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INSTRUMENT PREPARED BY:

Thomas A, McCarthy
Quarles & Brady LLP
500 W. Madison Street
Suite 3700

Chicago, lilinois 60069

AFTER RECORDING RETURN TO:
TCF Nationzi 8:nk
500 W. Brown lear Road

Milwaukee, Wisconsin 53217
Attn: Russ McMip:

SPACE ABCVE THIS LINE FOR RECORDER'S USE ONLY

MORTGAGE, AGSIGMMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

DATED December 17, 2008

This MORTGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND FIXTURE FILING (this
"Security Instrument”) is made by and between ORLEANS KUBBARN LLC, a Delaware limited liability
company, having an office at ¢/o Merchandise Mart Properties, Inc.. 222 Merchandise Mart Plaza, Suite
470, Chicago, llinois 60654 (the "Borrower"), and TCF NATIONAL B4*i<, having an office at 500 W.
Brown Deer Road, Milwaukee, Wisconsin 53217, its successors and assigns+"L.ander”).

WITNESSETH: THAT FOR THE PURPOSE OF SECURING (1) payment in the 'sum of Ten Million Two
Hundred Thousand and No/100 Dollars ($10,200,000.00) with interest thereon, according to the terms of
the Promissory Note of even date herewith made by Borrower and other co-makers,  any, named
therein, payable to Lender or order, which, if not sooner paid, is due and payable in full or December 17,
2013 and all modifications, extensions, renewals, and/or replacements thereof (the "Note"}; (2) payment
of such additional sums with interest thereon (a) as may be hereafter borrowed from Lender by he then
record owner of the property hereinbelow described and evidenced by a promissory note or notes reciting
it is or they are so secured, and all modifications, extensions, renewals and/for replacements thereof, and,
(b) as may be incurred, paid out, or advanced by Lender or may otherwise be due to Lender under any
provision of this Security Instrument and all modifications, extensions, renewals and/or replacements
thereof, (3) performance of each agreement or obligation of Borrower contained herein or incorporated
herein by reference or contained in any papers executed by Borrower relating to the loan of money by
Lender to Borrower as evidenced by the Note and any future notes secured hereby (the "Loan"),
including, without limitation, performance of each provision or agreement of Barrower contained in the
Loan Agreement ("Loan Agreement"), dated of even date herewith, between Borrower and Lender
relating to the property hereinbelow described (all of such documents and agreements are herein called
the "Loan Documents”). Notwithstanding the foregoing, this Security Instrument shall not be construed
to secure any agreement or obligation of Borrower contained in any such papers or agreements which
expressly provide that the same either are unsecured or are not secured by this Security Instrument; (4)
performance and keeping by Borrower of each of the covenants and agreements required to be kept and
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performed by Borrower pursuant to any instruments creating Borrower's interest in or defining Borrower's
rights in respect to the property hereinbelow described; (5) payment by Borrower of each and every
monetary provision to be performed by Borrower under any declaration of covenants, conditions, and
restrictions pertaining to the property hereinbelow described and upon written request of Lender, the
enforcement by Borrower of any covenant to pay maintenance or other charges, which enforcement shall
include, if the same have not been paid within 30 days after such written request is made, or such other
time period as otherwise required by any other Loan Document, valid legal steps to enforce such
payment; (6) payment of all fees and charges owing to Lender in connection with the Loan, whether or
not herein set forth, except where the document or agreement relating to such fees and charges
expressly provides that payment of the same is an unsecured obligation of Borrower or is otherwise not
intended to be secured by this Security Instrument; and (7) payment of charges, as allowed by law when
such charges are made, for any statement regarding the obligations secured hereby.

Borrower irrevorably MORTGAGES, WARRANTS, GRANTS, CONVEYS AND ASSIGNS TO LENDER,
with right of entry ard possession to the extent provided herein or by law, all of Borrower's right, title and
interest in and to tiat certain real property located at 431 N. Orfeans Street, in the City of Chicago,
County of Cook, State at!linois, described as:

SEE EXHIBIT "A" ATTA/*!iED HERETO AND MADE A PART HEREOF BY THIS REFERENCE.
(the "Land").

TOGETHER WITH al! interests which Bairaveer now has or may hereafter acquire in or to the Land and in
and to: (a) all tenements, hereditaments, ticenses, easements, gores of land, streets, ways, alleys,
passages, sewer rights, and rights of way appurienant thereto; (b) all buildings, structures, improvements,
fixtures, appliances, machinery, equipment, goods, kuilding or construction materials and other articles of
real or personal property of every kind and nattre (other than consumable goods), whether or not
physically attached or affixed to the Land and now or hereafter installed or placed thereon, and used in
connection with any existing or future operation thereof (including, but not iimited te, all apparatus and
equipment used to provide or supply air-cooling, air-conditioniii; heat, gas, water, light, power, laundry,
garbage disposal, fire prevention and extinguishing equipment, elevators, antennas, pool equipment,
window coverings, floor coverings, ranges, ovens, dishwashers, and water heaters), it being intended and
agreed that such items be conclusively deemed to be affixed to and ‘o be part of the Land that is
conveyed hereby (all of the herein above described property called the "improvements”); (c) all water,
water courses and water rights (whether or not appurtenant) and shares of sicek pertaining to such water
or water rights, ownership of which affects the Land; (d) all shrubs, trees, crops, and plants; {e) all
adjacent lands included in enclosures or occupied by buildings located partly, ¢n the Land; and (f) all
claims, demands and causes of action of every kind (including proceeds of settlements of any such claim,
demand, or cause of action of any kind and which are subject to Paragraph 9 below) which-Borrower now
has or may hereafter acquire arising out of acquisition or ownership of the Land, indlvding insurance
proceeds of any kind whatsoever (whether or not from insurance specifically required oy the Loan
Documents), and any award of damages or compensation for injury to or in connectiori vsith any
condemnation for public use of the Land or any part thereof (whether or not eminent domain proceedings
have been instituted), subject however to the right, power and authority given to and conferred upon
Lender by Paragraph 9 below, incorporated herein by reference, it being agreed, however, that Lender
shall have no duty to prosecute any such claim, demand or cause of action: (g) all plans and
specifications prepared for construction of any Improvements, and all contracts and agreements of
Borrower relating to such plans and specifications or to the construction of the Improvements, provided
that nothing herein shall be deemed to be an assumption by Lender of any obiigation of Borrawer with
respect to such plans and specifications or such construction or under any agreement relating thereto,
nor shall Lender otherwise incur any liability with respect thereto unless and until Lender, in its sole and
absolute discretion, shall hereafter expressly agree in writing; (h) all sales agreements, deposits, escrow
agreements, and other documents and agreements entered into by Borrower with respect to the sale of
all or any part of the Land or any interest therein; (i) all accounts, deposit accounts, instruments, chattel
paper, documents, letters of credit, letter of credit rights, supporting obligations, permits, governmental
approvals and entitlements, licenses, management contracts, and other contracts and agreements in
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which Borrower now has or may hereafter have an interest arising out of, or relating to, the acquisition,
development, ownership, management or use of the Land (but without Lender assuming or incurring any
obligation or liability of Borrower arising thereunder or relating thereto), and all general intangibles arising
out of or relating to the acquisition, development, ownership, management or use of the Land, including
all software and names by which the Improvements or other properly associated therewith may at any
time be known or operated and all rights to carry on business under such names or any variant thereof
and all trademarks and goodwill in any way refating to the Improvements or such other property; (j) all
additions, substitutions and proceeds (cash and noncash) of the foregoing.

ALSO TOGETHER WITH zall rights of Borrower, Borrower's bankruptey trustee, and Borrower in
the capacity of a debtor-in-possession to deal with the Lease or otherwise exercise any rights or remedies
with respect thereto as provided in Paragraph 20 hereof;

ALSQO TOGETHER WITH ali profits, royalties, tolls, earnings, income and other benefits
therefrom and ingtallirents of money payable pursuant to any agreement for sale of the Land or any part
thereof or interest.ine.ein and any release, termination or "buy-out™ consideration now or hereafter
payable to Borrower withespect to any lease, rental, tenancy, cccupancy or other agreement, subject to
the terms and provisions Of Faragraph 19 hereof;

ALSO TOGETHER WIT?¢ 2!l right, title, and interest of Borrower in and to any and all leases and
rental, tenancy and occupancy sgreements now or hereafter on or affecting the Land or the
Improvements and all books and regoras pertaining thereto, together with all rents, issues, profits,
security deposits, royalties, tolls, earnings,, income and other benefits payable thereunder, including
subsidy payments received from any soutcez (including, but not limited to payments under any Housing
Assistance Payments Contract), parking fess/laundry and vending machine income and fees and
charges for food, health care and other services'proided at the Property, whether due now, past due, or
to become due, and deposits forfeited by tenants (:ollectively, "Rents and Profits"), subject however to
the right, power and authority given to and conferred uoor. l_ender and Borrower by Paragraph 18 hereof.
The immediately foregoing provision shall, to the extent permitted by applicable law, constitute an
absolute, present and executed assignment of the Rents ard Frefits, subject, however, to the conditional
license given to Borrower to collect, hold and use such Rents and Profits to the extent provided in
Paragraph 18 hereof.

For the purpose of this Security Instrument, including ali provisicns incorporated by reference
herein, all of the foregoing described real property, property rights, and inwrests shall be referred to as
"the Property” or "such Property".

BORROWER COVENANTS AND AGREES WITH LENDER AS FOLLOWS:

1. PERFORMANCE OF NOTE AND OTHER LOAN DOCUMENTS. < Eorrower shall
perform, observe and comply with all provisions hereof, of the Note, and of every other LoanUocument in
all material respects and will promptly pay to Lender the principal with interest thereon and aii sth2r sums
required to be paid by Borrower under the Note and pursuant to the provisions of this Security Instrument
and of every other Loan Document when payment shall become due, provided that nothing herein shall
be construed to cause this Security Instrument to secure any covenant or other obligation of Borrower
under any Loan Document which is expressly stated to be an unsecured obligation of Borrower or to be
an obligation of Borrower which is not secured by this Security Instrument,

2, GENERAL REPRESENTATIONS, COVENANTS AND WARRANTIES. Borrower represents,
covenants and warrants that as of the date hereof and at all times hereafter during the term hereof: (a)
Borrower is the lawful owner of fee simple title to the Property, subject to the exceptions stated in the title
policy issued in favor of Lender with respect to the Loan (the foregoing, the "Permitted Encumbrances”).
and has good right and authority to mortgage, grant, bargain, seli, convey, transfer, and assign the
Property and is the owner of the Improvements hereby secured; (b) other than the Permitted
Encumbrances and any other leases or liens hereafter granted in accordance with this Security
instrument, Borrower will warrant and forever defend the title to the Property against the claims of all
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persons whomsoever claiming the same or any part thereof, and this warranty of title shall survive the
foreclosure of this Security Instrument and shall inure to the benefit of and be enforceable by any person
who may acquire title to the Property pursuant to foreclosure; (c) Borrower is now able to meet its debts
as they mature, the fair market value of its assets exceeds its liabilities, no bankruptcy or insolvency
proceedings are pending or, to Borrower's knowledge, contemplated by or against Borrower, no
assignment to creditors has been made by Borrower and no portion of Borrower's assets are presently
subject to any attachment, execution or judicial seizure, and Borrower covenants immediately to provide
notice to Lender in the event that any change in any of the circumstances described in this sentence
should occur; (d) all reports, statements and other data furnished by or on behalf of Borrower, or any
partner, officer, employee or agent of Borrower or any guarantor in connection with the Loan are true,
correct and complete in all material respects as of the date provided and do not omit to state any materiai
fact or circumstance necessary to make the statements contained therein not misleading in any material
respect; () Burrower is duly organized, validly existing and in good standing under the laws of the state
of its organizatan-and is qualified and authorized to do business in the state where the Property is
located, and has fi% nower and authority to own its property, to carry on its business as presently being
conducted and as’critemplated to be conducted hereunder and to execute, deliver and perform its
obligations under this'Security Instrument, the Note and the other Loan Documents; the person(s)
executing this Security Inst:ument, the Note and the other Loan Documents on behalf of Borrower have
been duly authorized to execuie and deliver this Security Instrument, the Note and other Loan Documents
on behalf of Borrower; this Secuiity Instrument, the Note and the other Loan Documents constitute legally
valid and binding obligations of Boirower enforceable in accordance with their terms; and the execution,
delivery and performance of this Sccurity Instrument, the Note and the other Loan Documents by
Borrower will not conflict with, or cunsiiiute a breach of, or default under, Borrower's governing
instruments or any indenture, mortgage, dsed of trust, note, lease, commitment, agreement or other
instrument or obligation to which Borrower is"2 party or by which Borrower or its properties is bound; (f)
there are no actions, suits or proceedings pending..cr to the knowledge of Borrower, threatened, against
or affecting Borrower or the Property of any naure which are not covered by insurance and would
materially interfere with Borrower's ability to repay the/Loan; (g) Borrower is not in default under the terms
of any instrument evidencing or securing any indebtedness of Borrower and there has occurred no event
which would, if incurred or uncorrected, constitute a defaull unider any such instrument with the giving of
natice, passage of time or both; (h) electric, gas, sewer, water fzcilities, and any other necessary utilities,
are available in sufficient capacity to service the Property satisiactorily for its intended uses; and (i) the
Property, including without limitation the Improvements thereon, compy in all material respects with all
applicable restrictive covenants, applicable zoning and subdivision cidinances and building codes, all
applicable health, disability and environmental laws and regulations.ard all other applicable laws,
ordinances, rules and regulations, including permits, licenses and/or certfiz.ies that may be necessary
from time to time to comply with any of these requirements.

3. SECURITY AGREEMENT AND FINANCING STATEMENTS. [Borrower (as Debtor)
hereby grants to Lender (as Creditor and Secured Party} a security interest in all of the/Property which is
tangible or intangible personal property, including without limitation, fixtures, goods, acieunts, deposit
accounts, instruments, chattel paper, documents, letters of credit, letter of credit rights supporting
obligations, and general intangibles described hereinabove and all additions, substitutions and proceeds
(cash and noncash) of the foregoing.

Borrower authorizes Lender to prepare, execute and file, on Borrower's behalf and
without Borrower's signature, any and all such documents as Lender may reasonably request, including
without limitation, financing statements and continuation statements pursuant to the Uniform Commercial
Code in the jurisdiction in which the Property is located or in which Borrower resides or is formed or
organized, as applicable (the “Uniform Commercial Code”), to perfect, preserve and maintain the
priority of the lien created hereby on property which may be deemed personal property or fixtures, and
shall pay to Lender on demand any reasonable third-party expenses incurred by Lender in connection
with the preparation, execution and filing of any such documents. Said financing statements shall be filed
in the real estate records of the county in which the Property is located and such other offices as Lender
deems advisable under the Uniform Commercial Code. Borrower hereby authorizes Lender to file all
financing statements, refilings, continuations and amendments thereof as Lender deems necessary or
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advisable to create, preserve and protect said lien and security interest. Borrower shall cooperate with
Lender in obtaining control of deposit accounts, letter of credit rights and any other collateral for which
control is necessary for perfection under the Uniform Commercial Code. This Security Instrument
constitutes a security agreement for any and all items of Property which are personal property and
fixtures and which, under applicable law, may be subject to a security interest pursuant to the applicable
Uniform Commercial Code and which are not herein effectively made part of the Land. Borrower hereby
grants Lender a security interest in said property, and in all additions, substitutions and proceeds (cash
and noncash) thereof, for the purpose of securing all indebtedness and obligations of Borrower now or
hereafter secured by this Security Instrument. The remedies available to Lender for violations of the
covenants, terms and conditions set forth in this security agreement shall be (i) as set forth in this Security
Instrument and {ii) as permitted under applicable law, including the Uniform Commercial Code. Each of
these remedies. shall be distinct and cumulative as to all other rights or other remedies and may be
exercised concu rently, independently or successively, as Lender may elect.

This Zecurity Instrument constitutes a financing statement filed as a fixture filing in the
Official Records of (he County Recorder of the county in which the Property is located with respect to any
and all fixtures included witzin the term "Property” as used herein and with respect to any goods or other
personal property that may.iow be or hereafter become such fixtures.

Borrower and Linrer.agree that neither the filing of a financing statement in the public
records normally having to do witk’persanal property nor the taking of any other action described in the
above Paragraph shall be construed in ary way as derogating from or impairing the express declaration
and intention of the parties hereto, herzinabove stated, that everything used in connection with the
production of income from the Property aridior adapted for use therein and/or which is described or
reflected in this Security Instrument is, and at.¢!-times and for all purposes and in all proceedings both
legal or equitable, shall be regarded, to the extent Zermitted by applicable law, as part of the real estate
encumbered by this Security Instrument irrespectiva of whether (i) any such item is physically attached to
the Improvements, {ii} serial numbers are used for th2 better identification of certain equipment or other
items capable of being thus identified in a recital contaiiies herein or in any list filed with Lender, or (i)
any such item is referred to or reflected in any such financirg s@tement so filed at any time. Similarly, the
mention in any such financing statement of (1) rights in or <o /the proceeds of any fire and/or hazard
insurance policy, or (2) any award in eminent domain proceedings fr=-a taking or for loss of value, or (3)
Rorrower's interest as lessor in any present or future lease, rental agrzement, tenancy agreement or
occupancy agreement or right to income growing out of the use airicr occupancy of the Property,
whether pursuant to lease or otherwise, shall never be construed as in anv/w#y altering any of the rights
of Lender as determined by this Security Instrument or impugning the priorily of Lender's lien granted
hereby or by any other recorded document, but such mention in the financing statement is declared to be
for the protection of Lender in the event any court or judge shall at any time hola witii vespect to clauses
(1), (2), and (3) of this Paragraph 3 that notice of Lender's priority of interest to Le edective against a
particular class of persons, including but not limited to the federal government and aity siodivisions or
entity of the federal government, must be filed in such public records.

Borrower represents, covenants and warrants that as of the date hereof and at all times
hereafter during the term hereof as follows: Borrower's full, correct and exact legal name is set forth at
the end of this Security instrument. If Borrower is not an individual, Borrower is an organization of the
type and (if not an unregistered entity) is incorporated in, organized or formed under the laws of the state
specified in the introductory paragraph to this Security Instrument. If Borrower is an unregistered entity
(including, without limitation, a general partnership) it is organized or formed under the laws of the state
specified in the introductory paragraph of this Security Instrument. In the event of any change in name or
identity of Borrower, Borrower shall notify Lender in writing of such change at least 30 days prior to the
effective date of such change and hereby authorizes Lender to file such Uniform Commercial Code forms
as are necessary to maintain the priority of Lender's lien upon the Property which may be deemed
personal property or fixtures, including future replacement thereof, which serves as coliateral under this
Security Instrument, and shall pay all expenses in connection with the filing and recording of such forms.
If Borrower is not an individual, Borrower's principal place of business and chief executive office, and the
place where Borrower keeps its books and records, including recording data of any kind and nature
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including, without limitation, software, writings, plans, specifications and schematics concerning the
Property is the address of Borrower set forth in Paragraph 26 of this Security Instrument. Borrower will
notify Lender of any change of the foregoing address in writing at least 15 days prior to the date of such
change.

4, REPAIR AND MAINTENANCE OF PROPERTY. Borrower covenants and
agrees with Lender to cause the Property to be managed in a commercially reasonable manner
consistent with other properties of the type, class and geographic iocation of the Property; to keep the
Property in good condition and repair, ordinary wear and tear excepted; not substantially to alter, remove
or demoiish any buildings or other Improvements except (i) when incident to the replacement of fixtures,
machinery or appliances with items of like kind and of at least equivalent value, (i) if such Improvements
become obsolate or unnecessary to the operation of the Property, and (iii) with respect to the
performance” ¢f-tenant improvement work required pursuant to Leases permitted under this Security
Instrument; to rustare promptly and in a good and workmaniike manner te no less than the equivalent of
its condition on origioation of the Loan any buildings or other Improvements which may be damaged or
destroyed, including, \«i*~out restricting the generality of the foregoing, damage from termites and earth
movement, subject to Lendar's making insurance proceeds available to cover the cost of such restoration
and repair; to pay when suz all undisputed claims for labor performed and materials furnished in
connection with the Property‘and not to permit any mechanic's or materialman's lien to be filed or remain
against the Property, except to ‘ne extent Borrower is contesting or disputing such lien in good faith; to
comply in all material respects with all laws affecting the Property or the operation or leasing thereof or
requiring any alterations or improvements ‘o be made thereon, including, without limitation, the Americans
with Disabilities Act of 1990; to fully remedy any notice of violation or any other notice issued by any
governmental entity having jurisdiction ovei ‘ive Property within thirty (30) days of the date of such notice
or such longer period of time (but in any everi not to exceed ninety (90) days) as may be reasonably
necessary to remedy such notice; not to comm.t or-zarmit any intentionai waste thereon; not to commit,
knowingly suffer or knowingly permit any act upor the Property in violation of law; to cultivate, irrigate,
fertilize, fumigate and prune all landscaping on the(Property, and to do ali other acts that from the
character or use of the Property may be reasonably necessary to keep the Property in the same or better
condition (reasonable wear and tear excepted) as at the date of this Security Instrument; to perform and
keep each of the covenants and agreements required to be kept and performed by Borrower pursuant to
the terms of any instruments creating Borrower's interest in or-cefining.Borrower's rights in respect to the
Property. Without the prior written consent of Lender, not to be: unveasonably withheld or delayed,
Barrower shall not (i) intiate or acquiesce in a change in the zoning ¢'assification of and/or restrictive
covenants affecting the Property or seek any variance under existing zoniig ordinances, except to the
extent necessary for the operation of the Property, as currently contemplate, (i) use or permit the use of
the Property in a manner which may result in the use of the Property becomin3.a non-conforming use
under applicable zoning ordinances, or {iii) subject the Property to restrictive covenants:

5. CONSTRUCTION OF IMPROVEMENTS. If all or any part of the Loan.sesured hereby is
used for land development and improvement or construction purposes, Borrower shali ccmply in all
respects with any agreement between Borrower and Lender relating thereto.

6. INSURANCE. At all times, Borrower is to provide, and maintain in force, and pay the
cost of property, commercial general liability, and other types and forms of insurance coverage with
respect to such Property or the Loan as may be reasonably required by Lender in accordance with
Lender's insurance requirements set forth in this Section 6. The requirements hereunder shall at all times
be subject to the provisions in the final paragraph of this Section 6.

At the written request of Lender, Borrower shall deliver to Lender certificates of
insurance, in a form reasonably satisfactory to Lender, of any insurance policy required to be obtained by
Borrower hereunder. Borrower shall promptly pay all premiums when due on any such policies and
renewals thereof and shall furnish Lender with written evidence of such payment. At least 7 days prior to
the expiration of any such policies reasonably required by Lender, a certificate of insurance renewing or
extending such expiring insurance shall be delivered to Lender if Lender requests delivery of such
policies to it.

Page 6
QB\890966.00003\7040308.1

b o b




0835231091 Page: 8 of 25

UNOFFICIAL COPY

in the event Borrower fails to provide any insurance complying with the provisions hereof,
or fails to continue such insurance in force, Lender may at Borrower’s expense, but without obligation so
to do, without prior notice to Borrower, without demand upon Borrower, without releasing Borrower from
any obligation hereof, and without curing any default of Borrower, obtain insurance, in amounts equal to
the limits that were in effect as of the date hereof, through or from any insurance agency or insurer or
insurance underwriter which is authorized to do business in the state in which the Property is located {or
which is an eligible surplus lines insurer) and which is acceptable to Lender, and pay the premium
therefor, and Lender by doing so shall not be chargeable with obtaining or maintaining such insurance or
for the collection of any insurance monies or for any insolvency of any insurer or insurance company.

In the event that Borrower fails to provide insurance or evidence of insurance required
hereunder anG-Lender obtains any such insurance, the insurance obtained by Lender shall be limited to
protection agairst shysical damage to the Property, up to the lesser of the unpaid balance of the Loan, or
the value of the Freperty. In any case, any amount advanced by Lender to obtain such insurance policies
shali become part ¢ 15-indebtedness secured by the lien of this Security Instrument, shall bear interest
at the “Default Rate" az uefined in the Note and shall be due and payable immediately upon demand by
Lender.

Lender, from tince 12 time, may furnish to any insurance agency or company, or any other
person, any information contained in_or extracted from any insurance policy theretofore delivered to
Lender pursuant hereto and any information concerning the Loan, Borrower, or the Property. Such
information shall be considered confideiitiaiand not used for any purpose other than to advise Lender of
adequacy of limits or obtain insurance upaoi uefault of Borrower.

Borrower hereby assigns to Leader-a!l insurance proceeds from each and every kind of
insurance obtained by Borrower related to the Property (except for general liability or workers'
compensation), including without limitation, all proceeds from insurance not specifically required by
Lender at the origination of the Loan or thereafter but which-may be carried by Borrower from time to time
with respect to the Property or the ownership, operation ¢/ ircome thereof, including, without limitation,
earthquake insurance. if at any time Borrower obtains insurarce related to the Property or the ownership,
operation or income thereof, which is not specifically requircu by Lender, including, without limitation,
earthquake insurance, then Borrower shall nevertheless include L¢nder and its successors and assigns
as additional insureds or additional loss payees thereto.

PROPERTY ALL-RISK INSURANCE. Borrower shall, at ite 3cle expense, purchase and
maintain property all risk extended coverage policies of insurance. Each policy of insurance shall be in
an amount, for a term and in a form and content as may be reasonably satisfactaiy te Lender, shall insure
against such risks of loss or damage as are commonly covered by all risk extende coverage policies of
insurance, and shall be provided through such insurance companies, as may be reassn:hiy satisfactory
to Lender, with loss payable to Lender and shall, if required by Lender, be delivered to ard ramain in the
possession of Lender as further security for the performance by Borrower under this Secuiily nistrument.
Such policy of insurance shall include a Lender's Loss Payable Endorsement or Mortgagee Clause in
tavor of and in form reasonably acceptable to Lender. The amount of such insurance shall in no event be
less than (i) the original amount of the Note and be in compliance with any co-insurance requirements of
such insurance, or (i} an amount equal to the highest insurable value of the Property, whichever is the
lesser.

Borrower may provide coverage under a blanket insurance policy covering this and other
properties the Borrower may own provided that the same protection would apply as would a separate
insurance policy insuring only the Property in compliance with the provisions of this Paragraph 6.
Borrower hereby assigns to Lender all unearned premiums on any such policy, and agrees that any and
all unexpired insurance shall inure to the benefit of, and pass to, Lender upon acquisition by Lender of the
Property through foreclosure proceedings or any purchaser of the Property pursuant to such foreclosure
proceedings. Pursuant to its rights granted hereunder in all proceeds from any insurance policies, Lender
is hereby authorized and empowered at its option to adjust or compromise any loss under any insurance
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policies on the Property and to collect and receive the proceeds from any such policy or policies. Each
insurance company is hereby authorized and directed to make payment for all such losses directly to
Lender alone and not to Borrower and Lender jointly. So long as Borrower is not in default beyond
applicable notice, grace and cure periods under the Loan Documents, Borrower shall be entitled to
participate in the adjustment or compromise of any insurance loss.

Notwithstanding anything to the contrary contained in this Section 7 or any other provision
of this Security Instrument, Borrower shall have the right to adjust and directly collect proceeds from any
insurance policy or policies if the amount is equal to or less than 5% of the original principal amount of the
Loan, such proceeds to be applied by Borrower first to any necessary restoration of the Property and any
remaining balance to be retained by Borrower.

ZOMMERCIAL GENERAL LIABILITY INSURANCE AND LOSS OF INCOME
INSURANCE. Borrower shall, at its sole expense, purchase and maintain commercial general liability
insurance coverage far the ownership, maintenance and use of the Property. Lender may require such
policies to: (a) be n 1zes than a certain minimum amount; {b) insure against such risks of liability as are
commonly covered by commercial general liability policies in general use for owners of properties similar
to the Property; (c) be provided through such insurance companies as may be reasonably satisfactory to
Lender: and (d) include Lendzr and its successors and assigns, as additional insureds.

Lender may furthe. reauire that Borrower provide, and maintain in force, at Borrower's
sole expense, loss of rental income irsurance, loss of earnings insurance, business interruption
insurance or other forms of coverage to proiact the income or earnings of the Property, in form, coverage
and liability amount reasonably acceptable ¢ L2nder.

OTHER INSURANCE. Borrower <hall, at its sole expense, obtain and maintain such
additional insurance coverages as Lender may from time to time reasonably require against other
insurable hazards or risks, including but not limite¢ to. environmental impairment liability coverage,
provided that Lender may only require coverage for risks net required by Lender at origination of the Loan
if such hazards or risks bacome those risks which are com:nonly insured against, and provided such
insurance is commercially and reasonably available, for prepertv similariy situated, due regard being
given to the height and type of any buildings, their construction, use.and occupancy. Notwithstanding the
foregoing, should the Property be located in an area designated by the Director of the Federai Emergency
Management Agency as a special flood hazard area, Borrower agress o obtain and maintain Federal
Flood Insurance, if commercially and reasonably available, within 45 days ~fter written notice is given by
Lender that the Property is located in a special flood hazard area, up to the iraximum policy limits set
under the National Flood Insurance Program, but not more than the full unpaid La'ance of the Loan, and
to maintain such insurance until the earlier of (i} the Maturity Date or (ii) the date »iien the area of the
Property is no longer designated as a special flood hazard area.

Notwithstanding the foregoing or anything to the contrary contained in-ihis Security
Instrument, so long as Borrower continues to carry insurance coverages in the amounts and with
insurance companies of equivalent credit rating as the coverages in effect as of the date hereof, Lender
acknowledges and agrees that Borrower's obligations under this Paragraph 6 shall be deemed fully
satisfied; provided, however, that, in the event any insurance coverage carried by Borrower as of the date
hereof shall become commercially unavailable, Borrower shall not be required to maintain such insurance
coverage, and Borrower shall be deemed to have satisfied its requirements under this Paragraph 6
notwithstanding Borrower's failure to carry such insurance coverage which has become commercially
unavailable.

7. DISPOSITION OF THE PROCEEDS OF ANY INSURANCE POLICY, CONDEMNATION
OR OTHER RECOVERY. The amount received by Lender pursuant to this Security Instrument under
any insurance policy, or in connection with any condemnation for public use of the Property, or for injury
or damage to the Property, or in connection with the transaction financed by the Loan secured hereby
(collectively, the "Proceeds”), at the option and in the sole discretion of Lender, and without regard to the
adequacy of Lender's security, may be (a) applied by Lender, without the imposition of any prepayment
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fee, upon any indebtedness secured hereby and in such order as Lender may determine, or (b) without
reducing the indebtedness secured hereby, used by Lender or, with Lender's express prior written
consent, by Borrower to replace, restore, or reconstruct the Property to a condition satisfactory to Lender,
or (c) released by Lender to Borrower, or (d) divided by Lender in any manner among any such
application, use or release. No such application, use or release shall cure or waive any default or notice
of default hereunder or invalidate any act done pursuant to such notice (or alter the amount of any
payment provided under the Note, this Security Instrument, or any other Loan Document or postpone or
extend the due date of any payment due under the Note, this Security Instrument or any other Loan
Document).

Notwithstanding the foregoing provisions of this Paragraph 7, Lender shall permit
Borrower to uze the Proceeds to replace, restore or reconstruct the Property (herein "Restoration”)
following ary iniury or damage to the Property or condemnation of a portion of the Property for public use
on the following terms and conditions, each of which must be satisfied as determined by Lender in its
reasonable judgroe:t:

(i) i Proceeds shall first be applied to reimburse Lender for all reasonable costs
and expenses incurred by Lender in recovering the Proceeds and Restoration of the Property, including
without limitation, reasonab.z attorneys' fees, and the balance of the Proceeds (herein "Net Claims
Proceeds”) shall be used by Bor/ovrer.anly to pay the actual reasonable costs of Restoration;

(i) the Improvenients affected by such injury, damage or condemnation shall be
replaced, restored or reconstructed to subsiantially the condition as the Improvements in existence on the
Property immediately prior to the injury, ariage or condemnation, in full compliance with all applicable
zoning, building, health and safety, and oter laws, ordinances and governmental requirements
applicable to the Restoration;

(iii) the plans, specifications, cost brzakdown, architect and engineering agreements,
construction contracts, construction schedule, contractcrs -major subcontractors, and any payment and
performance bonds required by Lender, shall be approvea by Lender in its reasonable discretion,;

(iv) if the Net Claims Proceeds are not-sufficient, in the reasonable judgment of
Lender, to fully pay for all costs of Restoration, Borrower shall degosit with Lender, within ten (10) days
foliowing written request, cash in such amount as Lender shall reasori=sly determine to be sufficient at
such time for the full payment of all costs of Restoration, and Borrower-siz!! make such additional cash
deposits, within ten (10) days following written request, as Lender shall usiermine from time to time
during the course of the Restoration are necessary to ensure that sufficient funis will be available at all
times to pay for all costs of Restoration; all such sums deposited by Borrower with Lender shall be held
by Lender in an interest bearing account at an office of Lender, and any interest eained shall be added to
the Proceeds and applied as set forth herein, and Lender shall be granted a first priority Lecurity interest
therein to secure Borrower's abligation to pay for all costs of Restoration;

(V) the Net Claims Proceeds and all funds deposited by Borrower to pay for the
costs of Restoration as provided in clause (iv) above shall be disbursed by Lender in progress payments
(less a ten percent (10%) retention, which shall be disbursed only upon full and final completion of
Restoration as determined by Lender in its reasonable judgment) in accordance with and subject to
Lender's standard construction loan disbursement procedures and requirements and such additional
construction-related requirements as Lender may reasonably impose in connection with the Restoration;

{vi) Lender shall receive reasonably satisfactory evidence that (a) the proceeds of
existing rental insurance payable on account of the damage or destruction together with the net cash flow
from the undamaged portions of the Property will be sufficient to pay debt service on all indebtedness
secured by the Property during the full period of Restoration, (b) the continued use of the Property upon
completion of Restoration is economically feasible and will be in full compliance with all applicable laws
and ordinances, except where failure to comply would not have a material adverse effect on Lender, and
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(c) Restoration will be completed within a reasonable time and in any event no less than six (6) months
priar to the Final Payment Date (as defined in the Note); and

{vii) no default beyond applicable notice, grace and cure periods under the Note, this
Security Instrument or any other Loan Document shall have occurred and be continuing.

Borrower agrees that in no event shall Lender's consent to or approval of any Restoration
be deemed to extend the due date of any payments owing under the Note or any other Loan Document,
or otherwise be construed to cure or waive any default of Borrower under the Note, this Security
Instrument or any other Loan Document. In the event that, prior to completion of Restoration, Borrower is
in default beyond applicable notice, grace and cure pericds under the Note, this Security Instrument or
any other Loar Document, then without limiting any other rights and remedies of Lender, Lender shall
have the righicio-apply any funds of Borrower held on deposit with Lender as provided in clause (iv) above
against such cbligations of Borrower under the Note, this Security Instrument or any other Loan
Document as Lende may determine in its sole discretion.

Notwithsianding anything to the contrary contained in this Section 7 or any other
provision of this Security inzwument, Borrower shall have the right to adjust and directly collect Proceeds
if the amount thereof is ealai to or less than 5% of the original principal amount of the Loan, such
Proceeds to be applied first to ary r.ecessary restoration of the Property and any remaining balance to be
retained by Borrower.

8. TAXES, LIENS, AND G7'+£R SUMS DUE. Borrower covenants and agrees with Lender
to pay, satisfy and discharge: (a) except as Yeieinafter set forth, at least 10 days before delinquency, all
general and special city and county taxes, anu z:assessments on water stock, affecting the Property, (b)
except as hereinafter set forth, when due, ail srcoial assessments for public improvements on or
benefiting the Praperty, (¢) not later than the date cuch amounts and/or performance become due (1) all
encumbrances, charges and liens (including, without limitation, income tax liens, or liens of a similar
character, imposed or levied by the United States Goverrmznt, the state in which the Property is located,
any municipality or county, or an agency of any of them) or'si:ck Property, or any part thereof which are,
or reasonably appear to Lender to be prior to or superior ‘to this Security Instrument, (2) Lender's
reasonable fees, charges and expenses for any other statenient, infarmation or services furnished by
Lender in connection with the obligations secured hereby in respons to 2-Borrower request therefor or to
enforce or preserve its rights hereunder (said services may include, bt shall not be limited to, the
processing by Lender of assumptions, substitutions, modifications, extensicns renewals, subordinations,
rescissions, changes of owners, recordation of maps, plats or records of su vey, grants of easements,
and full and partial reconveyances, and the obtaining by Lender of any policies, cflinsurance pursuant to
any of the provisions contained in this Security Instrument), (3) all payments and rionetary obligations
required of the owner of the Property under any declaration of covenants, conditians znd restrictions
pertaining to the Property or any modification thereof, and (4) any sums advanced or paia by Lender at
Borrower's expense pursuant to any clause or provision of this Security instrument. Shouid Borrower fail
to make any such payment, unless such payment is being contest in accordance with the nextuaragraph,
Lender, without contesting the validity or amount, may elect, but without obligation to do so, to make or
advance such payment together with any costs, expenses, fees, or charges relating thereto, including
employing counsel and paying reasonable attorneys' fees. Any such sum, until so repaid, shall be
secured hereby and bear interest from the date it was advanced or paid at the Default Rate (as defined
in the Note) and shall be secured by this Security Instrument; provided, however, that no interest shall
accrue against such sums or otherwise be payable by Borrower unless Borrower fails to pay such sums
within five (5) days after the date such payment is due. Borrower agrees to notify Lender immediately
upon receipt by Borrower of notice of any increase in the assessed value of the Property. Borrower will
notify Lender prior to permitting any issuance of any improvement bond for unpaid special assessments.

Notwithstanding the foregoing, Borrower shall have the right to contest diligently and in
good faith the validity or amount of any tax, assessment or charge affecting the Property or any part
thereof, and, so lang as the validity or amount thereof is being contested diligently and in good faith,
Borrower may, to the extent permitted by law, defer payment of such tax, assessment or charge, provided
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Borrower protects the Property against any lien arising out of any such tax, assessment or charge or out
of any such contest by either (a) depositing with Lender, in a non-interest bearing account, as additional
security for the Loan, a letter of credit or a cash amount equal to 105% of the amount of the tax,
assessment or charge being contested, in which event Lender shall refund such amount to Borrower
immediately upon Lender's receipt of evidence that such tax, assessment or charge has been paid or (b)
a surety bond in form and substance reasonably satisfactory to Lender and issued by a corporate surety
reasonably satisfactory to Lender, in which event Lender shall cooperate in releasing and terminating
such surety bond upon Lender's receipt of evidence that such tax, assessment or charge has been paid.

On the date hereof, Borrower will pay all appraisal fees, recording fees, taxes, brokerage
fees and commissions, abstract fees, title policy fees, escrow fees, reasonable third party attorneys' fees,
fees of inspecting architect(s) and engineer(s), fees of environmental engineers and consultants, and all
other costs an” expenses of every character which have been reasonably incurred by Lender in
connection with the issuance of its commitment for the Loan, the preparation and execution of Loan
Documents and e funding of the Loan. Borrower shall also be obligated to pay all expenses of Lender
which are incurred rieresfter in connection the enforcement of this Security Instrument, the Note and the
other Loan Documents.aitzr a default by Borrower beyond applicable notice, grace and cure periods or
which are otherwise authorized to be incurred at Borrower's expense pursuant to specific provisions in the
Loan Documents. During th<-ierm of the Loan, Borrower will, upon demand by Lender, reimburse Lender
for all such expenses, together with accrued interest at the Default Rate (provided, however, that interest
shall only become due if such expenses are not paid within ten (10) days after Borrower's receipt of
written notice or demand from Lende(), which have been incurred or which shall be incurred by Lender,
and Borrower will defend, indemnify and hoid harmless Lender from and against, and reimburse them for,
all claims, demands, liabilities, losses, damages (but excluding any special, incidental, consequential,
punitive or other similarly speculative damages}.-judgments, penalties, costs, and expenses (including,
without limitation, attorneys' fees) which may be impcsed upon, asserted against, or incurred or paid by
Lender by reason of, on account of or in connection with any bodily injury or death or property damage
occurring in or upon or in the vicinity of the Property (hrough any cause whatsoever or asserted against
them on account of any act performed or omitted to e performed hereunder or on account of any
transaction arising out of or in any way connected with th P.eoerty, or with this Security Instrument or
any of the indebtedness evidenced by the Note. Nothing lierein shall require Borrower to indemnify
Lender for the gross negligence or willful misconduct of Lender ur its zgents.

9. CLAIMS, DEMANDS AND ACTIONS. Borrower coveriziis and agrees with Lender: (a)
to give Lender prompt notice of any claim, demand, action or proceeding knJwn to Borrower purporting to
affect the Property (including, without limitation, loan funds, whether or nci disbursed) or purporting to
affect the security hereof (whether or not it affects the security hereof) or the coniition and integrity of the
Improvements constructed thereon or purporting to affect the rights or powers of Lender or which are
Commercial Tort Claims (as defined in the Uniform Commercial Code) arising in favor of Rorrower, {b) to
defend any such action or proceeding; and (c) to file and prosecute all necessary clatins and actions to
prevent or recover for any damage to or destruction of the Property, and enforce against ¢(eis each and
every material obligation to be performed by them under any declaration of covenants, cunciitions, and
restrictions pertaining to the Property. Lender is hereby authorized, without obligation so to do, to
commence, appear in, and defend any action or proceeding, whether or not brought by or against
Borrower to exercise or enforce any other right, remedy, or power available or conferred hereunder,
whether or not judgment be entered in any action or proceeding. Lender may appear or intervene in any
action or proceeding, and retain counsel therein, and take such action therein as either may deem
reasonably advisable, and may settle, compromise or pay the same or any other claims and, for any of
said purposes, may expend and advance such sums of money as either may deem reasonably
necessary. Notwithstanding the foregoing, unless a default beyond applicable notice, grace and cure
periods has occurred and is continuing: (a) Lender shall be responsible for its own legal expenses in
connection with any separate counsel retained by Lender; and (b) Borrower shall control the settlement
or, compromise and/or payment of any claim, subject to Lender's approval, not to be unreascnably
withheld, conditioned or delayed.

10. RESERVED.
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11. ACCUMULATION ACCOUNT. After and during the continuance of a Tax Escrow
Trigger Event (as defined in the Loan Agreement dated the date hereof between Borrower and Lender),
Borrower covenants and agrees with Lender to pay to Lender as required under and pursuant to the
terms of the Loan Agreement, monthly advance installments for the purpose of establishing the
Accumulation Account (as defined in the Loan Agreement) for payment of any or all taxes and
assessments required to be paid with respect to the Property (hereafter in this Paragraph referred to as
"Impositions”"} in accordance with and subject to the terms and conditions in the Loan Agreement. In the
event of a default beyond applicable notice, grace and cure periods in the payment of any note secured
by this Security Instrument, default beyond applicable notice, grace and cure periods of any obligation
secured hereby, or default beyond applicable notice, grace and cure periods in the performance of any of
the covenants and obligations of this Security Instrument, then any balance remaining from monies paid
Lender unde! the. provisions of this Paragraph may, at the option of Lender, be applied to the payment of
principal, interest ur obligations secured hereby in lieu of being applied to any of the purposes for which
the Accumulation Azcount is established. At all times, any negative balance in the Accumulation Account
shall constitute a szswred advance made by Lender to protect its security under this Security Instrument
and shall accrue interast at the Default Rate defined in the Note, and Lender shall promptly advise
Borrower thereof. Lendei wil make such reports of the Accumulation Account as are required by law.

12. SALES, TRANSrERS, FURTHER ENCUMBRANCES AND OTHER EVENTS. Lender
shall have the right, at its option, 1¢/declare all sums secured hereby immediately due and payable, if (a)
Borrower or any successor in interest/ .o Borrower conveys, fransfers or assigns the Property or any part
thereof, or interest therein, or agrees tode sn, whether by deed, contract of sale, lease with option to buy,
or otherwise and whether such conveyance, iransfer or assignment is to an unrelated third-party or a
related entity, including without limitation an ¢t nz that shares a comman ownership with Borrower or an
entity that is a subsidiary of Borrower, other than.!zases or encumbrances permitted under the Loan
Documents; or {b) Borrower or any successor in irterest to Borrower further encumbers or alienates the
Property or any part thereof, or interest therein other (h2n leases or encumbrances permitted under the
Loan Documents; or {c) in the event that the Property is riot<ental property, Borrower or any successor in
interest to Borrower leases the Property or any part thereof wit\iout the prior written consent of Lender; or
{d) in the event that the Property is rental property, Borrowe: o any successor in interest to Borrower
enters into any lease, rental agreements, tenancy agreement, v occi’zancy agreement in violation of any
of the terms or conditions under this Security Instrument or any other Lecan Document; or (e) Borrower
suffers its title or any interest therein to be divested, whether voluntarily zi-involuntarily; or (f} without the
written consent of Lender, Borrower or any successor in interest to Borrovier.changes or permits to be
changed the character or use of the Property from the character or use conizinplated by Borrower and
Lender upon execution of this Security Instrument, as specified in Borrower's agplication to Lender and
other documents executed by Borrower in connection with the Loan, including, withsui limitation, drilling
or extracting oif, gas, or other hydrocarbon substances, or any mineral of any kind or chzracter; or (g) suit
be commenced to condemn the Property as being unfit for human use and occupancy o o abate as a
nuisance activities or conditions found thereon (and Lender reasonably believes that its‘szcurity under
this Security Instrument may be impaired by such suit or the activities or conditions which are ine subject
of such suit) or for the partition or sale of the Property, unless such suit is dismissed within 90 gays; or (h)
any of the members' interests in Borrower or any portion thereof are sold, transferred or assigned,
whether voluntarily or involuntarily, other than as permitted by and in accordance with the terms and
restrictions set forth in Section 6.8 of the Loan Agreement; or (i) Borrower or any successor in interest to
Borrower has made any oral or written material misrepresentations or failed to disclose any material fact,
in order to induce Lender to enter into the transaction evidenced by the Note or any agreements which
this Security instrument secures; or (j} Borrower or any successor in interest to Borrower has disbursed
funds collected from Rents and Profits to itself or its equity owners for personal use without first applying
such funds to currently owing expenses for the maintenance, protection, or preservation of the Property,
and Borrower fails to correct such situation within 10 Business Days notice from Lender thereof. Lender
shall not unreasonably withhold, condition or delay its consent to a request by Borrower to consent to and
subordinate this Security Instrument to easements which are desirable or beneficial to the operation of
the Property. If any event described in this Paragraph 12 occurs and if Lender does not give its written
consent to same but fails to exercise its right to declare all sums secured hereby due and payable, such
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failure shall not be deemed or construed as a waiver of any of Lender's rights or as a cure of any default
of Borrower pertaining to the occurrence of such event or any subsequent occurrences of any event
described in this Paragraph 12. The right of Lender to declare all sums secured hereby immediately due
and payable if any of the events described in this Paragraph 12 occur shall not be construed or deemed
to be exclusive of any other rights of Lender set forth in this Security Instrument or the Loan Documents,
or any rights at law or in equity now or hereafter existing, to declare all sums secured hereby immediately
due and payable, but all such rights shall be cumulative.

13. PREPAYMENT FEE. Should the Note or any other obligation secured hereby provide
any fee for prepayment of any of the indebtedness secured hereby, whether such prepayment is made
prior to or following the occurrence of any default of Borrower or the institution of any foreclosure
proceedings by Lender, Borrower covenants and agrees with Lender to promptly pay said fee
notwithstancing- 3orrower shall have defaulted in any obligation secured hereby and Lender, by reason
thereof, shall have declared all sums secured hereby immediately due and payable.

14. WZAVE-BS AND CONSENTS PERTAINING TO NOTE. Borrower waives presentment,
demand, protest and nousa of nonpayment of the Note, and consents to delays, changes in time of
payment, and the amount ¢ instaliments due under the Note, and, to the extent provided in the Note, to
the reduction or increase of tli¢ interest rate thereof.

15. WAIVER OF STATUTE OF LIMITATIONS. Time is of the essence in all Borrower's
obligations hereunder, and to the fullest e:ctent permitted by law, Borrower waives the right to assert any
present or future statute of limitation witii espect to any debt, demand or obligation secured hereunder in
any action or proceeding for the purpose oi tniareing this Security Instrument, the Note or any other Loan
Document or any rights or remedies hereunder.

16. INSPECTION AND BUSINESS RU'CORDS. Lender or any authorized representative or
agent of Lender shall have such rights to enter upor and inspect the Property as are set forth in
Paragraph 6.9 of the Loan Agreement.

17. ESTOPPEL CERTIFICATES. Borrower, witlin 10 business days after written request
from Lender, shall furnish a written statement, duly acknowleuged te-l.ender, setting forth, to Borrower's
knowledge, the unpaid principal and interest and any other sums und charges due under the Note, this
Security Instrument and the other Loan Documents and any other uizaid sums secured hereby, and
whether or not any offsets or defenses exist against such principal and interest or other sums or charges
and stating that the Note, Security Instrument and other Loan Documents hiave not been modified or
stating that the Note, Security Instrument or other Loan Documents have been'modified and specifying
such modifications, and that the Note, Security Instrument and other Loan Documeris; as unmodified or
modified, as applicable, remain in full force and effect; provided, however, that Eorriswer shall not be
required to furnish such statement more than twice in any calendar year if Borrowe: is riot in default
beyond applicable notice, grace and cure periods under the Note, the Security Instrumeiit-or any of the
other Loan Documents. If Borrower fails to execute and deliver such estoppel certificate wiikin such 10-
business day period, Borrower shall conclusively be deemed to have constituted and appoinied Lender
as Borrower's special attorney-in-fact to execute and deliver any such estoppel certificate to any third-
party and shall be deemed to have certified that the Note, Security Instrument and other Loan Documents
remain in full force and effect, either unmodified or modified in the manner specified by Lender, whichever
Lender reasonably may represent. Borrower and Lender expressily agree that any such certificate may
be relied on by any prospective purchaser of the Loan or any portion thereof or interest therein without
independent investigation or examination.

18. RIGHT TC COLLECT AND RECEIVE RENTS AND PROFITS. The assignment of Rents
and Profits set forth hereinabove shall be fully operative without any further action on the part of either
party. Notwithstanding that Borrower has made a present, absolute and executed assignment of the
Rents and Profits to Lender, Lender hereby grants a revocable license (the "License”) to Borrower to
collect, hold, apply and retain the Rents and Profits of the Property as they become due and payable, so
long as Borrower is not in default beyond applicable notice, grace and cure periods under the Note, this
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Security Instrument or any of the other Loan Documents. The License given to Borrower hereunder to
collect, apply and retain such Rents and Profits shall be automatically revoked and terminated, without
notice or demand of any kind, upon and during a default beyond applicable notice, grace and cure
periods by Borrower under the Note, the Security Instrument or any of the other Loan Documents.
Borrower shall immediately turn over to Lender upon receipt or collection any Rents and Profits collected
or received by Borrower after the termination of said License or after and during the continuance of a
default beyond applicable notice, grace and cure periods by Borrower under the Note, this Security
Instrument or any of the other Loan Documents. Any such Rents and Profits not turned over by Borrower
to Lender as required hereby shall be held by Borrower in trust for Lender. After and during the
continuance of Borrower's default beyond applicable notice, grace and cure periods under the Note, this
Security Instrument or any of the other Loan Documents, Lender, in addition to all other rights and
remedies set farth in this Security Instrument, shall be entitled to exercise such rights and remedies as
are more specifically set forth in the Absolute Assignment of Rents and Landlord's Interest in Leases
dated the date bereof executed by Borrower in favor of Lender.

19. LEZSF.S AFFECTING THE PROPERTY. Borrower warrants, represents and covenants
as to each |lease betweer Borrower and its tenant (the "Tenant Lease”) now or hereafter covering all or
any part of the Property, iha{ except as otherwise set forth in the rent roll provided by Borrower to Lender
with respect to the Propertv'sr in the tenant or landlord estoppel certificates provided by Borrower to
Lender: (i) each Tenant Lease s in full force and effect, valid and enforceabte in accordance with its
terms and has not been modified.“amended or altered, whether in writing or orally; (ii) to Borrower's
knowledge, no default exists on the part of the tenant under the Tenant Lease or Borrower thereunder
and no event has occurred and is coriinuing which would resuit in default but for the requirement that
notice be given in accordance with the termis of the Tenant Lease; (iii) except for security deposits under
Tenant Leases, no rent has been collected mior~ than one (1} month in advance; (iv) no Tenant Lease, or
any interest therein, nor Rents and Profits aris.ng tharefrom, is subject to any previous assignment or
pledge; (v) to Borrower's knowledge, no tenant has any defense, setoff or counterclaim against Borrower
under any Tenant Lease; (vi) all rent due under 2ach Tenant Lease has been collected and no
concession has been granted which is still in effect to ary tznant under a Tenant Lease in the form of a
waiver, release, reduction, discount or other alteration of rent. Jd:'e or to. become due thereunder; (vii) no
Tenant Lease grants to the tenant thereunder, or anyone els«, 4n option to purchase, or a right of first
refusal to purchase, any part of the Property; (viii) Borrower-is the.zale owner of the entire landlord's
interest in all Tenant Leases and it has not and will not perform any (cts or execute any other instruments
which might prevent Lender from fully exercising its rights under the teiris, covenants and conditions of
this Security Instrument; and (ix) Borrower has full right, power and autority/ to assign the Tenant
Leases and the Rents and Profits to Lender and Borrower has not done @iy act which might prevent
Lender from exercising its rights under this Security Instrument.

The assignment of leases set forth hereinabove shall not be deetaed = impose upon
Lender any of the obligations or duties of Borrower provided in any such lease (iicluding, without
limitation, any liability under the covenant of quiet enjoyment contained in any lease), and 2arrower shall
comply with and observe its obligations as landlord under all leases affecting the Property or any part
thereof.

Without the prior written consent of Lender, Borrower shall not (i) amend, madify cancel,
terminate (except following a default by the tenant thereunder which has not been cured within the period,
if any, expressly provided for such cure in the Tenant Lease) any Tenant Lease, (ii) waive, excuse, or in
any manner refease or discharge any tenant or guarantors from their material obligations with respect to
any Tenant Lease, (iii) extend the term of any Tenant Lease on the Property entered prior to the date
hereof, or (iv) enter into any new Tenant Lease on the Property after the date hereof. Notwithstanding
the foregoing, with respect to any Tenant Lease which covers 10,000 square feet or less of the total
rentable square footage of the Property, Lender hereby grants permission to Borrower, revocable at any
time immediately upon written notice from Lender to Borrower, without regard to the due and faithful
performance of Borrower under this Security Instrument, the Note and the other Loan Documents, to take
any of the foregoing actions if in the judgment of Borrower, reasonably exercised, such actions do not
adversely affect Lender's security interest in the Property, the Tenant Leases or the Rents and Profits
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therefrom. Borrower shall not accept payment of rent more than one (1) month in advance without the
prior written consent of Lender. Lender shall have the right to require at any time and from time to time
that Borrower promptly furnish to Lender original or certified copies of all Tenant Leases now existing or
hereafter created. Upon request of Borrower, Lender shall cooperate and consider, but shall not be
obligated to enter into any SNDA's, with tenants whose leases are entered into in accordance with the
provisions hereof.

Borrower will immediately notify Lender when any release, termination or "buy-out"
consideration is due and payable to Borrower by any tenants or guarantors with respect to any lease,
rental, tenancy or occupancy agreement. Notwithstanding anything to the contrary set forth in this
Security Instrument or any of the Loan Documents, Lender may, in its sole and absolute discretion,
require that any such release, termination or "buy-out" consideration be paid immediately to Lender as
proceeds of 2 collateral, provided however, that Lender shall only be entitied to receive such release,
termination or “ouyv-out” consideration during the continuance of any default by Borrower beyond
applicable notice, 0race and cure periods under the Note, this Security Instrument or any other Loan
Document. In its aLse.ute and sole discretion and without regard to the adequacy of Lender's security,
Lender may apply such navments to reduce the unpaid principal balance of the Loan or deposit such
payments in a non-interest-uearing account established with Lender which account shall be held as
additional security for the Lnan:

With respect to the assignment of leases hereinabove set forth, Borrower shall, from time
to time upon request of Lender, execu’e one or more separate specific lease assignment or assignments
in such form as may be approved by Lendzr, assigning to Lender all right, title and interest of Borrower in
and to any and all leases now or hereafter-ori eor affecting the Property, together with alt security therefor
and all monies payable thereunder, subject i 'ia conditional License hereinabove given to Borrower to
collect the Rents and Profits under any such lease ~Sorrower shall also execute and deliver to Lender
any notification, financing statement or other document reasonably required by Lender to perfect the
foregoing assignment as to any such leases. Lender shall have the right, at any time and from time to
time, to notify any tenant of the rights of Lender as proviuer' in the assignment by Borrower to Lender of
all leases reiating to the Property and to the Rents and Protits.

In the event of the occurrence of any default by Sorrowar under any Loan Document and
the institution by Lender of any foreclosure, receivership or other proczeding for the enforcement of
Lender's rights or remedies under this Security instrument, Lender rmay elect at any time prior to
consummation of a foreclosure sale of the Property, and the purchaser at cuzh foreclosure sale (including
Lender) may elect at any time within thirty (30) days following the consummativii ef such foreclosure sale,
to declare any or all Tenant Leases to be prior and superior to the lien of this Sesurity Instrument and to
recognize the rights of the tenant(s} thereunder, in which event such Tenant Lease(s) shall survive such
foreclosure sale and shall be and remain in full force and effect, and the tenant(s) the.sunder shall be
obligated to attorn to Lender or such purchaser and to execute and deliver suct #.siruments of
attornment as Lender or such purchaser shall require. Any such election shali be in the scie discretion of
Lender or such purchaser, and shall be evidenced by written notice from Lender to Borrower ard/or to the
applicable tenant(s) delivered either prior to or within thirty (30) days following such foreclosure sale, by a
statement of such election contained in the notice of the foreclosure sale, and/or by announcement at
such foreclosure sale.

20, FAILURE OF BORROWER TO COMPLY WITH SECURITY INSTRUMENT. (A) Should
Borrower fail to make (i) the Monthly Payment (as defined in the Note) when due and such failure
continues for five (5) Business Days after notice thereof from Lender, except that Borrower shall be
entitled to no more than two (2) such notices in any 24 month period, or {ii) any other payment required
under the Note or any of the other Loan Documents and should such failure continue for ten {10)
Business Days after written notice thereof from Lender, or (B) should Borrower fail to do any act as
provided in this Security Instrument, the Note, or any other Loan Document or fail to perform any
obligation secured by this Security Instrument, or should Borrower do any act Borrower agreed not to do,
and in each instance should Borrower fail to remedy such failure or action within thirty (30) days after
written notice thereof from Lender to Borrower, provided, however, that if such failure or action is not
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reasonably capable of being cured within thirty (30) days, such thirty (30) day period shall be extended
for up to an additional ninety (90) days, provided Borrower is using diligent efforts to effectuate such cure,
for such period as is reasonably necessary in order to effectuate such cure; or {C) should any of the
representations and warranties made by Borrower have been untrue in any material respect when made
and, should Borrower fail to cure same within ten (10) Business Days after notice thereof from Lender if
curable by the payment of money, or to cure same within the period set forth in clause (B) above if such
failure is curable other than by the payment of money, or (D) if (i) a petition is filed by Borrower, or any
guarantor, co-maker or endorser of the Note seeking or acquiescing to any reorganization, arrangement,
composition, readjustment, liquidation, dissolution or similar refief under any law relating to bankruptcy or
insolvency or an involuntary petition under such law is filed against Borrower and is still in effect 60 days
from the date of such filing; or (ii} a receiver, trustee, master or liquidator is appointed with respect to the
Property or the rents, issues, profits, security deposits, royalties, tolls, earnings, income and other
benefits thercfrom, provided, however, if same was involuntary and not consented to by Borrower,
Borrower shall Fave 120 days to cause same to be discharged, stayed or dismissed; or (i) Borrower
makes an assigrmzurt for Borrower's creditor's; or (v) any significant portion of Borrower's assets is
attached, executed «p~n or judicially seized in any manner and such attachment, execution or seizure is
not discharged within GG days, Borrower shall be in default under this Security Instrument, and Lender
{but without obligation s¢ to' vlo and without notice to or demand upon Borrower and without releasing
Borrower from any obligatior:-tiereof, and without contesting the validity or amount of the same) shall
have the right, at its option, to dsciare all sums secured hereby immediately due and payable, and may
make or do the same in such mannzr and to such extent as it may deem necessary to protect the security
hereof, Lender being authorized to eriter upon the Property for such purposes, provided that any such
entry is subject to compliance with all agplicable laws, and in exercising any such power, pay necessary
expenses, employ counse! and pay reasonarie third-party attorneys’ fees. Furthermore, at any time after
a default by Borrower beyond applicable notice; orace and cure periods, Lender shall have the foflowing
rights and remedies, all of such rights and remedies -‘agether with the rights and remedies set forth in the
previous sentence, shali be cumulative, and the exzrcise of any one or more of them shall not constitute
an election of remedies: (a) Lender may apply to any court of competent jurisdiction for, and obtain
appointment of, a receiver for the Property; (b) Lender muy zxercise any or all of the remedies granted to
a secured party under the Uniform Commercial Code; (c) ‘0 tae extent permitted under applicable law,
Lender may choose, in its sole and absolute discretion, to disjiose of some or all of the Property, in any
combination consisting of both real and personal property, togsiner in-ane sale to be held in accordance
with the law and procedures appiicable to real property, as permitted oy Section 9604 of the Uniform
Commercial Code, and Borrower agrees that such a sale of personal prozerty together with real property
constitutes a commercially reasonable sale of the personal property; and/or (¢} Lender may institute an
action of mortgage foreclosure pursuant to applicable law and proceed to fiiai judgment and execution
thereon for the amount of the Loan (as of the date of such judgment) and may excrzise any other right or
remedy which is set forth in this Security Instrument or any other Loan Dacument or"which is otherwise
available at law or in equity. Any person, including Borrower or Lender may purchace #.(.the foreclosure
sale. After deducting all reasonable third-party costs, fees and expenses of Lender inzivding cost of
evidence of title in connection with such sale, Lender first shall apply the proceeds of sale {0 payments of
all sums expended under the terms hereof not then repaid, with accrued interest at the rate tivin sayable
under the Note or other obligations secured hereby, then to payment of all other sums secured nereby in
such order as Lender may direct, provided that, unless Lender expressly directs otherwise in writing, no
proceeds of sale shall be applied to payment of any obligations of Borrower owing to Lender pursuant to
Paragraphs 33 through 37 of this Security instrument unless and until all other sums secured by this
Security Instrument shall have been paid in full, and if thereafter there be any proceeds remaining,
distribute them to the person or persons legally entitled thereto. Notwithstanding the foregoing, but to the
extent not otherwise waived by Borrower, application and distribution of the proceeds of any foreclosure
sale shall be subject to the applicable provisions of the Act (as such term is defined in Section 42 herecf).
Borrower and all persons dealing with the Property through or under Borrower and their successors and
assigns, including, without limitation all subsequent purchasers of all or any portion of the Property and all
persons holding or obtaining an interest in the Property which is junior and subordinate to this Security
Instrument, by taking and accepting their respective conveyances, encumbrances, security interests,
mortgages, or liens do hereby acknowledge, covenant and agree with Lender that (i) in the event of any
default beyond applicable notice, grace and cure periods in the repayment of the indebtedness secured
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hereby, or in the event of any default beyond applicable notice, grace and cure periods under the terms of
this Security Instrument, or under any other mortgage or security agreement securing the same
indebtedness as is secured by this Security instrument, whether directly or by virtue of a cross-
collateraiization agreement or under any other Loan Document, Lender may proceed o seek foreciosure
or any other relief available at taw or in equity in any order which Lender may determine, in Lender's sole
discretion, and Lender may proceed against any property or collateral securing said indebtedness in any
order which Lender elects without regard to any matters which could or might be raised by any
subsequent purchaser or by any junior lienor or encumbrancer under those certain equitable doctrines
known as the doctrine of "marshalling of assets” and the doctrine of "inverse order of alienation”, (i) they
will not assert, and they do hereby waive any right to assert, the doctrine of marshalling of assets or any
similar equitable doctrines, and (iii) they will not assert, and they do hereby waive any right to assert, the
doctrine of inverse order of alienation or any similar equitable doctrines.

21, 7«0 WAIVER OR MODIFICATION UNLESS IN WRITING. No modification or waiver by
Lender of any right 1inder this Security Instrument shall be effective unless in writing. Waiver by Lender
of any right grante<’ t¢ Lender under this Security Instrument or under any provision of this Security
Instrument as to any transaction or accurrence shall not be deemed a waiver as to any future transaction
or occurrence. By accegtiny payment of any sum secured hereby after its due date, or by making any
payment or performing any a*+-un behalf of Borrower that Borrower was obligated hereunder but failed to
make or perform, or by adding a1y payment so made by Lender to the indebtedness secured hereby, or
by exercising Lender's rights to reczive and collect the rents, issues, profits, security deposits, royalties,
tolis, earnings, income and other benfits therefrom, Lender does not waive its right to require prompt
payment when due of all sums so sccuied or to require prompt performance of all acts required
hereunder, or to declare a default for faiture-s5to pay or perform.

22. REMEDIES. No remedy herein provided shall be exclusive of any other remedy herein,
or now or hereafter existing by law or in equity, bui shail be cumulative. Every power or remedy hereby
given to Lender may be exercised from time to time ahd as often as may be deemed expedient by
Lender. If Lender holds any additional security for any okiigation secured hereby, it may enforce the sale
thereof at its option, either before, contemporaneously with, or after the sale is made hereunder, and on
any default of Borrower, Lender may, at its option, offset aguinst any indebtedness owing by it to
Borrower, the whole or any part of the indebtedness secured nereby-and Lender is hereby authorized
and empowered, at its option, without any obligation so to do, and wi hout affecting the obligations hereof,
to apply toward the payment of any indebtedness secured hereby and ¢i Serrower to Lender, any and all
sums of money which Lender may have in its possession or under its conrs., including, without limiting
the generality of the foregoing, the indebtedness evidenced by an investmen® certificate or any escrow or
trust funds. In order to assure the definiteness and certainty of the rights and obligations herein provided,
Borrower waives any and all rights of offset of claims and no offset shall relieve Brircwer from paying
installments on the obligations secured hereby as they become due.

23. GENERAL PROVISIONS. (a) As and when used herein, the term "Bor.ower” shall
mean and include Borrower above-named and its successors and permitted assigns ancd fhe term
‘Lender" shall mean and include Lender hereinabove named and its successors and assigns; (b)
wherever the context so requires, the masculine gender includes the feminine and neuter, the singular
number includes the plural and vice-versa; (c) captions and Paragraph headings used herein are for
convenience only, are not a part of this Security Instrument, and shall not be used in construing it; {(d)
Lender shall have the right at any time and from time to time to provide any information it has in its
possession relating to Borrower, or any guarantor of the Loan, or any other person or entity now or
hereafter liable with respect to the Loan, or the Property to any party interested in acquiring all or any part
of the Loan or any interest therein; provided that (i) Lender shall instruct any person or entity and such
person or entity shall expressly agree to keep such information strictly confidential and not disclose such
confidential information to any person unless disclosure is required by applicable law, regulation or legal
process and (ii) so long as Borrower is not in default under the Loan Documents beyond applicable
notice, grace and cure periods, Borrower shall have the right to approve any party acquiring an interest in
the Loan, such approval not to be unreasonably withheld, delayed or conditioned: (e) in exercising any
right or remedy or taking any action provided herein, Lender may act through its employees, agents,
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counsel, or independent contractors, as authorized by Lender; (f) as and when used herein, the word
“including” shall be deemed to mean "including without limitation": and () if more than one person is
named as Borrower, each obligation of Borrower hereunder shall be the joint and several obligation of

each such person. .

24, FURTHER ASSURANCES. At any time and from time to time, upon Lender's request,
Borrower shall make, execute and deliver, or cause to be made, executed and delivered, to Lender and
where appropriate shall cause to be recorded or filed, and from time to time thereafter to be re-recorded
and refiled at such time and in such offices and places as shall be deemed desirable by Lender, any and
all such further acts, deeds, conveyances, instruments of further assurance, certificates, agreements and
other documents as Lender may consider reasonably necessary or desirable in order to effectuate,
complete or perfect, or to continue and preserve the obfigations of Borrower under the Note, this Security
Instrument aranr other Loan Document and the lien of this Security Instrument or any other lign upon or
security interest i all of the Property or any other property securing the indebtedness evidenced by the
Note, whether now rwned or hereafter acquired by Borrower and unto ail and every person or persons
deriving any estate, right, title or interest under this Security Instrument or the power of sale herein
contained. Upon any fiiivre by Borrower to do so, Borrower hereby authorizes Lender to make, execute,
record, file, re-record or refils any and all such deeds of trust, instruments, certificates and documents for
and in the name of Borrower/ and Borrower hereby irrevocably appoints Lender the agent and attorney-
in-fact of Borrower to do so.

25. GOVERNING LAW; SEVIIRABILITY. This Security Instrument shall be governed by
and construed and enforced in accordance with the laws of the state where the Property is located
without giving effect to any choice of law :die that would cause the application of the laws of any
jurisdiction other than such state. In the eveniihat any provision or clause of this Security Instrument, the
Note or any other Loan Document is construed vy 2-caurt of competent jurisdiction to be void, invalid or
unenforceable, such construction shall not affect otaer provisions of this Security Instrument or the Note
or the other Loan Documents which can be given Gffuct without the void, invalid or unenforceable
provision, and to this end the provisions of the Note, this Security Instrument and all other Loan
Documents are declared to be severable.

26, NOTICES. Except for any notice required by applicable law to be given in another
manner, ail notices provided pursuant to the Note, this Security instiimer: or any other Loan Document
shail be in writing and shall be deemed to have been duly given if ser( iy United States certified mail,
with return receipt requested, postage prepaid, or by United States Express Mail or other comparable
national and reputable overnight courier service to the parties at the address set forth herein or such
other address as the recipient party may have designated by notice given in the mahner specified above.
Each such notice shall be deemed received upon the earlier of (i) when received it, person by the
recipient party or (i) two business days following the mailing of such notice, ceriifi rnail, postage
prepaid, return receipt requested to the address set forth herein.

Notices to Borrower shall be sent to Borrower at its address set forth below:

Orleans Hubbard LLC

¢/o Merchandise Mart Properties, Inc.
222 Merchandise Mart Ptaza, Suite 470
Chicago, lllinois 60654

Attention: President

With capies to:

Merchandise Mart Properties, Inc.

222 Merchandise Mart Plaza, Suite 470
Chicago, lllinois 60654

Altn: Legal Department
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With copies to:

Vornado Realty Trust

210 Route 4 East

Paramus, New Jersey 07652
Attn: Chief Financial Officer

With copies to:

Winston & Strawn LLP

200 Park Avenue

New York, New York 10166-4193
Attn: Patricia M. Dineen, Esq.

Notices to Lencer shall be sent to Lender at its address set forth below:

TCF Mational Bank

500 W. Prown Deer Road
Milwaukee, ‘Wisconsin 53217
Attn: Russ Mclinn

27. LOST INSTRUMENTS. in-ihe event that following execution, the Note, Security
Instrument, or any other Loan Document shoui be Jost, destroyed or mutilated, Borrower agrees, at no
cost to Borrower, to execute another original of suck-Note, Security Instrument or Loan Document. In
such event, Lender agrees to execute a lost note afiidavit and indemnity.

28. RESERVED.

29, POWER OF LENDER TO CONSENT. Wittout affecting the liability of any person,
including Borrower, for the payment of any indebtedness secured horeby, or the lien of this Security
Instrument upon any remainder of the Property for the full amount of any indebtedness then or thereafter
secured hereby, or the rights or powers of Lender with respect to the eiiainder of the Property (other
than any person or property specifically released by Lender), Lender miav-'Ge any one or more of the
following: (1) release any indebtedness; (2) extend the time or otherwise alier ite terms of payment of
such indebtedness; (3) accept additional security; (4) substitute or release any property securing such
indebtedness; (5) consent to the making of any map or plat thereof, (6) join in grariing any easement
thereon; or (7) join in any extension agreement or any agreement subordinating or othenvise affecting the
lien or charge hereof.

30. RESERVED.
31. INTENTIONALLY DELETED.

32, RELEASE UPON PAYMENT AND DISCHARGE OF BORROWER’S OBLIGATIONS.
Upon payment of ali sums secured by this Security Instrument, including, but not limited to any
prepayment premiums or fees due and payable under the Note and payment of a reasonable fee to
Lender for the preparation and execution of such release, Lender shall release this Security Instrument
and the lien thereof by proper instrument.

33. ENVIRONMENTAL MATTERS: All obligations, representations, warranties, covenants,
rights and liabilities of the parties hereto with respect to environmental matters are set forth in the
Environmental indemnity Agreement entered into simultaneously with the execution of this Agreement,
and all of such obligations, representations, warranties, covenants, rights and liabilites and other
provisions of the Environmental Indemnity Agreement are hereby incorporated by reference into this
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Security Instrument. To the extent that any provision of this Security Instrument could be interpreted to
conflict with the Environmental indemnity Agreement, the Lender, in its sole and absolute discretion shall
determine which provisions shall govern.

34, INTENTIONALLY DELETED.
3s. INTENTIONALLY DELETED.
36. INTENTIONALLY DELETED.
37. INTENTIONALLY DELETED.

38. \WAIVER OF JURY TRIAL. To the fullest extent permitted by law, Borrower and Lender
HEREBY WAIVEZ THEIR RESPECTIVE RIGHT TO TRIAL BY JURY in any action, proceeding and/or
hearing on any niat‘er whatsoever arising out of, or in any way connected with, the Note, this Security
Instrument or any ¢f the Loan Documents, or the enforcement of any remedy under any law, statute, or
regulation. Neither paity. will seek to consolidate any such action in which a jury has been waived, with
any other action in which-a iury trial cannot or has not been waived. Each party acknowledges that it has
received the advice of counse!-with respect to this waiver.

39. FINAL AGREEMERMT. The Note, this Security Instrument and the other Loan Documents
collectively represent the final agreements Hetween Lender and Borrower and may not be contradicted by
evidence of prior, contemporaneous or subsequent oral agreements of the parties. There are no
unwritten agreements between Lender an¢-Garower.

40. PATRIOT ACT. Borrower represants and warrants that as of the date hereof and
covenants that at all times hereafter during the term hereof:

(a) (i) None of the funds or other auseis of Borrower or of any affiliate of Borrower
constitute property of, or are beneficially owned, directly or;"to Rorrower's knowledge, indirectly, by, any
person subject to trade restrictions under the laws of the Unitet States, including those who are covered
by the International Emergency Economic Powers Act, 50 U.SC. §81701 et seq., The Trading with the
Enemy Act, 50 U.S.C. App. 1 et seq., and any executive orders or regulations promuigated thereunder
(an “Embargoed Person”) with the result that Lender Exposure (as herzirafter defined) will oceur; (i) no
Embargoed Person has any interest of any nature whatsoever (whether direCily or indirectly) in Borrower
with the result that Lender Exposure will occur: and (iii} none of the funds of Gorrower have been derived
from any unlawful activity with the result that Lender Exposure will occur. Fo: the purposes hereof,
“Lender Exposure” shall mean any one or more of the following: (w) the Loan is in vigraiion of applicable
law, or (x) the Property or any other collateral for the Loan or any portion thereof finic'uding, without
limitation, the Rents and Profits or other income to be derived therefrom) is subject 10 forfeiture or to
being frozen, seized, sequestered or otherwise materially impaired by any governmental auincrity, or {y)
the Loan or any payments made or to be made in respect thereof (including, without limitation, rrincipal
and interest) is subject to forfeiture or to being frozen, seized, sequestered or otherwise impaired by a
governmental authority or Lender or any of Lender's collateral for the Loan or the lien priority thereof or
any of Lenders’ rights or remedies in respect of the Loan or the collateral therefor is otherwise materially
impaired or adversely affected, or () Lender is subject to criminal or civil liability or penalty.

{b) Neither Borrower nor any of its direct or, to Borrower's knowledge, indirect
owners is in violation of the U.S. Federal Bank Secrecy Act, as amended, and its implementing
regulations (31 CFR part 103), the Uniting and Strengthening America by Providing Appropriate Tools
Required to Intercept and Obstruct Terrorism Act of 2001, Public Law 107-56 and the regulations
promulgated thersunder (collectively, the “Patriot Act’), any order issued with respect to anti-money
taundering by the U.S. Department of the Treasury's Office of Foreign Assets Control (*OFAC"), or any
other anti-money laundering Law with the result that Lender Exposure will oceur.
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{¢) Neither Borrower nar any if its direct or indirect owners is a person with whom
people of the United States are restricted from doing business with under (a) regulations issued by OFAC
(including those persons and entities named on OFAC's Specially Designated Nationals and Blocked
persons list) or under any law of the United States (including the September 24, 2001, Executive Order
Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or
Support Terrorism) or (b) any other law, if, with respect to either clause (a) or (b), Lender Exposure will
occur. Without limiting the foregoing, Borrower is not presently funding Borrower's obligations hereunder
with funds from any of the persons referred to in this paragraph (c) if Lender Exposure will occur.

41, WAIVER OF STATUTORY RIGHTS.

A, WAIVER OF MORATORIUM LAWS. Borrower shall not and will not apply for or
avail itself of any appraisement, valuation, stay, extension or exemption laws, or any so-called
"Moratorium Laws" now existing or hereafter enacted, in order to prevent or hinder the enforcement or
foreclosure of this Se.curity Instrument, but hereby waives the benefit of such laws to the extent permitted
under applicable law:. Borrower for itself and all who may claim through or under it waives to the extent
permitted under appiicab'e law any and all right to have the property and estates comprising the
mortgaged property marstial<d upon any foreclosure of the lien hereof and agrees that any court having
jurisdiction to foreclose such/lizn may order the mortgaged property sold as an entirety to the extent
permitted under applicable faw. ~THE BORROWER HEREBY WAIVES ANY AND ALL RIGHTS OF
REDEMPTION UNDER ANY STATUE, ORDER OR JUDGMENT OF FORECLOSURE, PURSUANT TO
RIGHTS HEREIN GRANTED, ON BEHALE OF THE BORROWER, AND EACH AND EVERY PERSON
ACQUIRING ANY INTEREST IN, OR T'TLE TO, THE PREMISES DESCRIBED HEREIN SUBSEQUENT
TO THE DATE OF THIS SECURITY INSTRUMENT, AND ON BEHALF OF ALL OTHER PERSONS, AS
ALLOWED AND TO THE EXTENT PERMITTEDBY 735 ILCS 5/15-1 601(b) AND THE PROVISIONS OF
OTHER APPLICABLE ILLINOIS STATUTES. ‘

B. WAIVER OF HOMESTEAD. Poriower hereby releases and waives all rights and
benefits of the homestead exemption laws of the State ¢! Inois as to all indebtedness secured by this
Security Instrument.

C. WAIVER OF RIGHT OF REDEMPTICY. NOTWITHSTANDING ANY OF THE
PROVISIONS TO THE CONTRARY CONTAINED IN THIS SECURITY INSTRUMENT, BORROWER
HEREBY WAIVES, TO THE EXTENT PERMITTED UNDER 735 ILCS 3'76-1601(b) OR ANY SIMILAR
APPLICABLE LAW EXISTING AFTER THE DATE OF THIS SECURITY INSTRUMENT, ANY AND ALL
RIGHTS OF REDEMPTION ON BORROWER'S BEHALF AND ON BEHALF G ANY OTHER PERSONS
PERMITTED TO REDEEM THE PROPERTY. Borrower acknowledges that the transaction of which this
Security Instrument is a part is a transaction which does not include either agricultuia! real estate (as
defined in Section 15-1202 of the Act) or residential real estate (as defined in Section 15-7249 of the Act).
Borrower further acknowledges that the Loan evidenced by this Security Instrument, the Mote, the Loan
Agreement and the other Loan Documents constitutes a business loan which comes within (na purview of
Subparagraph 1(c) of Section 4 of the Interest Act, as amended (815 ILCS 205/0.01 et seq.).

42 FORECLOSURE. Notwithstanding the provisions of Section 20 of this Security
Instrument or any other provision herein to the contrary, any foreclosure of all or any portion of the lien of
this Security Instrument shall be in accordance with the illinois Mortgage Foreclosure Act, 735 ILCS 5/15-
1101 et seq., as from time to time amended (the "Act”). In the event that any provision in this Security
Instrument shall be inconsistent with any provision of the Act, 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. Mortgagee and Mortgagor shall have the benefit of all the provisions of the Act,
including all amendments thereto which may become effective from time to time after the date hereof. if
any provision of the Act which is specifically referred to herein may be repealed, Mortgagee shall have
the benefit of such provision as mast recently existed prior to such repeal, as though the same were
incorporated herein by express reference.
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43. MATURITY DATE. The latest maturity date of the indebtedness secured by Note is
December 17, 2013, or any later date that may be specified as the maturity date under the terms of the
Loan Agreement.

44, BUSINESS LOAN. Borrower stipulates, represents, warrants, affirms and agrees that
each of the loans and other credit obligations secured hereby are constitute a “business loan" within the
meaning of Sections 205/4(a) or (c) of Chapter 815 of the lllinois Compiled Statutes, as amended.

[SIGNATURE ON NEXT PAGE]
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IN WITNESS WHEREOF, Borrower has executed this Security Instrument on the day in the year
first written above.

BORROWER:

ORLEANS HUBBARD LLC, a
Delaware limited liability company

By: Merchandise Mart Properties, inc.
a Defaware corporation, its manager

By:
] [ ]
s: Christopher G. Kennedy, President
% Merchandise Mart Properties, Inc.
ACKNOWLEDGEMENT

stareor Lllingis ",

)
COUNTY OF e'ok ;

D

On this [lﬂi:lay of December, 2008 befor= me, Jﬁ&( l O ’ H C/A O’ a Notary
Public in and for said State, personally appeared MQMMQTE PrescdonF of
Merchandise Mart Properties, inc., the Manager of rleans Hubbard LLC, personally known to me (or
proved to me on the basis of satisfactory evidence) to e 'he person whose name is subscribed to the
within instrument and acknowledged to me that he/she execated the same in his/her authorized capacity ,
and that by hisfher signature on the instrument the entity upan behalf of which the person acted,
executed the instrument.

WITNESS my hand and official seal, /?
{ VAAARAAAA AN AAAANNAAAAN
OFFICIAL SEAL $ Lj_/ - Y4
KARLA PINEDA 3 fotmmelo—"
g NOTARY PUBLIC - STATE OF ILLINOIS § {Nptary Public N
MY COMMSSION EXPIRES 072005 § My Commission expires: 7[A¢] 0%

DOCUMENT IS NOT TO BE EXECUTED IN COUNTERPARTS
OR UNDER A POWER OF ATT EY
ALL SIGNATURES MUST BE ACKNOWLEDGED

[SIGNATURE PAGE FOR ORLEANS HUBBARD LLC MORTGAGE]

S S




0835231091 Page: 25 of 25

UNOFFICIAL COPY

EXHIBIT A

LEGAL DESCRIPTION OF PROPERTY

The Property is located in the City of Chicago, County of Cook, State of lllinois and is described as follows:

Lots 14 through 23, both inclusive, in Block 4 in Butler, Wright and Webster's Addition to Chicago, said addition
being a subdivision of the West 1/2 of the West 1/2 of the North East 1/4 of Section 9, Township 39 North, Range
14, East of the Third Principal Meridian, in Cook County, Hinois.

Address: 431 N. Orleans Street, Chicago, lllinois

Tax Parcel Numbers:  17-09-250-007-0000; 17-09-250-010-0000; 17-09-250-016-0000; 17-09-250-017-0000;
17-09-250-0198-0000
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