, in such order, priority and proportions as Lendéer shall deem
appropriate in its sole discretion after deducting therefrom all expenses (including. rzasonable
attorneys’ fees) incurred in connection with the aforesaid operations and all amounts decessary
to pay the Taxes, Other Charges, insurance and other expenses 1 connection with the Property,
as well as just and reasonable compensation for the services of Lender, its counsel, agents and
employees:;

(1) cxercise any and all rights and remedies granted to a secured party upon
default under the Uniform Commercial Code, including, without limiting the generality of the
foregoing: (i) the right to take possession of the Personal Property or any part thereof, and to
take such other measures as Lender may deem necessary for the care, protection and preservation
of the Personal Property, and (i) request Borrower at its expense to assemble the Personal
Property and make it available to Lender at a convenient place acceptable to Lender. Any notice
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of sale, disposition or other intended action by Lender with respect to the Personal Property sent
to Borrower in accordance with the provisions hereof at least five (5) days prior to such action
shall constitute commercially reasonable notice to Borrower;

)] apply any sums then deposited or held in escrow or otherwise by or on
behalf of Lender in accordance with the terms of the Loan Agreement, this Security Instrument
or any other Loan Document to the payment of the following items in any order in its
uncontrolled discretion: (i) Taxes and Other Charges; (ii) Insurance Premiums; (iii} interest on
the unpaid principal balance of the Note; (iv) amortization of the unpaid principal balance of the
Note; (v) all other sums payable pursuant to the Note, the Loan Agreement, this Security
Instrument ard the other Loan Documents, including, without limitation, advances made by
Lender pursuant to the terms of this Security Instrument;

(5}~ surrender the Policies maintained pursuant to the Loan Agreement, collect
the unearned insurance premiums for the Policies and apply such sums as a credit on the Debt in
such priority and proporfion as Lender in its discretion shall deem proper, and in connection
therewith, Mortgagor herr'by appoints Lender as agent and attorney-in-fact (which is coupled
with an interest and is therefote imevocable) for Borrower to collect such insurance premiums;

)] apply the undisoursed 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 in iis-discretion; or

(m)  pursue such other remecies as Lender may have under applicable law.

In the cvent of a sale, by foreclosure, power of sale orotherwise, of less than all of Property, this
Security Instrument shall continue as a lien and secunty iiterest on the remaining portion of the
Property unimpaired and without loss of priority. Notw: {hstanding the provisions of this Section
to the contrary, if any Event of Default as described in Sect’on 11.1(f) of the Loan Agreement
shall occur, the entire unpaid Debt shall be automatically due 204-payable, without any further
notice, demand or other action by Lender or Mortgagee.

Section 8.2 Application of Proceeds. The purchase taoney, proceeds and
avails of any disposition of the Property, and or any part thereof, or any other sums collected by
Lender pursuant to the Note, this Security Instrument or the other Loan Dosuients, may be
applied by Lender to the payment of the Debt in such priority and proportions ss-L.ender in its
discretion shail deem proper.

Section 8.3  Right to Cure Defaults. Upon the occurrence and during the
continuance of any Event of Default, Lender may, but without any obligation to do so and
without notice to or demand on Mortgagor and without releasing Mortgagor from any obligation
hereunder, make any payment or do any act required of Mortgagor hereunder in such manner and
to such extent as Lender may deem necessary to protect the security hereof. Lender is authorized
to enter upon the Property for such purposes, or appear in, defend, or bring any action or
proceeding to protect its interest in the Property or to foreclose this Security Instrument or collect
the Debt, and the reasonable cost and expense thereof (including reasonable attorneys’ fees to the
extent permitted by law), with interest as provided in this Section 8.3, shall constitute a portion
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of the Debt and shall be due and payable to Lender upon demand. All such reasonable costs and
expenses Incurred by Lender in remedymg such Event of Default or such failed payment or act
or in appearing in, defending, or bringing any such action or proceeding shall bear interest at the
Default Rate, for the period after notice from Lender that such reasonable cost or expense was
incurred to the date of payment to Lender. All such reasonable costs and expenses incurred by
Lender together with interest thereon calculated at the Default Rate shall be deemed to constitute
a portion of the Debt and be secured by this Security Instrument and the other Loan Documents
and shall be immediately due and payable upon demand by Lender therefor.

Section 8.4 Actions and Proceedings. 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; m: the name and on behalf of Mortgagor, which Lender, in its discretion, decides
should be bronght to protect its interest in the Property.

Scetion 8.5 Recovery of Sums Required to be Paid. Subject to Article 15 of
the Loan Agreemen; I ¢nder shall have the right from time to time to take action to recover any
sum or sums which coitsitute a part of the Debt as the same become due, without regard to
whether or not the balance of ‘e Debt shall be due, and without prejudice to the right of Lender
thereafier to bring an action of foreclosure, or any other action, for a default or defaults by
Borrower existing at the time such eariier action was commenced.

Section 8.6 Other Rights, <ic. (@) The failure of Lender or Mortgagee to insist
upon strict performance of any term hereof shall not be deemed to be a waiver of any term of this
Security Instrument. Mortgagor shall not be. relieved of Borrower’s obligations hereunder by
reason of (i) the failure of Lender or Mortgagee ‘o.comply with any request of Borrower or any
guarantor or indemmitor with respect to the Loan w'tile any action to foreclose this Security
Instrument or otherwise enforce any of the provisions hérzof or of the Note or the other Loan
Documents, (ii) the release, regardless of consideration, ef the »vhole or any part of the Property,
or of any person liable for the Debt or any portion thereof, ot (i1} 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 Documents.

(b)  Itis agreed that the risk of loss or damage to the Properiy. is on Borrower,
and Lender shall have no liability whatsoever for decline in the value of the Propaty, for failure

-to maintain the Policies, or for failure to determine whether insurance in force 1¢'adequate as to

the amount of risks insured. Possession by Lender shall not be deemed an electién of judicial
relief if any such possession is requested or obtained with respect to any Property or-collateral
not in Lender’s possession.

(¢)  Lender may resort for the payment of the Debt to any other security held
by Lender in such order and manner as Lender, in its discretion, may elect. Lender may take
action to recover the Debt, or any portion thereof, or to enforce any covenant hereof without
prejudice to the right of Lender thereafter to foreclose this Security Instrument. The rights of
Lender under this Security Instrument shall be separate, distinct and cumulative and none shall
be given effect to the exclusion of the others. No act of Lender or Mortgagee shall be construed
as an election to proceed under any one provision herein to the exclusion of any other provision,
Neither Lender nor Mortgagee shall be limited exclusively to the rights and remedies herein
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stated but shall be entitled to every right and remedy now or hereafter afforded at law or in
equity.

Section 8.7  Right to Release any Portion of the Property. Lender may release

-any portion of the Property for such consideration as Lender may require without, as to the
remainder of the Property, in any way impairing or affecting the lien or priority of this Security

Instrument, or improving the position of any subordinate lienholder with respect thereto, except

to the extent that the obligations hereunder shall have been reduced by the actual monetary

consideration, if any, received by Lender for such release, and may accept by assignment, pledge

or otherwise any other property in place thereof as Lender may require without being

accountable for so doing to any other lienholder. This Security Instrument shall continue as a

lien and sezurity interest in the remaining portion of the Property.

Section 8.3 Right of Entry. Upon reasonable notice to Mortgagor, Lender and
its agents shall kave the right to enter and inspect the Property at all reasonable times.

Section {.9 _ Bankruptcy. (a) Upon or at any time after the occurrence of an
Event of Default, Lender shall have the right to proceed in its own name or in the name of
Borrower in respect of any <latm, suit, action or proceeding relating to the rejection of any
Lease, including, without limitation, the right to file and prosecute, to the exclusion of Borrower,
any proofs of claim, complaints, motions, applications, notices and other documents, in any case
in respect of the lessee under such Leas® upder the Bankruptcy Code.

(b)  If there shall be filed liy or against Borrower a petition under 11 U.S.C.
§101 et seq., as the same may be amended fram fime to time (the “Bankruptey Code™), and
Borrower, as lessor under any Lease, shall deterntiné to reject such Lease pursuant to Section
365(a) of the Bankruptcy Code, then Borrower shall give Lender not less than ten (10) days’
prior notice of the date on which Borrower shall apply.f5-the bankruptcy court for authority to
reject the Lease. Lender shall have the right, but not the bligation, to serve upon Borrower
within such ten-day period a notice stating that (i) Lender demizsicls that Borrower assume and
assign the Lease to Lender pursuant to Section 365 of the Bank: apicy Code and (i1) Lender
covenants to cure or provide adequate assurance of future performance under the Lease. If
Lender serves upon Borrower the notice described in the preceding sentence -Rorrower shall not
seek to reject the Lease and shall comply with the demand provided for in clause (1) of the
preceding sentence within thirty (30) days after the notice shall have been giver, subject to the
performance by Lender of the covenant provided for in clause (ii) of the preceding tentence.

Section 8.10  Subrogation. If 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,
liens, titles, and interests existing against the Property heretofore held by, or in favor of, the
holder of such indebtedness and such former rights, claims, liens, titles, and interests, if any, are
not waived but rather are continued in full force and effect in favor of Lender and are merged

- with the lien and security interest created herein as cumulative security for the repayment of the
Debt, the performance and discharge of Borrower’s obligations hereunder, under the Loan
Agreement, the Note and the other Loan Documents and the performance and discharge of the
Other Obligations.
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ARTICLE 9

ENVIRONMENTAL HAZARDS

Section 9.1  Environmental Covenants. Borrower has provided representations
and warranties regarding environmental matters set forth in Section 12.1 of the Loan Agreement
and shail comply with the covenants regarding environmental matters set forth in Section 12.2 of
the Loan Agreement.

Section 9.2  Lender’s Rights. Lender and any other person or entity designated
by Lender, including but not limited to any representative of a Governmental Authority, and any
environmerical) consultant, and any receiver appointed by any court of competent jurisdiction,
shall have the'right, but not the obligation, to enter upon the Property at all reasonable times to
assess any and ‘2l aspects of the environmental condition of the Property and its use, including
but not limited t6 vo@ucting any environmental assessment or audit (the scope of which shall be
determined in Lendet’s s=le discretion) and taking samples of soil, groundwater or other water,
air, or building materials. 2::d conducting other invasive testing. Borrower shall cooperate with
and provide access to Lender and any such person or entity designated by Lender.

ARTICLE 10
SWAIVERS

Section 10.1 Marshalling ana Other Matters. Mortgagor hereby waives, to the
extent permitted by law, the benefit of all Legai Requirements now or hereafter in force
regarding appraisement, valuation, stay, extension, tsimstatement and redemption and all rights
of marshalling in the everit of any sale hereunder of “n¢. Property or any part thereof or any
interest therein. Further, Mortgagor hereby expressiy weives, to the extent permitted by
applicable law, any and all rights of redemption from sale under any order or decree of
foreclosure of this Security Instrument on behalf of Mortgagor, {nc on behalf of each and every
person acquiring any interest in or title to the Property subsequetit 1o-the date of this Security
Tnstrument and on behalf of all persons to the extent permitted by Legal F equirements.

Qection 10.2  Waiver of Notice. Borrower shall not be entiile o any notices of
any nature whatsoever from Lender or Mortgagee except with respect to matie:s for which this
Security Instrument or the Loan Agreement specifically and expressly provides for tne giving of
notice by Lender or Mortgagee to Borrower and except with respect to matters tor which
Borrower is not permitted by Legal Requirements to waive its right to receive notice, and
Borrower hereby expressly waives the right to receive any notice from Lender or Mortgagee with
respect to any matter for which this Security Instrument does not specifically and expressly
provide for the giving of notice by Lender or Mortgagee to Borrower.

Section 10.3 Waiver of Statute of Limitations. Borrower hereby expressly
waives and releases 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.
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Section 10.4 Sole Discretion of Lender. Whenever pursuant to this Security
Instrument, Lender exercises any right given to it to approve or disapprove, or any arrangement
or term is to be satisfactory to Lender, the decision of Lender to approve or disapprove or to
decide whether arrangements or terms are satisfactory or not satisfactory shall (except as 1s
otherwise specifically herein provided) be in the sole discretion of Lender and shall be final and
conclusive. '

Section 10.5 WAIVER OF TRIAL BY JURY. BORROWER AND LENDER
EACH HEREBY AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE
OF RIGHT BY JURY, AND WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE
EXTENT THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST WITH
REGARD/1Q'THE LOAN DOCUMENTS, OR ANY CLAIM, COUNTERCLAIM OR OTHER
ACTION ARISING IN CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO
TRIAL BY JURY/iS GIVEN KNOWINGLY AND VOLUNTARILY BY BORROWER AND
LENDER, AND IS i ITENDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND
BACH ISSUE AS TO'WHICH THE RIGHT TO A TRIAL BY JURY WOULD OTHERWISE
ACCRUE. EACH OF LENDER AND BORROWER IS HEREBY AUTHORIZED TO FILE A
COPY OF THIS PARAGRAPYLIN ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF
THIS WAIVER BY BORROWER AND LENDER.

Section 10.6  Waiver. ol _Foreclosure Defense. Mortgagor hereby waives any
defense Mortgagor might assert or have by reason of Lender’s failure to make any tenant or
lessee of the Property a party defendant in any. foreclosure proceeding or action instituted by
Lender. - '

Section 10.7  Failure to Act. Notwitlistanding anything to the contrary contained
herein or in any other Loan Document, the failure of Muortgagee to take any action hereunder or
under any other Loan Document shall not (i) be deemed -« be_a waiver of any term or condition
of this Security Instrument or any of the other Loan Docum®nts, 1ii) adversely effect any rights
of Lender hereunder or under any other Loan Document and (i) relieve Borrower of any of
Borrower’s obligations hereunder or under any other Loan Documert.

ARTICLE 11

EXCULPATION
Section 11.1  Exculpation. The provisions of Article 15 of the Loan-Agreement

are hereby incorporated by reference into this Security Instrument to the same extent and with
the same force as if fully set forth herein.

ARTICLE 12

NOTICES

Section 12.1 Notices. All notices or other written communications hereunder
shall be delivered in accordance with the applicable terms and conditions of the Loan
Agreement.
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Qection 12.2  Addresses. Notices to Mortgagee hereunder and under each other
Loan Document shall include a copy thereof to Lender (to be addressed and delivered in
accordance with the Loan Agreement) and shall to be sent as follows:

MERS Commercial

P.0O. Box 2300

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

ARTICLE 13

APPLICABLE LAW

Section13.1  Governing Law. THE PARTIES AGREE THE STATE OF NEW
YORK HAS A SUBST1ANTIAL RELATIONSHIP TO THE PARTIES AND TO THE
UNDERLYING TRAMNSACTION EMBODIED HEREBY, AND IN ALL RESPECTS,
INCLUDING, WITHOUT _LIWITING THE GENERALITY ~OF THE FOREGOING,
MATTERS OF CONSTRUCTION; VALIDITY AND PERFORMANCE, THIS SECURITY
INSTRUMENT SHALL BE DEEMED TO BE A CONTRACT ENTERED INTO PURSUANT
TO THE LAWS OF THE STATE C:-1JEW YORK AND SHALL IN ALL RESPECTS BE
GOVERNED, CONSTRUED, APPLIED AND ENFORCED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK (WITHOUT REGARD TO PRINCIPLES OF
CONFLICTS OF LAWS) AND ANY APPLICABLE LAW OF THE UNITED STATES OF
AMERICA, PROVIDED HOWEVER, THAT (1) WITH RESPECT TO THE CREATION,
PERFECTION, PRIORITY AND ENFORCEMENT ©OF THE LIEN OF THIS SECURITY
INSTRUMENT, AND THE DETERMINATION OF /DEFICIENCY JUDGMENTS, THE
LAWS OF THE STATE WHERE THE PROPERTY IS LOCATED SHALL APPLY AND dn
WITH RESPECT TO THE RESERVE ACCOUNTS, THE LAWS OF THE STATE WHERE
THE BORROWER IS LOCATED SHALL APPLY, IT BEING UNDERSTOOD THAT, TO
THE FULLEST EXTENT PERMITTED BY THE LAW OF SUCI‘STATE, THE LAW OF
THE STATE OF NEW YORK SHALL GOVERN THE CONSTRUCT!ON, VALIDITY AND
ENFORCEABILITY OF ALL LOAN DOCUMENTS AND ALL OF Tk OBLIGATIONS
ARISING HEREUNDER OR THEREUNDER. TO THE FULLEST EXTEMT PERMITTED
BY LAW, BORROWER AND LENDER EACH HEREBY UNCONDITIONALLY AND
IRREVOCABLY WAIVES ANY CLAIM TO ASSERT THAT THE LAW OF AMY OTHER
TURISDICTION GOVERNS THIS SECURITY INSTRUMENT, THE NOTE AND THE
LOAN AGREEMENT, AND THIS SECURITY INSTRUMENT, THE NOTE AND THE
LOAN AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK.

Section 13.2  Provisions Subject to_Applicable Law. All rights, powers and
remedies provided in this Security Instrument may be exercised only to the extent that the
exercise thereof does not violate any applicable provisions of law and are intended to be limited
to the extent necessary so that they will not render this 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

USActive 8166133.2 -15-



0711509104 Page: 18 of 29

UNOFFICIAL COPY

or unenforceable, the remainder of this Security Instrument and any other application of the term
shall not be affected thereby.

ARTICLE 14

DEFINITIONS

Section 14.1  Defined Terms. Unless the context clearly indicates a contrary
intent or unless otherwise specifically provided herein, words used in this Security Instrument
may be used interchangeably in singular or plural form and the word “Mortgagor” shall mean
“each Mortgagor and any subsequent permitted owner or owners of the Property or any part
thereof or-any interest therein,” the word “Borrower” shall mean “each Borrower and any
subsequent pémitted borrower under the Loan Documents”, the word “Lender” shall mean
“Lender and any sut:sequent 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 “attormneys’ fees”,
“legal fees” and “counsel Z¢es” shall include any and all reasonable attorneys’, paralegal and law
clerk fees and disbursements. iaetuding, but not limited to, fees and disbursements at the pre-
trial, trial and appellate levels iricurzed or paid by Lender in protecting its interest in the Property,
the Leases and the Rents and enforving-its rights hereunder.

ARTICLE 15

MISCELLANEOUS PROVISIONS

Section 15.1 No Oral Change. This Secutity Instrument, and any provisions
hereof, may not be modified, amended, waived, extende’; changed, discharged or terminated
orally or by any act or failure to act on the part of Mortzagor or Lender, but only by an
agreement in writing signed by the party against whom enfsr-ement of any modification,
amendment, waiver, extension, change, discharge or termination is so aglit.

Section 152 Successors and Assigns. This Security Instaiment shall be binding
upon and inure to the benefit of (a) Mortgagee and Lender and their respective successors and
assigns forever and (b) Mortgagor and its permitted successors and assigns forever.

Section 15.3  Inapplicable Provisions. If any term, covenant or conditicn of the
Loan Agreement, the Note or this Security Instrument is held to be mvalid, 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, etc. The headings and captions of various Sections of
this Security Instrument are for convenience of reference only and are not to be construed as
defining or limiting, in any way, the scope or intent of the provisions hereof,

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

USActive 8166133.2 -16-



0711209104 Page: 19 of 29

UNOFFICIAL COPY

Section 15.6 Entire Agreement. This Security Instrument and the other Loan
Documents contain the entire agreement of the parties hereto and thereto in respect of the
transactions contemplated hereby and thereby, and all prior agreements among or between such
parties, whether oral or written between Borrower and Lender are superseded by the terms of this
Security Instrument and the other Loan Documents.

Section 15.7 Limitation on Lender’s Responsibility. 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 Mortgagee, nor shall it operate to-make
Lender or Mortgagee responsible or liable for any waste committed on the Property by the
tenants or any other Person, or for any dangerous or defective condition of the Property, or for
any negligedce in the management, upkeep, repair or control of the Property resulting in loss or
injury or death'{o any tenant, licensee, employee or stranger. Nothing herein contained shall be
construed as ccnsituting Lender or Mortgagee a “mortgagee in possession.” '

ARTICLE 16

STATUS OF PARTIES

Section 16.1  Status of Mortgagor. Mortgagor’s exact legal name is correctly set
forth in the first paragraph of this Secvity Instrument and the signature block at the end of this
Security Instrument. Mortgagor is an orgasization of the type specified in the first paragraph of
this Security Instrument. Mortgagor is incorporated in or organized under the laws of the state
specified in the first paragraph of this Security-Instrument. Mortgagor’s principal place of
business and chief executive office, and the place witere Mortgagor keeps its books and records,
including recorded data of any kind or nature, regardicss of the medium or recording, including
software, writings, plans, specifications and schematics, s been for the preceding four months
(or, if less, the entire period of the existence of Mortgagor) the“address of Mortgagor set forth on
the first page of this Security Instrument. Mortgagor will not chauge or permit to be changed (a)
Mortgagor’s name, (b) Mortgagor’s identity (including its trade namieor names), (c) Mortgagor’s
principal place of business set forth on the first page of this Security Instrument, (d) the
corporate, partnership or other organizational structure of Mortgagor, (¢) Mortgagor’s state of
organization, or (f) Mortgagor’s organizational number, without notifying Leade- of such change
in writing at least thirty (30) days prior to the effective date of such change and; v the case of a
change in Mortgagor’s structure, without first obtaining the prior written consent’ct Lender. If
Mortgagor does not now have an organizational identification number and later obizins one,
Mortgagor promptly shall notify the Lender of such organizational identification number.

Section 16.2  Mortgagee as Nominee. (a) Mortgagee is acting as nominee under
certain agreements by and between Lender and Mortgagee as the same may have been or may be
amended, restated, replaced, supplemented or otherwise modified from time to time.

(b)  Notwithstanding anything to the contrary contained herein or in any other
Loan Document, ali references herein 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.
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(c) Unless Lender, in its sole discretion, shall determine otherwise, only
Lender (and not Mortgagee) shall be deemed to be “Tender” with respect to (1) any consent,
determination or similar approval right granted to Lender under the Loan Documents (including,
without limitation, any consent or similar approval right that is deemed granted if not approved
or denied within a specified time period), (ii) any items, documents or other information required
to be delivered to Lender under the Loan Documents (other than notices) or (iii) any future
funding or other obligations of Lender to Borrower or any affiliate of Borrower under the Loan
Documents, if any.

ARTICLE 17

STATE-SPECIFIC PROVISIONS

Sectiicn 17.1  Principles of Construction. In the event of any inconsistencies
between the terms atd-conditions of this Article 17 and the terms and conditions of this Security
Instrument, the terms and conditions of this Article 17 shall control and be binding.

Section 17.2 (Iipeis Mortgage Foreclosure Law. In the event that any provision

in this Security Instrument shall k< inconsistent with any provision of the Illinois Mortgage
Foreclosure Law (735 ILCS 5/15-1101 ¢t seq. herein called the “Act™), the provisions of the Act
shall take precedence over the provisiens of this Security Instrument, but shall not invalidate or
render unenforceable any other provision <f-this Security Instrument that can be construed in a
manner consistent with the Act.

If any provision of this Security Instrument shall grant to Lender or Mortgagee
any rights or remedies upon the occurrence and during the continuation of an Event of Default
which are more limited than the rights that would othcrwise be vested in Lender or Mortgagee
under the Act in the absence of said provision, Lendet or Msxtgagee 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
or Mortgagee upon the occurrence and during the continuation of an Event of Defauit to the
extent reimbursable under Sections 15-1510 and 15-1512 of the Act, whcther-incurred before or
after any decree or judgment of foreclosure, and whether or not enumeraterd in this Security
Instrument, shall be added to the Debt.

Borrower acknowledges that the transaction of which this Security Instrument 1S 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, hereby voluntarily and knowingly waives its rights to reinstatement and
redemption to the extent allowed under Section 15-1601¢b) of the Act, and to the full extent
permitted by law, the benefits of all present and future valuation, appraisement, homestead,
exemption, stay, redemption and moratorium laws under any state or federal law.

Upon the occurrence and during the continuance of any Event of Default, and in
addition to the other remedies specified herein, Lender and Mortgagee shall, at their option and
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without notice of any kind to any person have the right to any or all of the following at any time
ot from time to time: (a) to accelerate all amounts remaining unpaid under the Obligations all of
which shall immediately become due and payable regardless of maturity; (b) to fake immediate
possession of all or any part of the Property or the Personal Property wherever located; (c) to
foreclose this Security Instrument by judicial foreclosure in any court of competent jurisdiction
or by other lawful means; (d) to obtain the immediate appointment of a receiver if required by
law for the collection of rents and profits of the Property or the Personal Property during the
pendency of such foreclosure; and (g) to pursue and invoke any and all of its rights and remedies
whether at law, equity, or hereunder; and this Secunty Instrument shall remain in full force and
effect.

Lender shall have the right at any sale to purchase any or all of the Property or the
Personal Property. free from any right of redemption or reinstatement in Borrower. Borrower
hereby waives all rights to redemption or reinstatement to the Property or the Personal Property
o any part theréof 1 ihe extent permissible by law and agrees that Lender, Mortgagee or any
sheriff or other person-cosiducting any sale hereunder shall be authorized to execute and deliver
to the purchaser of such property a sheriff’s deed, bill of sale or other document at the time of the
sale transferring good title (herennder without any covenants, representations, or warranties
express or implied. Any certificate of title or abstract of title to real property furnished in
connection herewith may be sold aud delivered to the purchaser at the time of such sale.
Borrower hereby consents to jurisdiction and agrees that any purchaser at any sale hereunder
may bring an action and an unlawful delainer, ejectment, or under any other theory of law or
equity to remove Borrower from the Property.

_ The whole of the Property and the 2zrsonal Property real, personal, and mixed,
may be sold in one part as an entirety or the Propeity and the Personal Property may be sold in
separate parts and in such order as may be determip<d by Lender and Mortgagee in their
discretion, and Borrower hereby waives and releases auy right to have the Property and the
Personal Property or any part thereof marshaled upon foreclosute; sale or otherwise. Borrower
may bid and become the purchaser at any sale hereunder wheiher by judicial foreclosure or
otherwise.

Except to the extent contrary to law, Borrower waives the benefit of all laws now
existing or that hereafter may be enacted providing for (i) any appraisement before sale of any
portion of the Property, (ii) any exemption, under and by virtue of any statuie of the State of
Tilinois, and (iii) the benefit of all laws that may be hereafter enacted in any way extending the
time for the enforcement and collection of the Obligations or creating or extending & period of
redemption from any sale made in collecting the Obligations.

The proceeds from any sale of the Property and the Personal Property shall be
applied as follows: (1) to the costs and expenses incurred by Lender and Mortgagee in
connection with such foreclosure proceedings and sale including Lender’s and Mortgagee’s
attorneys’ fees and costs; (2) to the Lender, upon the usual vouchers therefor, all amounts paid
for insurance, taxcs, lien claims, and other payments made by Lender as provided herein, with
interest thereon at a rate per annum equal to the lesser of (i) the highest rate permitted by
applicable law, or (ii) the rate provided in the Note (3) to the Lender, the amount due on the Note
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and the Obligations then due and unpaid; (4) the amount due on any junior encumbrances, with
interest; (5) the remainder of such proceeds, if any, shall be paid to Borrower.

Section 17.3 Borrower Waivers. Borrower agrees, to the fullest extent that
Borrower may lawfully so agree, that upon the occurrence and during the continuation of an
Event of Default, Borrower will not at any time insist upon or plead or in any manner whatsoever
claim the benefit of any valuation, stay, extension, or exemption law now or hereafter in force, n
order to prevent or hinder the enforcement or foreclosure of this Security Instrument or the
absolute sale of the Property or the possession thereof by any purchaser at any sale made
pursuant to any provision hercof, or pursuant to the decree of any court of competent
jurisdiction; but Borrower, for Borrower and all who may claim through or under Borrower, so
far as Borrower or those claiming through or under Borrower now or hereafter lawfully may,
hereby waives rpon the occurrence and during the continuation of an Event of Default the
benefit of all sucl iaws. Borrower, to the extent Borrower may lawfully do so, hereby waives
upon the occurrence ard during the continuation of an Event of Default any and all right to have
the Property marshaled uron any foreclosure of this Security Instrument, or sold in inverse order
of alienation, and agrees tai Lender or any court having jurisdiction to foreclose this Security
Instrument may sell the Propérty 2s an entirety. If any law now or hereafter in force referred to
in this paragraph of which Borrower.or Borrower’s sUccessor or SUCcessors might take advantage
despite the provisions hereof, shal! hercafter be repealed or cease to be in force, such law shail
not thereafter be deemed to constitute azy part of the contract herein contained or to preclude the
operation or application of the provisions-0f this paragraph.

In the event of the commencement of judicial proceedings to foreclose this
Security Instrument, Borrower, on behalf of Borrower, its successors and assigns, and each and
every person or entity they may legally bind acquising any interest in or title to the Property
subsequent to the date of this Security Instrument: (avexpressly waives any and all rights of
appraisement, valuation, stay, extension and (to the exteii permitted by law) reinstatement and
redemption from sale under any order or decree of foreclostre of this Security Instrument; and
(b) to the extent permitted by applicable law, agrees that wher vals is had under any decree of
foreclosure of this Security Instrument, upon confirmation of such-sale, the officer making such
sale, or his successor in office, shall be and is authorized immediately to-execute and deliver to
any purchaser at such sale a deed conveying the Property, showing the amonnt paid therefor, or
if purchased by the person in whose favor the order or decree is entered, tae amount of his bid
therefor.

Section 17.4  Statutory Notice — Insurance.

The following notice is given pursuant to 815 ILCS 180/10:

UNLESS YOU (BORROWER) PROVIDE US (LENDER) WITH EVIDENCE
OF THE INSURANCE COVERAGE REQUIRED BY YOUR AGREEMENT WITH US, WE
MAY PURCHASE INSURANCE AT YOUR EXPENSE TO PROTECT OUR INTERESTS IN
YOUR COLLATERAL. THIS INSURANCE MAY, BUT NEED NOT, PROTECT YOUR
INTERESTS. THE COVERAGE THAT WE PURCHASE MAY NOT PAY ANY CLAIM
THAT YOU MAKE OR ANY CLAIM THAT IS MADE AGAINST YOU IN CONNECTION
WITH THE COLLATERAL. YOU MAY LATER CANCEL ANY INSURANCE
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PURCHASED BY US, BUT ONLY AFTER PROVIDING US WITH EVIDENCE THAT YOU
HAVE OBTAINED INSURANCE AS REQUIRED BY OUR AGREEMENT. IF WE
PURCHASE INSURANCE FOR THE COLLATERAL, YOU WILL BE RESPONSIBLE FOR
THE COSTS OF THAT INSURANCE, INCLUDING INTEREST AND ANY OTHER
CHARGES WE 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 YOUR TOTAL OUTSTANDING BALANCE OR OBLIGATION. THE COSTS
OF THE INSURANCE MAY BE MORE THAN THE COST OF INSURANCE YOU MAY BE
ABLE TO OBTAIN ON YOUR OWN.

Section 17.5 Maximum Amount Secured. The maximum principal indebtedness
secured by thys-Security Instrument shall not exceed two hundred percent (200%) of the face
amount of the Motz

- Section 7.6 Business Loan. The Loan is a “business loan” in accordance with
815 ILCS 205/4.

Section 17.7 Fatare Advance. This Mortgage secures, among other things,
“revolving credit” as that term is définied in 815 ILCS 205/4.1, and will secure not only existing
indebtedness, but also future advances, whether such advances are obligatory or to be made at
the option of the Mortgagor or the Lenders.or otherwise, as are made within twenty (20) years
from the date hereof, to the same extent a¢ if such future advances were made on the date of
execution of this Mortgage, although there may be no advance made at the time of execution
hereof, and although there may be no indebtedness ritstanding at the time any advance is made.
The lien of this Mortgage shall be valid as to all such ibdebtedness and future advances from the
time this Mortgage is recorded.

ARTICLE 18

CROSS DEFAULT AND CROSS COLLATERALILATION

Section 18.1  Cross Default: Cross Collateralization. Mortgugor acknowledges
that Lender has made the Loan to Borrower upon the security of the collective’ ixierest in the
Property (as defined in the Loan Agreement) in reliance upon the aggregate of the Pioperty (as
defined in the Loan Agreement) taken together being of greater value as collateral security than
the sum of each Individual Property (as defined in the Loan Agreement) taken separately.
Mortgagor agrees that this Security Instrument and each other security instrument (the “Other
Security Instruments™) given by the Borrower are and will be cross-collateralized and cross-
defaulted with each other so that (i) an Event of Default under this Security Instrument shall
constitute an Event of Default under each of the Other Security Instruments, (ii) an Event of
Default under any of the Other Security Instruments shall constitute an Event of Default under
this Security Instrument; (iii) an Event of Default under the Note shall constitute an Event of
Default under this Security Instrument and the Other Security Instruments and (iv) this Security
Instrument and each of the Other Security Instruments constitute securtty for the Note as if a
singie blanket lien were placed on all of the Individual Properties as security for the Note;
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provided, that, to the extent that this Security Instrument contains a maximum principal amount
to be secured by this Security Instrument, this Section shall not increase such maximum principal
amount. '

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHERFEOQF, this Security Instrument has been executed by

Mortgagor as of the day and year first above written.

IL Mortgage

SS GLENVIEW, LLC, a Delaware
limited ljability company

Ndie: Kurt O’Bri
Title: Mana
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state oF PR AOA )
COUNTY OF O@A’UC?C) -

I, the undersigned, a Notary Public in and for said county in the state aforesaid, do
hereby certify that Kurt E. O’Brien, the Manager of SS Glenview, LLC, 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 Manager as
his own free and voluntary act and as the free and voluntary act of said limited liability
compauy,.‘or the uses and purposes set forth therein.

T
GIVERT under my hand and notarial seal, this 3" day of March, 2007.

Rekrig Cm ~Henlecy

Notary Public O

A

My Commission Expires: [~ LI -0 e et

||ll|lH

ShEEdete, Notary PUBIC - i
£9 15,2007
Ban .;Wcannmwe““"’msa :
_‘& L Commlssion #0D 26 .

’F,??Q Bonded By Nationai Notary Assn. )

IL Mortgage Acknowledgement

e G i i e
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SCHEDULE I

List of Borrowers

SS Cliffwood, LLC, a Delaware limited liability company

SS Millville, LIC, a Delaware limited liability company

SS Willkamstown, LLC, a Delaware limited liability company
SS Glenview, LLC, a Delaware limited liability company

SS Titusvillz Access, LLC, a Delaware limited liability company

USActive 8166133.2
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EXHIBIT A

{Legal Description)
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EXHIBIT A

Glenview, IL

LOT 2 IN ISSC IV SUBDIVISION, BEING A SUBDIVISION OF THAT PART LYING EAST
OF THE CENTER LINE OF MILWAUKEE AVENUE OF THE SOUTH 283.28 FEET OF
LOT 12 (EXCEPT THE EAST 528.0 FEET THEREOF) IN COUNTY CLERK’S DIVISION

OF SECTION 32, TOWNSHIP 42 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL
MERIDIAN.IN COOK COUNTY, ILLINOIS.

T4T 1M ivaukee Arenue
G-lenview, 1c-

PTN: 0Y-32:401-/76
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