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THIS INSTRUMENT WAS PREPARED BY,
AND AFTER RECORDING RE7 UKN TO:

Polsinelli PC

900 W. 48th Place, Suite 900
Kansas City, Missouri 64112
Attn: Marla R. Bell, Esq.

MID-CITY APARTMENTS, LLC, as mortgagor
{Borrower)
to

MC-FIVE MILE COMMERCIAL MORTGAGE T INAMCE LLC, as mortgagee
(l<nder)

MORTGAGE AND SECURITY AGREEMENT

Dated:; As of January 31, 2014
Property: See Schedule 1
County: Cook

Tax Parcel #:  See Schedule |
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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT (this “Security Instrument”) is made as of
this 31st day of January, 2014, by MID-CITY APARTMENTS, LIC, an lilinois limited liability
company, having its principal place of business at 5225 West Madison Street, Chicago, Illinois 60644
(“Borrower”), as mortgagor, for the benefit of MC-FIVE MILE COMMERCIAL MORTGAGE
FINANCE LLC, a Delaware limited liability company (together with its successors and assigns,
“Lender”), having an address at 1330 Avenue of the Americas, 6™ Floor, New York, New York 10019,
as mortgagee.

WITNESSETH:

WHERZAS <this Security Instrument is given in connection with a loan in the principal sum of
FIFTEEN MILLION- [¥iREE HUNDRED THOUSAND AND NO/100 DOLLARS ($15,300,000.00)
{the “Loan™} made by Lender to Borrower pursuant to that certain Loan Agreement, dated as of the date
hereof between Borrowei-and Iander (as the same may be amended, restated, replaced, supplemented,
renewed, extended or otherwise znidified from time to time, the “Loan Agreement”; capitalized terms
used but not defined herein shall have iiio meanings ascribed to such terms in the Loan Agreement);

WHEREAS, Borrower desires (© secure the payment of the Debt and the performance of all of
its obligations under that certain Promissory Note (made as of the date hereof by Borrower to Lender with
a maturity date of February 6, 2019, and bearin g interest at the rate of 5.13 percent (5. 13%) per annum),
the Loan Agreement and the other Loan Documentl;

WHEREAS, this Security Instrument is given pursuant to the Loan Agreement, and payment,
fulfillment, and performance by Borrower of its obligation’ thereunder and under the other Loan
Documents is secured hereby, and each and every term and provision of the Loan Agreement and the
Note, including the rights, remedies, obligations, covenanis, conditions, agreements, indemnities,
representations and warranties therein, are hereby incorporated by re’erence herein as though set forth in
full and shall be considered a part of this Security Instrument; and

WHEREAS, Lender and Borrower intend these recitals to be a mar¢rial part of this Security
Instrument;

NOW THEREFORE, in consideration of the making of the Loan by Lender and tiie zovenanis,
agreements, representations and warranties set forth in this Security Instrument and in corsideration of
the various agreements contained herein in the Loan Agreement, the Note and the other Loan Ciociments,
and Ten Dollars ($10.00) and other good and valuable consideration, the receipt and sufficiency ¢f which
are hereby acknowledged, Lender and Borrower hereby agree as follows:

ARTICLE 1 - GRANTS OF SECURITY

Seetion 1.1 Property Mortgaged. Borrower does hereby irrevocably morigage, grant,
bargain, sell, pledge, assign, warrant, transfer and convey and grant a security interest to Lender in and to
the foltowing property, rights, interests and estates, wherever located, now owned, or hereafter acquired
by Borrower (collectively, the “Property™):

{a) Land. The real property described in Exhibit A attached hereto and made a part
hereof (the “Land™);
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(b) Additional Land. All additional lands, estates and development rights hercafter
acquired by Borrower for use in connection with the Land and the development of the Land and all
additional lands and estates therein which may, from time to time, by supplemental mortgage or
otherwise, be expressly made subject to the lien of this Security Instrument;

(c) Improvements, The buildings, structures, fixtures, additions, entargements,
extensions, moditications, repairs, replacements and improvements now or hereafter erected or located on
the Land (collectively, the “Improvements”);

(d) Easements. All easements, rights-of-way or use, rights, strips and gores of land,
streets, wavs, alleys, passages, sewer rights, water, water courses, water rights and powers, air rights and
developrent-rights, and all estates, rights, titles, interests, privileges, liberties, servitudes, tenements,
hereditaments and appurtenances of any nature whatsoever, in any way now or hereafter belonging,
relating or perieining to the Land and the Improvements and the reversions and remainders, and all land
lying in the bed OFapwstreet, road or avenue, opened or proposed, in front of or adjoining the Land, to the
center line thereof and «ii-the estates, rights, titles, interests, rights of dower, rights of curtesy, property,
possession, ¢laim and denzad whatsoever, both at law and in equity, of Borrower of, in and to the Land
and the Improvements and every-part and parcel thereof, with the appurtenances thereto;

(&) Equipment. Aii“equipment,” as such term is defined in Article 9 of the Uniform
Commercial Code (hereinafter defined), now owned or hereafter acquired by Borrower, which is used at
or in connection with the Improvements.o: the Land or is located thereon or therein (including, but not
limited to, all machinery, equipment, furnistings, and electronic data-processing and other office
equipment now owned or hereafter acquired by Borrower and any and all additions, substitutions and
replacements of any of the foregoing), together with ail attachments, components, parts, equipment and
accessories installed thereon or affixed thereto (col'ectively, the “Equipment™); notwithstanding the
foregoing, Equipment shall not include any property belznging to tenants under Leases {hereinafter
defined) except to the extent that Borrower shall have any right-orinterest therein;

H Fixtures. All Equipment now owned; or the ewnership of which is hereafter
acquired, by Borrower which is so related to the Land and Improvements farming part of the Property that
it is deemed fixtures or real property under the law of the particular State in which the Equipment is
located. including, without limitation, all building or construction materias #itended for construction,
reconstruction, alteration or repair of or installation on the Property, construction équipment, appliances,
machinery, plant equipment, fittings, apparatuses, fixtures and other items now ¢r hereafter attached to,
installed in or used in connection with (temporarily or permanently) any of the Imbrovaments or {he
Land, including, but not limited to, engines, devices for the operation of pumps, pipes, pitmoing, call and
sprinkler systems, fire extinguishing apparatuses and equipment, heating, ventilating, incinerating,
electrical, air conditioning and air cooling equipment and systems, gas and electric maciinery,
appurtenances and equipment, pollution control equipment, security systems, disposals, dishwashers,
refrigerators and ranges, recreational equipment and facilities of all kinds, and water, gas, electrical, storm
and sanitary sewer facilities, utility lines and equipment (whether owned individually or jointly with
others, and, if owned jointly, to the extent of Bortower’s interest therein) and all other utilities whether or
not situated in easements, all water tanks, water supply, water power sites, fuel stations, fuel tanks, fuel
supply, and all other structures, together with all accessions, appurtenances, additions, replacements,
betterments and substitutions for any of the foregoing and the proceeds thereof (collectively, the
“Fixtures”); notwithstanding the foregoing, “Fixtures” shall not include any property which tenants are
entitled to remove pursuant to Leases, except to the extent that Borrower shall have any right or interest
therein;
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(g) Personal Property. All furniture, furnishings, objects of art, machinery, goods,
inventory, tools, supplies, appliances, general intangibles (including, without limitation, payment
intangibles), contract rights, accounts, accounts receivable, franchises, licenses, certificates and permits,
and afl other personal property of any kind or character whatsoever as defined in and subject to the
provisions of the Uniform Commercial Code, whether tangible or intangible, other than Fixtures, which
are now or hereafter owned by Borrower and which are located within or about the Land and the
Improvements, together with all accessories, replacements and substitutions thereto or therefor and the
proceeds thereof (collectively, the “Personal Property”), and the right, title and interest of Borrower in
and to any of the Personal Property which may be subject to any security interests, as defined in the
Uniform Commercial Code, as adopted and enacted by the state or states where any of the Property is
located (the “Uniform Commercial Code”), superior in lien to the lien of this Security Instrument and all
proceeds-and products of the above;

) Leases and Rents. All leases, subleases or subsubleases, lettings, licenses,
concessions or wihcreagreements (whether written or oral and whether now or hereinafter in effect)
pursuant to which any Fesson is pranted a possessory interest in, or right to use or occupy all or any
portion of the Land and the. Improvements, and every modification, amendment or other agreement
relating to such leases, subleases, subsubleases, lettings, licenses, concessions or other agreements entered
into in connection with such lgasss, subleases, subsubleases, lettings, licenses, concessions or other
agreements and every guarantee of lie nerformance and observance of the covenants, conditions and
agreements to be performed and observed by the other party thereto, heretofore or hereafter entered into
{collectively, the “Leases™), whether beiars or after the filing by or against Borrower of any petition for
relief under 11 U.S.C. §101 et seq., as the same may be amended from time to time (the “Bankruptey
Code”) and all right, title and interest of Bor owery.its successors and assigns therein and thereunder,
including, without limitation, letter-of-credit right<, cash or securities deposited thereunder to secure the
performance by the lessees of their obligations thereuide: and all rents, additional rents, revenues, issues
and profits (including timber to be cut, all oil and gas o ether mineral royalties and bonuses) from the
Land and the Improvements whether paid or accruing before oi 2iter the filing by or against Borrower of
any petition for relief under the Bankruptcy Code or any similar riction under any other Creditors” Rights
Law (collectively, the “Rents™) and all proceeds from the sale or other disposition of the Leases and the
right to receive and apply the Rents to the payment of the Debt;

() Condemnation Awards. All Awards which may aerétofore and hereafter be
made with respect to the Property, whether from the exercise of the right of ertinent domain (including,
but not limited to, any transfer made in lieu of or in anticipation of the exercisé of the right), or for a
change of grade, or for any other injury to or decrease in the value of the Property;

{) Insurance Proceeds. All Insurance Proceeds in respect of the Property »ader any
Policies covering the Property, including, without limitation, the right to receive and apply the-proceeds
of any Policies, judgments, or settlements made in lieu thereof, in connection with a claim under any titie
insurance policy owned by Borrower or a Casualty to the Property, and any unearned premiums in
connection with any Policies;

(k) Tax Certiorari. All refunds, rebates or credits in connection with reduction in
Taxes or Other Charges charged against the Property;

Qg Conversion. All proceeds of the conversion, voluntary or involuntary, of any of

the foregoing including, without limitation, Insurance Proceeds and Awards, into cash or liquidation
claims;
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(m)  Rights. The right, in the name and on behalf of Borrower, to appear in and
defend any action or proceeding brought with respect to the Property and to commence any action or
proceeding to protect the interest of Lender in the Property;

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

) Trademarks.  All tradenames, trademarks, servicemarks, logos, copyrights,
goodwill, booke-and records and all other general intangibles relating to or used in connection with the
operation of the Proprty;

{r) Acconnts/Intangibles.  All escrows, accounis receivable, accounts (including,
without limitation, all Accounts. and any other escrows, deposits, reserves and impounds established
pursuant to the Loan Agreemer:t.<nii the Loan Documents), documents, instruments, chattel paper, claims,
reserves (including deposits) represenaiions, warranties and general intangibles, as one or more of the
foregoing terms may be defined in the Liniform Commercial Code, and all contract rights, franchises,
books, records, plans, specifications, pesmits; licenses (fo extent assignable), approvals, actions, choses,
claims, suits, proofs of claims in bankruptey-arid causes of action which now or hereafter relate to, are
derived from or are used in connection wih the Property, all receivables, customer obligations,
installment payment obligations and other obligatiyns 1ow existing or hereafter arising or created out of
the sale, lease, sublease, license, concession or othel grant of the right of the use and occupancy of
property or rendering of services by Borrower or anytorcrator or manager of the Improvements or
acquired from others (including, without limitation, from the sexital of any space and deposits securing
reservations of such space), license, lease, sublease and concession fees and rentals, service charges,
vending machine sales and proceeds, if any, from business interruptio Gz other loss of income insurance,
or arising from the sale of any Property or the rendition of services in the ordinary course of business or
otherwise (whether or not earned by performance), together with the Pre perty returned by or reciaimed
from customers wherever the Property is located, or the use, operation, “maintenance, occupancy or
enjoyment thereof or the conduct of any business activities thereon and all other depesits or wire transfers
made to such accounts and all cash, checks, drafts, certificates, securities, investrzent property, financial
assets, instruments and other property held therein from time to time and all proce:ds, products,
distributions, dividends and/or substitutions thercon and thereof (collectively called the “Intap cibles™);

(Q) Proceeds. All products and proceeds of any of the foregoing; and

(r) Other Rights. Any and all other rights of Borrower in and to the iterns set forth
in Sections (a} through (q) above,

AND without limiting any of the other provisions of this Security Instrument, to the extent permitied by
applicable law, Borrower expressly grants to Lender, as secured party, a security interest in the portion of
the Property which is or may be subject to the provisions of the Uniform Commercial Code which are
applicable to secured transactions: it being understood and agreed that the Improvements and Fixtures are
part and parcel of the Land (the Land, the Improvements and the Fixtures collectively referred to as the
“Real Property™) appropriated to the use thereof and, whether affixed or annexed to the Real Property or
not, shall for the purposes of this Security Instrument be deemed conclusively to be real estate and
mortgaged hereby.,
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Section 1.2 Assignment of Rents. Borrower hereby absolutely and unconditionally assigns
to Lender all of Borrower's right, title and interest in and to al] current and future Leases and Rents; it
being intended by Borrower that this assignment constitutes a present, absolute assignment and not an
assignment for additional security only. Nevertheless, subject to the terms of the Assignment of Leases
and Section 7.1¢h) of this Security Instrument, Lender grants to Borrower a revocable license to collect,
receive, use and enjoy the Rents and Borrower shall hold the Rents, or a portion thereof sufficient to
discharge all current sums due on the Debt, for use in the payment of such sums,

Section 1.3 Security Agreement. This Security Instrument is both a real property mortgage
and a “security agreement”, a “financing statement” and a “fixture filing™ within the meaning of the
Uniform Commercial Code. The Property includes both real and personal property and all other rights
and intercsis; whether tangible or intangible in nature, of Borrower in the Property. By executing and
delivering this Security Instrument, Borrower hereby grants to Lender, as security for the Obligations
(hereinafter defiied; a securily interest in the Fixtures, the Equipment and the Personal Property to the
full extent that the Pixtures, the Equipment and the Personal Property may be subject to the Uniform
Commercial Code (said peiion of the Property so subject to the Uniform Commercial Code being called
the “Collateral™). If an Svart of Default shail occur and be continuing, Lender, in addition to any other
rights and remedies which it may have, shall have and may exercise immediately and without demand,
any and all rights and remedics-grinted to a secured party upon default under the Uniform Commercial
Code, including, without limiting the generality of the foregoing, the right to take possession of the
Collateral or any part thereof, and t¢-take such other measures as Lender may deem necessary for the
care, protection and preservation of theollateral. Upon request or demand of Lender during the
continuance of an Event of Default, Borroveer shall, at its expense, assemble the Collateral and make it
available to Lender at a convenient place (at ‘the Liand if tangible property) reasonably acceptable to
Lender. Borrower shall pay to Lender on demand any and all expenses, including reasonable legal
expenses and attorneys’ fees, incurred or paid by Lender/in protecting its interest in the Collateral and in
enforcing its rights hereunder with respect to the Collaterd! <uring the continuance of an Event of Default.
Any notice of sale, disposition or other intended action by Lender with respect to the Collateral sent to
Borrower in accordance with the provisions hereof at least tef] (405 Business Days prior to such action,
shall, except as otherwise provided by applicable law, constitute reasorable notice to Borrower, The
proceeds of any disposition of the Collateral, or any part thereof, may, except as otherwise required by
applicable law, be applied by Lender to the payment of the Debt in sich priority and proportions as
Lender in its discretion shall deem proper.  Borrower’s (debtor’s) principal riace of business is as set
forth on page one hereof and the address of Lender (secured party) is as set tortkon page one hereof,
Borrower and Lender agree that the foregoing is intended to grant in favor of Lendes a first priority
continuing lien and security interest in all of the Borrower’s assets. The Borrower autnorizes the Lender
and its counsel to file Uniform Commercial Code financing statements in form and substarce catisfactory
to the Lender describing the coliateral as all assets of the Borrower.

Section 1.4 Fixture Filing. Certain of the Property is or will become “fixtures™ (as that term
is detined in the Uniform Commercial Code) on the Land, described or referred to in this Mortgage, and
this Mortgage, upon being filed for record in the real estate records of the city or county wherein such
fixtures are situated, shall operate also as a financing statement filed as a fixture filing in accordance with
the applicable provisions of said Uniform Commercial Code upon such of the Property that is or may
become fixtures and the proceeds thereof, For purposes of such financing statement, Borrower is the
“debtor” and Lender is the “secured party”, and their respective mailing addresses are those set out in this
Mortgage. Borrower’s organizational identification number is 46-4136555. Borrower covenants and
agrees that the filing of this Mortgage in the real estate records of the city or county wherein such fixtures
are situated shall also operate from the date of such filing as a fixture filing in accordance with 810 ILCS
5/9-501 and 810 ILCS 5/9-502(c). Borrower hereby authorizes, within the meaning of 810 1LCS 5/9-509,
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Lender to file such financing statements in such jurisdictions as it deems necessary or desirable to perfect
the security interest granted hereunder.

Section 1.5 Pledges of Monies Held. Borrower hereby pledges to Lender any and all monies
now or hereafter held by Lender or on behalf of Lender, including, without limitation, any sums deposited

in the Lockbox Account, the Cash Management Account, the Reserve Funds and Net Proceeds, as
additional security for the Obligations until expended or applied as provided in this Security Instrument or
the other Loan Documents.

CONDITIONS TO GRANT

TO ZAVE AND TO HOLD the above granted and described Property unto and to the use and
benefit of Lender aad its successors and assigns, forever;

PROVIDED, HOWEVER, these presents are upon the express condition that, if Borrower shall
well and truly pay to Lender the Debt at the time and in the manner provided in the Note, the Loan
Agreement and this Securiy Instrument, shall well and truly perform the Other Obligations (hereinafter
defined) as set forth in this Secirity Instrument and shall well and truly abide by and comply with each
and every covenant and condition serferth herein and in the Note, the Loan Agreement and the other
Loan Documents, these presents ard_the estate hereby granted shall cease, terminate and be void;
provided, however, that Borrower’s obligziion to indemnify and hold harmless Lender pursuant to the

provisions hereof shall survive any such paymcn: or release.
ARTICLE 2 - DEBT ANI OBLIGATIONS SECURED

Section 2.1 Debt. This Security Instrument ané the grants, assignments and transfers made
in Article | are given for the purpose of securing the Debt,

Section 2,2 Other Obligations. This Security Instiumert-and the grants, assignments and
transfers made in Article 1 are also given for the purpose of secuiing the following (collectively, the
“Other Obligations™):

(a) the performance of all other obligations of Borrower coraiied herein;

{b) the performance of each obligation of Borrower contaired \in the Loan
Agreement and any other Loan Document; and

{c) the performance of cach obligation of Borrower contained in any renewal,
extenston, amendment, modification, consolidation, change of, or substitution or replacement fir. ull or
any part of the Note, the Loan Agreement or any other Loan Document.

Section 2.3 Debt and Other Obligations. Borrower’s obligations for the payment of the
Debt and the performance of the Other Obligations shall be referred to collectively herein as the
“Obligations.”
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ARTICLE 3 - BORROWER COVENANTS

Borrower covenants and agrees that:

Section 3.1 Payment of Debt. Borrower will pay the Debt at the time and in the manner
provided in the Loan Agreement, the Note and this Security Instrument.

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

Section 3.3 Insurance. Borrower shall obtain and maintain, or cause 1o be maintained, in
full force and ffcos at all times insurance with respect to Borrower and the Property as required pursuant
to the Loan Agreemént,

Section 3.4 Diaintenance of Property. Borrower shall cause the Property to be maintained
in a good and safe conditisn and repair. The Improvements, the Fixtures, the Equipment and the Personal
Property shall not be removec_renivlished or materially altered (except for normal replacement of the
Fixtures, the Equipment, the Personal Troperty, or tenant finish and refurbishment of the Improvements)
without the consent of Lender or as ¢therwise permitted pursuant to the Loan Agreement. Borrower shall
promptly repair, replace or rebuild any par. nf the Property which may be destroyed by any Casualty or
become damaged, worn or dilapidated oi which may be affected by any Condemnation, and shall

complete and pay for any structure at any time i1 the nrocess of construction or repair on the Land.

Section 3.5 Waste. Borrower shall not ¢eminit or suffer any waste of the Property or make
any change in the use of the Property which will in any way materially increase the risk of fire or other
hazard arising out of the operation of the Property, or takedny action that might invalidate or allow the
cancellation of any Policy, or do or permit to be done thereor: anything that may in any way materially
impair the value of the Property or the security of this Security Instozment. Borrower will not, without
the prior written consent of Lender, permit any drilling or exploration for or extraction, removal, or
production of any minerals from the surface or the subsurface of the Land rezardless of the depth thereof
or the method of mining or extraction thereof.

Section 3.6 Pavyment for Labor and Materials.

(@) Subject to Section 3.6(b) hereof, Borrower will promptly pay whern due all bills
and costs for labor, materials, and specifically fabricated materials (“Labor and Matirial Costs™)
mcurred in connection with the Property and never permit to exist beyond the due date thereoi in raspect
of the Property or any part thereof any Lien or security interest, even though inferior to the Liens anid the
security interests hereof, and in any event never permit to be created or exist in respect of the Property or
any part thereof any other or additional Lien or security interest other than the Liens or security interests
hereof except for the Permitted Encumbrances.

(b) After prior written notice to Lender, Borrower, at its own expense, may contest
by appropriate legal proceeding, promptly initiated and conducted in good faith and with due diligence,
the amount or validity or application in whole or in part of any of the Labor and Material Costs, provided
that (i) no Event of Default has occurred and is continuing under the Loan Agreement, the Note, this
Security Instrument or any of the other Loan Documents, (ii) Borrower is permitted to do so under the
provisions of any other mortgage, deed of trust or deed to secure debt affecting the Property (it being
acknowledged that the foregoing shall not be deemed to constitute consent to any such mortgage, trust
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deed or security deed), (iii) such proceeding shall suspend the collection of the Labor and Material Costs
from Borrower and from the Property or Borrower shall have paid all of the Labor and Material Costs
under protest, (iv) such proceeding shall be permitted under and be conducted in accordance with the
provisions of any other instrument to which Borrower is subject and shall not constitute a default
thereunder, (v) neither the Property nor any part thereof or interest therein will be in danger of being sold,
forfeited, terminated, canceled or lost, and {vi) Borrower shall have furnished the security as may be
required in the proceeding, or as may be reasonably requested by Lender, to insure the payment of any
contested Labor and Material Costs, together with all interest and penalties thereon.

Section 3.7 Performance of Other Asreements. Borrower shall observe and perform each
and every term, covenant and provision to be observed or performed by Borrower pursuant to the Loan
Agreemeiit,-uny other Loan Document and any other agreement or recorded instrument affecting or
perlaining te‘the-Property and any amendments, modifications or changes thereto.

Section'3.¢” < Title. Borrower represents and warrants that it has good, marketable and
insurable fee simple iitl2 o the real property comprising part of the Property and good title to the balance
of such Property. free ard slear of all Liens whatsoever except the Permitted Encumbrances, such other
Liens as are permitted pursuant-to the Loan Documents and the Liens created by the Loan Documents.
The Permitted Encumbrances in4n2 aggregate do not materially and adversely affect the value, operation
or us¢ of the Property or Borrower’s abhiity to repay the Loan. This Security Instrument, when properly
recorded in the appropriate records, iagether with any Uniform Commercial Code financing statements
required to be filed in connection there witp,-will create (a} a valid, perfected first priority Lien on the
Property, subject only to Permitted Encumbeanzes and the Liens created by the Loan Documents and {b)
perfected security interests in and to, and perfecied rollateral assignments of, all personalty (including the
Leases), all in accordance with the terms thereof, in each case subject only to any applicable Permitted
Encumbrances, such other Liens as are permitted pursuart to the Loan Documents and the Liens created
by the Loan Documents, There are no claims for payiaent.for work, labor or materials affecting the
Property which are past due and are or may become a Lier price to, or of equal priority with, the Liens
created by the Loan Documents uniess such claims for paymeuts ar2 being contested in accordance with
the terms and conditions of this Security Instrument.

ARTICLE 4 - OBLIGATIONS AND RELIANCES

Section 4.1 Relationship of Borrower and Lender. The relafic nshin between Borrower

and Lender is solely that of debtor and creditor, and Lender has no fiduciary or other special relationship
with Borrower, and no term or condition of the Loan Agreement, the Note, this Security histrument and
the other Loan Documents shall be consirued so as to deem the relationship betweeii Tsorrower and
Lender to be other than that of debtor and creditor.

Section4.2  No Reliance ou Lender. The general partners, managers, members, principals
and (if Borrower is a trust) trustees and beneficial owners of Borrower are experienced in the ownership
and operation of properties similar to the Property, and Borrower and Lender are relying solely upon such
expertise and business plan in connection with the ownership and operation of the Property. Borrower is
not relying on Lender’s expertise, business acumen or advice in connection with the Property.

Section 4.3 No Lender Obligations.

(a) Notwithstanding any provisions hereof (including, without limitation,
Subsections 1.1¢h) and (n) or Section 1.2 hereof), Lender is not undertaking the performance of (i) any
obligations under the Leases; or (ji) any obligations with respect to such agreements, contracts,
certificates, instruments, franchises, permits, trademarks, licenses and other documents.
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(b} By accepting or approving anything required to be observed, performed or
fulfilled or to be given to Lender pursuant to this Security Instrument, the Loan Agreement, the Note or
the other Loan Documents, including, without limitation, any certificate, balance sheet, statement of profit
and loss or other financial statement, survey, appraisal, or Policy, Lender shall not be deemed to have
warranted, consented to, or affirmed the sufficiency, the legality or effectiveness of same, and such
acceptance or approval thereof shall not constitute any warranty or affirmation with respect thereto by
.ender,

Section4.4  Reliance. Borrower recognizes and acknowledges that in accepling the Loan
Agreement, the Note, this Security Instrument and the other Loan Documents, Lender is expressly and
primarily relving on the truth and accuracy of the warranties and representations set forth in Section 3.8
hereof and Scction 3.1 of the Loan Agreement without any obligation to Investigate the Property and
notwithstanding-any investigation of the Property by Lender; that such reliance existed on the part of
Lender prior te-ih¢ date hereof, that the warranties and representations are a material inducement to
Lender in making<r<.oan; and that Lender would not be willing to make the Loan and accept this
Security Instrument iiz 1ie absence of the warranties and representations as set forth in Section 3.8 hereof
and Section 3.1 of the Loan/Agreement.

ALTICLE 5 - FURTHER ASSURANCES

Section 5.1 Recording of Security Instrument, Ete. Borrower forthwith upon the
execution and delivery of this Security. Iysteument and thereafter, from time to ttime, will cause thig
Security Instrument and any of the other.Yoan Documents creating a Lien or security interest or
evidencing the Lien hereof upon the Property and-each instrument of further assurance to be filed,
registered or recorded in such manner and in such places as may be required by any present or future law
in order to publish notice of and fully to protect and perfect the Lien or security interest hereof upon, and
the interest of Lender in, the Property. Borrower will pay ali taxes, document stamps, filing, registration
or recording fees, and all expenses incident to the preparaisn, execution, acknowledgment and/or
recording of the Note, this Security Instrument, the other Loén Dacuments, any note, deed of trust or
mortgage supplemental hereto, any security instrument with respect to-die Property and any instrument of
further assurance, and any modification or amendment of the foregoing documents, and all federal, state,
county and municipal taxes, duties, imposts, assessments and charges aris‘riz out of or in connection with
the execution and delivery of this Security Instrument, any deed of trust or mortrage supplemental hereto,
any security instrument with respect to the Property or any instrument of further assurance, and any
modification or amendment of the foregoing documents, except where prohibited by law so to do.

Section 5.2 Further Acts, Etc. Borrower will, at the cost of Borrower, and witneut expense
to Lender, do. execute, acknowledge and deliver all further acts, deeds, conveyances, dépds-of trust,
mortgages, deeds to secure debt, assignments, notices of assignments, transfers and assurances as “ender
shall, from time to time, reasonably require, for the better assuring, conveying, assigning, transierring,
and confirming unto Lender the property and rights hereby mortgaged, deeded, granted, bargained, sold,
conveyed, confirmed, pledged, assigned, warranted and transferred or intended now or hereafter so to be,
or which Borrower may be or may hereafter become bound to convey or assign to Lender, or for carrying
out the intention or facilitating the performance of the terms of this Security Instrument or for filing,
registering or recording this Security Instrument, or for complying with all Legal Requirements.
Borrower, on demand, wil] authorize and deliver, and in the event it shall fail to so authorize and deliver,
hereby authorizes Lender to file one or more financing statements to evidence more effectively the
security interest of Lender in the Property. Borrower grants to Lender an irrevocable power of attorney
coupled with an interest for the purpose of exercising and perfecting any and all rights and remedies
available to Lender at law and in equity, including without limitation, such rights and remedies available
to Lender pursuant to this Section 5.2.
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Section 5.3 Changes in Tax, Debt, Credit and Documentary Stamp Laws.

(a) If any law is enacted or adopted or amended after the date of this Security
Instrument which deducts the Debt from the value of the Property for the purpose of taxation or which
imposes a tax, either directly or indirectly, on the Debt or Lender’s interest in the Property, Borrower will
pay the tax, with interest and penalties thereon, if any. If Lender is advised by counsel chosen by it that
the payment of tax by Borrower would be unlawful or taxable to Lender or unenforceable or provide the
basis for a defense of usury then Lender shall have the option by written notice of not less than one
hundred twenty (120) days to declare the Debt immediatelv due and payable.

() Borrower will not claim or demand or be entitled to any credit or credits on
account of the Debt for any part of the Taxes or Other Charges assessed against the Property, or any part
thereof, and rio deduction shall otherwise be made or claimed from the assessed value of the Property, or
any part thereof, for real estate tax purposes by reason of this Security Instrument or the Debt. If such
claim, credit or deduction shall be required by law, Lender shall have the option, by written notice of not
fess than one hundred‘twenty (120) days, to declare the Debt immediately due and payable.

(c) [f at zay time the United States of America, any State thereof or any subdivision
of any such State shall requirevevenue or other stamps to be affixed to the Note, this Security Instrument,
or any of the other Loan Documents orjimpose any other tax or charge on the same, Borrower will pay for
the same, with interest and penalties-thereon, if any.

Section 5.4  Severing of Mortgacze. This Security Instrument and the Note shall, at any time
until the same shall be fully paid and satisfiec, at the sole election of Lender, be severed into two or more
notes and two or more security instruments in such denominations and priorities as Lender shall
determine in its sole discretion, each of which shail cover all or a portion of the Property to be more
particularly described therein. To that end, Borrower, upon written request of Lender, shall execute,
acknowledge and deliver, or cause to be executed, acknowledzed and delivered by the then owner of the
Property, to Lender and/or its designee or designees, substitvie notes and security instruments in such
principal amounts, aggregating not more than the then unpaid-principal amount of this Security
Instrument, and containing terms, provisions and clauses similar.fo those contained herein and in the
Note, and such other documents and instruments as may be required Uy t.ender. In addition, Lender shail
have the right, at any time (whether prior to or after any sale, participation o7 Securitization of all or any
portion of the Loan), subject to the terms of the Loan Agreement, to struciure or restructure the Loan
(including a restructuring of the Note and/or the creation of additional mezzanine loans) into multiple
notes (which may include component notes and/or senior and junior notes and/or additional mezzanine
notes) and/or to create participation interests in the Loan and/or the Note, which restruciving may include
reallocation of principal amounts of the Loan (and of the Note), the establishment of difierent interest
rates and debt service payments for the Loan, the Note and the payment of the Loan, and the Net= in such
order of priority as may be designated by Lender; provided that the outstanding principal baiatice of all
components immediately after the effective date of such modification equals the outstanding principal
balance immediately prior to such modification and the weighted average of the interest rates for all
components immediately after the effective date of such modification equals the interest rate of the
original Note immediately prior to such modification,

Section 5.5  Replacement Documents. Upon receipt of an affidavit of an officer or other
authorized representative of Lender or Servicer as to the loss, theft, destruction or mutilation of the Note
or any other Loan Document which is not of public record, and, in the case of any such mutilation, upon
surrender and cancellation of such Note or other Loan Document, Borrower will issue, in lieu thereof, a
replacement Note or other Loan Document, dated the date of such lost, stolen, destroyed or mutilated
Note ot other Loan Document in the same principal amount thereof and otherwise of like tenor.

10
46455268

E P BB 15 o e S A - Ce . . A L b i B s e 2 e L




1404545051 Page: 13 of 34

UNOFFICIAL COPY

ARTICLE 6 - DUE ON SALE/ENCUMBRANCE

Section 6.1 Lender Reliance. Borrower acknowledges that Lender has examined and relied
on the experience of Borrower and its general partners, managers, members, principals and (if Borrower
is a trust) trustees and beneficial owners in owning and operating properties such as the Property in
agreeing to make the Loan, and will continue to rely on Borrower’s ownership of the Property as a means
of maintaining the value of the Property as security for repayment of the Debt and the performance of the
Other Obligations. Borrower acknowledges that Lender has a valid interest in maintaining the value of
the Property so as to ensure that, should Borrower default in the repayment of the Debt or the
performance of the Other Obligations, Lender can recover the Debt by a sale of the Property.

Section 6.2 No_Sale/Encumbrance. Except in accordance with the express terms and
conditions ceitpined in the Loan Agreement, Borrower shall not cause or permit a sale, conveyance,
mortgage, grant, bargain, encumbrance, pledge, assignment, or grant of any options with respect to, or
any other transfer o (isposition (directly or indirectly, voluntarily or involuntarily, by operation of law or
otherwise, and whetheror not for consideration or of record) of a legal or beneficial interest in the
Property or any part theredf; Borrower, any constituent owner or other holder of a direct or indirect equity
interest in Borrower, any indeminitor or other guarantor of the Loan, any constituent owner or other holder
of a direct or indirect equity iiiteicst in such indemnitor or guarantor, any manager or operating lessee of
the Property that is affiliated with’ Berrower or any constituent owner or other holder of a direct or
indirect equity interest in such manageror such operating lessee.

ARTICLE 7 - REGRTSAND REMEDIES UPON DEFAULT

Section 7.1 Remedies. The occurcence of a default of any of the terms, provisions or
covenants under this Security Instrument and/or a’brrach of any representations or warranties herein,
subject to any applicable notice and cure periods set forth herein shall constitute an Event of Default
hereunder and under the Loan Agreement. During the Cordnuance of any Event of Default under the
Loan Agreement or any other Loan Documents, Borrowe! 2grees that Lender may take such action,
without notice or demand, as it deems advisable to protect aiid enfeies its rights against Borrower and in
and to the Property, including, but not limited to, the following actions; each of which may be pursued
concurrently or otherwise, at such time and in such order as Lender riey Cetermine, in its sole discretion,
without impairing or otherwise affecting the other rights and remedies of L.¢nder:

(a) declare the entire unpaid Debt to be immediately due and payable, provided,
however, that no such declaration shall be required (and the Debt automatically sha't bejimmediately due
and payable) upon the occurrence of any Event of Default described in Section 8.1 v} of the Loan
Agreement with respect to Borrower or any SPE Party;

{b) institute proceedings, judicial or otherwise, for the complete forecloznie of this
Security Instrurment under any applicable provision of law, in which case the Property or any interest
therein may be sold for cash or upon credit in one or more parcels or in several interests or portions and in
any order or manner;

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

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

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

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

(g) seck and obtain the appointment of a receiver, trustee, liquidator or conservator
of the Property, without notice and without regard for the adequacy of the security for the Debt and
without regard Tor the solvency of Borrower, any guarantor, indemnitor with respect to the Loan or of any
Person liable Tor'the payment of the Debt and to have the power to manage and market, sell and convey
the Property;

(h) thelicense granted to Borrower under Section 1.2 hereof shall automatically be
revoked (subject to reinstaterrent as set forth in Section 3.2 of the Assignment of Leases) and Lender may
enter into or upon the Property. cither personally or by its agents, nominees or attorneys and dispossess
Borrower and its agents and servanis therefrom, without liability for trespass, damages or otherwise and
exclude Borrower and its agents oreeryants wholly therefrom, and take possession of all books, records
and accounts relating thereto and Borrower agrees to surrender possession of the Property and of such
books, records and accounts to Lender upex £emand, and thereupon Lender may (i} use, operate, manage,
control, insure, maintain, repair, restore and ‘othervise deal with all and every part of the Property and
conduct the business thereat; (ii) complete any construction on the Property in such manner and form as
Lender deems advisable; (iii) make alterations, addiliors. renewals, replacements and improvements to or
on the Property; (iv) exercise all rights and powers of (Boirower with respect to the Property, whether in
the name of Borrower or otherwise, including, without limfiation, the right to make, cancel, enforce or
modify Leases, abtain and evict tenants, and demand, sue {or/ collect and receive all Rents; (v) require
Borrower to pay monthly in advance to Lender, or any receiver appsinted to collect the Rents, the fair and
reasonable rental value for the use and occupation of such part of the Property as may be occupied by
Borrower; (vi) require Borrower to vacate and surrender possession of/ihe Property to Lender or to such
receiver and, in default thereof, Borrower may be evicted by summary proceedings or otherwise; and (vii)
apply the receipts from the Property to the payment of the Debt, in such orae’, priority and proportions as
Lender shall deem appropriate in its sole discretion after deducting therefrom all expenses {including
reasonable attorneys’ fees) incurred in connection with the aforesaid operations and Al ainounts necessary
to pay the Taxes, Other Charges, Insurance Premiums and other expenses in connectiuii with-the Property,
as well as just and reasonable compensation for the services of Lender, its counsel, agents'and employees;

(1) exercise any and all rights and remedies granted to a secured party upoir default
under the Uniform Commercial Code, including, without limiting the generality of the foregoing: (i} the
right to take possession of the Fixtures, the Equipment, the Persenal Property or any part thereof, and to
take such other measures as Lender may deem necessary for the care, protection and preservation of the
Fixtures, the Equipment, the Personal Property, and (ii) request Borrower at its expense to assemble the
Fixtures, the Equipment, the Personal Property and make it available to Lender at a convenient place
acceptable to Lender. Any notice of sale, disposition or other intended action by Lender with respect to
the Fixtures, the Equipment, the Personal Property sent to Borrower in accordance with the provisions
hereof at least five (5) days prior to such action, shall constitute commercially reasonable notice to
Borrower;
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() apply any sums then deposited or held in escrow or otherwise by or on behalf of
Lender in accordance with the terms of the Loan Agreement, this Security Instrument or any other Loan
Document to the payment of the following items in any order in its sole discretion: (i) Taxes and Other
Charges; (i) Insurance Premiums; (iii) interest on the unpaid principal balance of the Note; {iv)
amortization of the unpaid principal balance of the Note; or (v) all other sums payable pursuant to the
Note, the L.oan Agreement, this Security Instrument and the other Loan Documents, including, without
limitation, advances made by Lender pursuant to the terms of this Security Instrument;

k) pursue such other remedies as Lender may have under applicable law; or

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

In the event of aszie, by foreclosure, power of sale or otherwise, of less than all of Property, this Security
Instrument shall cortinis: as a lien and security interest on the remaining portion of the Property
unimpaired and withou: lassof priority,

Section 7.2 Application of Proceeds. The purchase money, proceeds and avails of any
disposition of the Property, and or 2y part thereof, or any other sums collected by Lender pursuant to the
Note, this Security Instrument or the.other [.oan Documents, may be applied by Lender to the payment of
the Debt in such priority and proportionsias-Lender in its discretion shall deem proper,

Section 7.3 Right to_Cure Defaults . During the continuance of any Event of Default.
Lender may, but without any obligation to do'so and without notice to or demand on Borrower and
without releasing Borrower from any obligation hereunder, make any payment or do any act required of
Borrower hereunder in such manner and to such extint-as Lender may deem necessary to protect the
security hereof. Lender is authorized to enter upon the Prorerty for such purposes, or appear in, defend,
or bring any action or proceeding to protect its interest it fie Property or to foreclose this Security
Instrument or collect the Debt, and the cost and expense thereof (including reasonable attorneys’ fees to
the extent permitted by law), with interest as provided in this Section 7.2, shall constitute a portion of the
Debt and shall be due and payable to Lender upon demand. All suc!vosts and expenses incurred by
Lender in remedying such Event of Default or such failed payment or act et in‘appearing in, defending, or
bringing any such action or proceeding shall bear interest at the Default Ratz, for the period after notice
from Lender that such cost or expense was incurred to the date of payment to Leader. All such costs and
expenses incurred by Lender together with interest thereon calculated at the Default/Katv shall be deemed
to constitute a portion of the Debt and be secured by this Security Instrument and = other Loan
Documents and shall be immediately due and payable upon demand by Lender therefor.

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

Section 7.5 Recovery of Sums Required To Be Paid. Lender shall have the right from time
to time to take action to recover any sum or sums which constitute a part of the Debt as the same become
due, without regard to whether or not the balance of the Debt shall be due, and without prejudice to the
right of Lender thereafter to bring an action of foreclosure, or any other action, for a default or defaults by
Borrower existing at the time such earlier action was commenced.
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Section 7.6  Examination of Books and Records. At reasonable times and upon reasonable
notice, Lender, its agents, accountants and attorneys shall have the right to examine the records, books,
management and other papers of Borrower which reflect upon their financial condition, at the Property or
at any office regularly maintained by Borrower where the books and records are located. Lender and its
agents shall have the right to make copies and extracts from the foregoing records and other papers. In
addition, at reasonable times and upon reasonable notice, Lender, its agents, accountants and attorneys
shall have the right to examine and audit the books and records of Borrower pertaining to the income,
expenses and operation of the Property during reasonable business hours at any office of Borrower where
the books and records are located. This Section 7.6 shall apply throughout the term of the Note and
without regard to whether an Event of Default has occurred or is continuing.

Section 7.7 Other Rights, Fic,

a) The failure of Lender to insist upon strict performance of any term hereof shall
not be deemed to ez waiver of any term of this Security Instrument. Borrower shall not be relieved of
Borrower’s obligations hereunder by reason of (i) the failure of Lender to comply with any request of
Borrower or any guarantor-or indemnitor with respect to the Loan to take any action to foreclose this
Security Instrument or otheryvize enforce any of the provisions hereof or of the Note or the other Loan
Documents, (i) the release, regaraiess of consideration, of the whole or any part of the Property, or of any
person liable for the Debt or any pottion thereof, or (iii) any agreement or stipulation by Lender extending
the time of payment or otherwise-medifying or supplementing the terms of the Note, this Security
Instrument or the other Loan Documents:

(b) It is agreed that the “isk of loss or damage to the Property is on Borrower, and
Lender shall have no liability whatsoever for de:line in value of the Property, for failure to maintain the
Policies, or for failure to determine whether insurance. in force is adequate as to the amount of risks
insured. Possession by Lender shall not be deemed an‘elsction of judicial relief if any such possession is
requested or obtained with respect to any Property or collaterab.not in Lender’s possession.

{c) Lender may resort for the paymentof the-Debt to any other security held by
Lender in such order and manner as Lender, in its discretion, may elect. Lender may take action to
recover the Debt. or any portion thereof, or to enforce any covenant liersuf without prejudice to the right
of Lender thereafter to foreclose this Security Instrument. The rights o Lender under this Security
Instrument shall be separate, distinct and cumulative and none shall be given tteet to the exclusion of the
others. No act of Lender shall be construed as an election to proceed under any one provision herein to
the exclusion of any other provision. Lender shall not be limited exclusively to the mights and remedies
herein stated but shall be entitled to every right and remedy now or hereafter afforded-at Juw.or in equity.

Section 7.8 Right to Release Anv Portion of the Property. Lender may release uny portion
of the Property for such consideration as Lender may require without, as to the remainder of the Troperty,
in any way impairing or affecting the lien or priority of this Security Instrument, or improving the
position of any subordinate lienholder with respect thereto, except to the extent that the obligations
hereunder shall have been reduced by the actual monetary consideration, if any, received by Lender for
such release, and may accept by assignment, pledge or otherwise any other property in place thereof as
Lender may require without being accountable for so doing to any other lienholder. This Security
Instrument shall continue as a lien and security interest in the remaining portion of the Property.

Section 7.9  Violation of Laws. 1f the Property is not in material compliance with Legal
Requirements, Lender may impose additional requirements upon Borrower in connection herewith
including, without limitation, monetary reserves or financial equivalents.
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Section 7.10  Recourse and Choice of Remedies. Lender and other Indemnified Parties (as
hereinafter defined) are entitled to enforce the obligations of Borrower that are not subject to the
exculpatory provisions of Section 10.7 of the Loan Agreement without first resorting to or exhausting any
security or coliateral and without first having recourse to the Note or any of the Property, through
foreclosure or acceptance of a deed in lieu of foreclosure or otherwise, and in the event Lender
commences a foreclosure action against the Property, Lender is entitled to pursue a deficiency judgment
with respect to such recourse obligations against Borrower and (to the extent permitted in the Guaranty
and/or Environmental Indemnity) any guarantor or indemnitor with respect to the Loan. Notwithstanding
the foregoing, nothing herein shall inhibit or prevent Lender from foreclosing or exercising any other
rights and remedies pursuant to the Loan Agreement, the Note, this Security Instrument and the other
Loan Deduments, whether simultaneously with foreclosure proceedings or in any other sequence. A
separate actizn or actions may be brought and prosecuted against Borrower with respect to such recourse
obligations wiether or not action is brought against any other Person or whether or not any other Person
is joined in the sctipn or actions,

Section 7.11 Kight of Entry. Upon reasonable notice to Borrower, Lender and its agents shall
have the right to enter and inspect the Property at all reasonable times.

ARTICLE 8 - INDEMNIFICATION

The provisions of Sections-10.4.] through 10.6.4, inclusive, of the Loan Agreement are hereby
incorporated by reference into this Secuzity Instrument to the same extent and with the same force as if
fully set forth herein.

ARTICLE 9 WAIVERS

Section 9.1  Waiver of Counterclaim. 'T¢'the extent permitted by applicable law, Borrower
hereby waives the right to assert a counterclaim, other than % mandatory or compulsory counterclaim, in
any action or proceeding brought against it by Lender arisisig out of or in any way connected with this
Security Instrument, the Loan Agreement, the Note, any of the other.Loan Documents, or the Obligations.

Section 9.2 Marshalling and Other Matters. To the ex‘cit permitted by applicable law,
Borrower hereby waives the benefit of all appraisement, valuation, stay; ¢xtension, reinstatement and
redemption laws now or hereafter in force and all rights of marshalling in thic event of any sale hereunder
of the Property or any part thereof or any interest therein. Further, Borrower hereby expressly waives any
and all rights of redemption from sale under any order or decree of foreclosure of this Security Instrument
on behalf of Borrower, and on behalf of each and every person acquiring any interes, v or title to the
Property subsequent to the date of this Security Instrument and on behalf of all perseris to the extent
permitted by applicable law,

Section 9.3 Waiver of Notice. To the extent permitted by applicable law, Borrower shall not
be entitled to any notices of any nature whatsoever from Lender except with respect to matters for which
this Security Instrument specifically and expressly provides for the giving of notice by Lender to
Borrower and except with respect to matters for which Lender is required by applicable law to give
notice, and Borrower hereby expressly waives the right to receive any notice from Lender with respect to
any matter for which this Security Instrument does not specifically and expressly provide for the giving of
notice by Lender to Borrower,

Section 9.4  Waiver of Statute of Limitations. To the extent permitted by applicable law,
Borrower hereby expressly waives and releases to the fullest extent permitted by law, the pleading of any
statute of limitations as a defense to payment of the Debt or performance of its Other Obligations.
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ARTICLE 10 - EXCULPATION

The provisions of Section 10.7 of the Loan Agreement are hereby incorporated by reference into
this Security nstrument to the same extent and with the same force as if fully set forth herein.

ARTICLE 11 - NOTICES

Al notices or other written communications hereunder shall be delivered in accordance with
Section 11,6 of the L.oan Agreement.

ARTICLE 12 - APPLICABLE LAW

Sectira12.1  Governing Law. This Security Instrument shall be governed in accordance with
the terms ana-pievisions of Section 11.3 of the Loan Agreement.

Section 12,2 ~¥sury Laws. Notwithstanding anything to the contrary, (a) all agreements and
communications betwen 3orrower and Lender are hereby and shall automatically be limited so that, after
taking into account ali-amounts deemed interest, the interest contracted for, charged or received by
Lender shall never exceed the viaximum Legal Rate or amount, (b) in calculating whether any interest
exceeds the Maximum Legal Rate, 2isuch interest shall be amortized, prorated, allocated and spread over
the full amount and term of all pincipal indebtedness of Borrower to Lender, and (¢} if through any
contingency or event, Lender receives or is deemed to receive interest in excess of the Maximum Legal
Rate, any such excess shall be deemed t¢ have been applied toward payment of the principal of any and
all then outstanding indebtedness of Borrowver to Lender, or if there is no such indebtedness, shall
immediately be returned to Borrower.

Section 12.3  Provisions Subject to_App#icable Law. All rights, powers and remedies
provided in this Security Instrument may be exercised oily 10 the extent that the exercise thereof does not
violate any applicable provisions of law and are intended to'b¢ Fimited to the extent necessary so that they
will not render this Security Instrument invalid, unenforceable'ar not entitled to be recorded, registered or
filed under the provisions of any applicable law. If any termi of this Security Instrument or any
application thereof shall be invalid or unenforceable, the remainder o1 this Security Instrument and any
other application of the term shall not be affected thereby.

ARTICLE 13 - DEFINITIONS

Unless the context clearly indicates a contrary intent or unless otherwise specifically provided
herein, words used in this Security Instrument may be used interchangeably in singular ar jxtural form and
the word “Borrower” shall mean “each Borrower and any subsequent owner or owners of'tke Property or
any part thereof or any interest therein,” the word “Lender” shall mean “Lender and any subsequent
holder of the Note,” the word “Note™ shall mean “the Note and any other evidence of indebtedness
secured by this Security Instrument,” the word “Property” shall include any portion of the Property and
any interest therein, and the phrases “attorneys’ fees”, “legal fees” and “counsel fees” shall include any
and all attorneys’, paralegal and law clerk fees and disbursements, including, but not limited to, fees and
disbursements at the pre-trial, trial and appellate levels incurred or paid by Lender in protecting its
interest in the Property, the Leases and the Rents and enforcing its rights hereunder.

ARTICLE 14 - MISCELLANEOUS PROVISIONS

Section 14.1  No Ora] Change. This Security Instrument, and any provisions hereof, may not
be modified, amended, waived, extended, changed, discharged or terminated orally or by any act or
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failure to act on the part of Borrower or Lender, but only by an agreement in writing signed by the party
against whom enforcement of any modification, amendment, waiver, extension, change, discharge or
termination is sought.

Section 14.2  Successors and Assigns. This Security Instrument shall be binding upon and
inure to the benefit of Borrower and Lender and their respective successors and assigns forever.

Section 14.3  Inapplicable Provisions. If any term, covenant or condition of the Loan
Agreement, the Note or this Security Instrument is held to be invalid, illegal or unenforceable in any
respect, the Loan Agreement, the Note and this Security Instrument shall be construed without such
provision:

Section)14.4  Headings, Fte. The headings and captions of various Sections of this Security
Instrument are £or convenience of reference only and are not to be construed as defining or limiting, in
any way, the scope erjintent of the provisions hereof.

Section 14.5 “Number and Gender. Whenever the context may require, any pronouns used
herein shall include the corrasponding masculing, feminine or neuter forms, and the singular form of
nouns and pronouns shall inciude the plural and vice versa.

Section 14.6  Subrogatign. _If any or all of the proceeds of the Note have been used to
extinguish, extend or renew any indebtedness heretofore existing against the Property, then, to the extent
of the funds so used, Lender shall be subrozated to all of the rights, claims, liens, titles, and interests
existing against the Property heretofore held oy, or.in favor of, the holder of such indebtedness and such
former rights, claims, liens, titles, and interests| if any, are not waived but rather are continued in full
force and effect in favor of Lender and are merged with the lien and security interest created herein as
camulative security for the repayment of the Debt/ the performance and discharge of Borrower’s
obligations hereunder, under the Loan Agreement, the Wewe and the other Loan Documents and the
performance and discharge of the Other Obligations.

Section 14.7  Entire Agreement. The Note, the Loan 2 greement, this Security Instrument and
the other Loan Documents constitute the entire understanding and-azicement between Borrower and
Lender with respect to the transactions arising in connection with the Debt-and supersede all prior written
or oral understandings and agreements between Borrower and Lender wir respect thereto. Borrower
hereby acknowledges that, except as incorporated in writing in the Note, the 'Loan Agreement, this
Security Instrument and the other Loan Documents, there are not, and were not, 21d wo Persons are or
were authorized by Lender to make, any representations, understandings, stipulaticns, agreements or
promises, oral or written, with respect to the transaction which is the subject of the iNote, the Loan
Agreement, this Security Instrument and the other Loan Documents.

Section 14.8  Limitation _on _Lender’s Responsibility. ~No provision of this Security
Instrument shall operate to place any obligation or liability for the control, care, management or repair of
the Property upon Lender, nor shall it operate to make Lender responsible or liable for any waste
committed on the Property by the tenants or any other Person, or for any dangerous or defective condition
of the Property, or for any negligence in the management, upkeep, repair or control of the Property
resulting in loss or injury or death to any tenant, licensee, employee or stranger. Nothing herein contained
shall be construed as constituting Lender a “mortgagee in possession.”

Section 14.9  After-Acquired Property. All property acquired by Borrower after the date of
this Security Instrument which by the terms of this Security Instrument shall be subject to the Lien and
the security interest created hereby, shall immediately upon the acquisition thereof by Borrower and
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without further amendment, modification, supplement, conveyance or assignment become subject to the
Lien and security interest created by this Security Instrument. Nevertheless, Borrower shall execute,
acknowledge, deliver and record or file, as appropriate, all and every such further amendments,
modifications, supplements, security agreements, financing statements, assignments and assurances as
Lender shall require for accomplishing the purposes of this Security Instrument,

Section 14,10  Counterparts. This Security Instrument may be executed in any number of
counterparts, each of which shall be effective only upon delivery and thereafier shall be deemed an
original, and all of which shall be taken to be one and the same instrument, for the same effect as if all
partics hereto had signed the same signature page. Any signature page of this Security Instrument may be
detached iram any counterpart of this instrument without impairing the legal effect of any signatures
thereon and raay be attached to another counterpart of this instrument identical in form hereto but having
attached to it:oni or more additional signature pages.

ARTICLE 15 - STATE-SPECIFIC PROVISIONS

Section 15.1 * Principles_of Construction. In the event of any inconsistencies between the
terms and conditions of this Asticle 15 and the terms and conditions of this Security Instrument, the terms
and conditions of'this Article 15 snial! contro! and be binding.

Section 15.2  Compliance With Illinois Mortgage Foreclosure Law. If any provision of this
Mortgage shall be inconsistent with any/pravision of the statutes or common law of the State of Illinois
governing the foreclosure of this Mortgagé4collectively, “Foreclosure Laws”), the provisions of the
Foreclosure Laws shall take precedence over the rrovisions of this Mortgage, but shall not invalidate or
render unenforceable any other provision of thi¢ Mortgage that can be construed in a manner consistent
with the Foreclosure Laws. If any provision of (his Mo:tgage shall grant to Lender any rights or remedies
upon an Event of Default of Borrower which are more limited than the rights that would otherwise be
vested in Lender under the Foreclosure Laws in the absence of.said provision, Lender shall be vested with
rights granted in the Foreclosure Laws to the full extent pernvitt=d by law.

Section 15.3  Advances. Upon the occurrence of an Event of Default, Lender may, but need
not, make any payment or perform any act herein required of Borrowerin any form and manner deemed
expedient. By way of illustration and not in limitation of the foregoing, {sider may (but need not) do all
or any of the following: make payments of principal or interest or ‘0ier amounts on any lien,
encumbrance or charge on any part of the Property; complete construction; make repairs; collect rents;
prosecute collection of any sums due with respect to the Property; purchase, discharge, compromise or
settle any tax lien or any other lien, encumbrance, suit, proceeding, title or claim theredfictontest any tax
or assessment; and redeem from any tax sale or forfeiture affecting the Property. All mories paid for any
of the purposes herein authorized and all expenses paid or incurred in connection therev ith, including
attorneys” fees, and any other monies advanced by Lender to protect the Property and the ‘e hereof,
shall be so much additional indebtedness secured hereby, and shall become immediately due and payable
without notice and with interest thereon at Default Rate. In making any payment or securing aiy
performance relating to any obligation of Borrower hereunder, Lender shall (as long as it acts in good
faith) be the sole judge of the legality, validity and amount of any lien or encumbrance and of all other
matters necessary to be determined in satisfaction thereof. No such action of Lender, and no inaction of
Lender hereunder, shall ever be considered as a waiver of any right accruing to it on account of any
default on the part of Borrower. All sums paid by Lender for the purposes herein authorized, or
authorized by any Loan Document shall be considered additional advances made under the Note and
pursuant to this Mortgage and shall be secured by this Mortgage.
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Section 15.4  Insurance and Illinois Collateral Protection Act. BORROWER IS HEREBY
NOTIFIED PURSUANT TO 815 ILCS 180/1 ET. SEQ. AS FOLLOWS:

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

Section 15.5  Marshalling zud Other Matters. Borrower covenants and agrees that it will
not at any time insist upon or plead, ¢r/viany manner whatsoever claim or take any advantage of, any
stay, exemption or extension law or any-socalled “Moratorium Law” now or at any time hereafter in
force, or claim, take or insist upon any benef.t ot advantage of or from any law now or hereafter in force
providing for the valuation or appraisement of the Property, or any part thereof, prior to any sale or sales
thereof to be made pursuant to any provisions herein contained, or to decree, judgment or order of any
court of competent jurisdiction, or after such sale or sa’esclaim exercise any rights under any statute now
or hereafter in force to redeem the property so sold, or‘apy mart thereof, or relating to the marshaling
thereof, upon foreclosure sale or other enforcement hereof. Eoriower hereby expressly waives any and all
rights of reinstatement or redemption in connection with any forezivsure of this Mortgage on behalf of
Borrower, and on behalf of each and every person acquiring any interest or title to the Property
subsequent to the date hereof, it being the intent hereof that any ana 4!t such rights of reinstatement or
redemption of Borrower and of all other persons are and shall be deemed 4o be hereby waived to the
extent permitted by law. Borrower will not invoke or utilize any such law or iaws or otherwise hinder,
delay or impede the execution of any right, power and remedy as though no such law or laws have been
made or enacted. Specifically, but not by way of limitation, Borrower waives all rights of redemption
pursuant to 735 1LCS 5/15-1601(b) and all rights of reinstatement pursuant to 735 1=CS 5415-1602, and
Borrower releases and waives all rights under and by virtue of the homestead exempticn of the State of
Iltinois, all to the fullest extent permitted by law.

Section 15.6  Expenses. Without limiting any provision set forth herein, all expenses incurred
by Lender, to the extent reimbursable under Sections 5/15-1510, 5/15-1512 of the Act (as hereinafter
defined). or any other provision of the Act, whether incurred before or after any decree or judgment of
foreciosure, and whether or not enumerated in any other provision of this Mortgage, shall be added to the
indebtedness secure by this Mortgage and by the judgment of foreclosure. For purposes herein, the “Act”
shall mean the Tllinois Mortgage Foreclosure Law, Illinois Compiled Statues Chapter 735, Section 5/15 —
1101 et seq.

Section 15.7 Business Loan: Loan Not For Residential or Agricultural Purposes.
Borrower stipulates, represents, warrants, affirms and agrees that the Loan secured hereby constitutes a
“husiness loan” within the meaning of Sections 205/4(1) of Chapter 815 of the lllinois Compiled Statutes,
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as amended. Borrower acknowledges that the Property does not constitute agricultural real estate or
residential real estate as defined in 735 ILCS 5/15-1201 and 735 ILCS 5/15-1219.

Section 15.8  Waiver. Borrower waives, to the extent permitted by law, (a) the benefit of all
laws now existing or that may hereafter be enacted providing for any appraisement before sale of any
portion of the Property, (b) all rights and remedies which Borrower may have or be able to assert by
reason of the laws of the State of 1llinois pertaining to the rights and remedies of sureties, (c) the right to
assert any statute of limitations as a bar to the enforcement of the lien of this Mortgage or to any action
brought to enforce the secured obligations, and (d) any rights, legal or equitable to require marshaling of
assets or to require foreclosure sales in a particular order. Without limiting the generality of the preceding
sentence sarrower, on its own behalf and on behalf of each and every person acquiring any interest in or
tite to the Praperty subsequent to the date of this Mortgage, hereby irrevocably waives any and all rights
of reinstatemenu or redemption from sale or from or under any order, judgment or decree of foreclosure of
this Mortgage ot iinder any power contained herein or under any sale pursuant to any statute, order,
decree or judgmeni-of any court. Borrower, for itself and for all persons hereafter claiming through or
under it or who may/at uny time hereafter become holders of lens junior to the lien of this Mortgage,
hereby expressly waives and releases all rights to direct the order in which any of the Property shall be
sold in the event of any sale-G: sales pursuant hereto and to have any of the Property and/or any other
property now or hereafter corisutaiing security for any of the Debt marshaled upon any foreclosure of this
Mortgage or of any other security for any of said indebtedness. Lender shall have the right to determine
the order in which any or all of the Property shall be subjected to the remedies provided herein. Lender
shalt have the right to determine the erderin which any or all portions of the secured obligations are
satisfied from the proceeds realized upon-ihe exercise of the remedies provided herein. Borrower, on
behalf of itself and all persons now or hereafter-interested in the Property, voluntarily and knowingly
hereby acknowledges that the transaction of whizh this Mortgage is a part is a transaction which does not
include either agricultural real estate (as defined ir| the Act) or residential real estate (as defined in the
Act).

Section 15.9  No Property Manager Lien. Any Management Agreement for or relating to all
or any part of the Property, whether now in effect or entered nto ficreafter by Borrower or on behalf of
Borrower, shall contain a subordination provision whereby “the property manager forever and
unconditionally subordinates to the fien of this Mortgage and the Loar Zoguments any and all mechanic’s
lien rights and claims that it or anyone claiming through or under it may haveat any time pursuant to any
statute or law, including, without limitation, Illinois Compiled Statutes, Chapter 770, Section 60/1. Such
Management Agreement or a short form thereof, including such subordination, shall, at the Lender’s
request, be recorded with the office of the recorder of deeds for the county in which the Property is
located. Borrower’s failure to cause any of the foregoing to occur shall constitute aii Zvent of Default
under this Mortgage.

Section 15.10 Maximum Indebtedness. The present amount of the Loan secured kereby is
$15,300.000.00; the maximum amount, including present and future Obligations, which may be secured
hereby at any one time is $30,600,000.00, plus interest, plus any disbursements and taxes and insurance
on the Property, plus interest thereon at the rate set forth in the Loan Agreement, and any other sums
advanced in accordance with the terms hereof or any of the other Loan Documents to protect the security
of this Mortgage or any of the Loan Documents.

Section 15,11 Mortgagee-in-Possession. Nothing shall be construed as constituting Lender a
mortgagee-in-possession in the absence of actual taking of possession of the Property by Lender.

Section 15.12 Lender’s Right of Possession. Upon or at any time after filing a complaint to
foreclose this Mortgage, the court may appoint Lender as mortgagee-in-possession of the Property,
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Borrower hereby waives any rights it may have to object to such appointment. Such appointment may be
made before or after sale, without notice, without regard to the solvency or insolvency of Borrower and
without regard to the then value of the Property. Upon such appointment, Lender shall be entitled to take
actual possession of the Property, or any part thereof, personally or by its agents or attorneys, and
Borrower shall surrender such possession to Lender, together with all documents, books, records, papers
and accounts of Borrower as may be necessary or desirable in connection with the management and
operation of the Property. Lender may exclude Borrower, its agents and servants wholly therefrom and
may act as attorney-in-fact or agent of Borrower, or in its own name as Lender, and under the powers
herein granted, hold, operate, manage and control the Property and conduct the business thereof in such
manner as it deems proper or necessary to enforce the payment or security of the avails, rents, issues and
profits of the Property, including actions for the recovery of rent, actions in forcible detainer and actions
in distress 1ezrent, and with full power:

(a) to cancel or terminate any lease or sublease for any cause or on any
grounds that would ertitle Borrower to cancel the same;

(O~ to elect or disaffirm any lease or sublease which is then subordinate to the
lien hereof except to the extertproscribed by any non-disturbance agreement to which Lender is a party;

(¢} to eatend or modify any then-existing leases and to make new leases,
which extensions, modifications and.new leases may provide for terms to expire or for options to lessees
to extend or renew terms to expire beyond the maturity date of the Note and beyond the date of the
issuance of a deed or deeds to a purchaser ot purchasers at a foreclosure sale, it being understood and
agreed that any such leases, and the option< or ather such provisions to be contained therein shall be
binding upon Borrower and all persons whose iaterests in the Property are subject to the lien hereof and
upon the purchaser or purchasers at any foreclosure sale, notwithstanding any redemption from sale,
discharge of the mortgage indebtedness, satisfactior’ of any foreclosure decree, or issuance of any
certificate of sale or deed to any purchaser;

(d) to make all necessary @i proper repairs, decorating, renewals,
replacements, alterations, additions, betterments and improvements tosthe Property as to it may seem
p p perty Y

judicious;

(e) to insure and reinsure the same and all“r'sks incidental of Lender’s
possession, operation and management thereof;

(f)  to receive all of such avails, rents, issues and profits.herely granting full
power and authority to exercise each and every of the rights, privileges and powers heieini sranted at any
and all times hereafier, without notice to Borrower. Lender shall not be obligated to perforni or discharge,
nor does it hereby undertake to perform or discharge, any obligation, duty or liability under any leases.
Borrower shall and does hereby agree to indemnify and hold Lender harmless of and from any and all
liability, loss or damage which it may or might incur under said leases or under or by reason of the
assignment thereof and of and from any and all claims and demands whatsoever which may be asserted
against it by reason of any alleged obligations or undertakings on its part to perform or discharge any of
the terms, covenants or agreements contained in said leases. Should Lender incur any such liability, loss
or damage, under said leases or under or by reason of the assignment thereof, or in the defense of any
claims or demands, the amount thereof, including costs, expenses and reasonable attorneys’ fees, shall be
secured hereby and Borrower shall reimburse Lender therefor immediately upon demand; and

(g) to use and apply the avails, rents, issues, profits and proceeds of the
Property in payment of or on account of the following, in such order as Lender may determine:

21
46455268

e ol A S e e e " i onts 1 e THRORRPE PN e e P s e A B T o £ e T 3

O e b A A



1404545031 Page: 24 of 34

UNOFFICIAL COPY

(i) to the payment of the operating expenses of the Property,
including cost of management and leasing thereof (which shall include reasonable compensation fo
Lender and its agent or agents if management be delegated to an agent or agents, and shall also include
lease commissions and other compensation and expenses of seeking and procuring tenants and entering
into leases), established claims for damages, if any, and premiums on insurance hereinabove authorized;

(ii) to the payment of taxes and special assessments now due or
which may hereafter become due on the Property; and, if this is a leasehold mortgage, of all rents due or
which may become hereafter due under the underlying lease;

(i) to the payment of all repairs, decorating, renewals, replacements,
alterations, additions, betterments and improvements of the Property, including but not limited to the cost
from time toame of installing or replacing refrigeration and gas or electric stoves therein, and of placing
the Property it =ach condition as will, in the judgment of Lender, make it readily rentable; and

(iv)  to the payment of the Debt or any deficiency which may result
from any foreclosure sale!

Section 15.13 Subizisswon to Jurisdiction. BORROWER HEREBY IRREVOCABLY
SUBMITS TO THE JURISDICTION OF ANY STATE OR FEDERAL COURT SITTING IN
CHICAGO, TLLINOIS OVER ANY ACTION OR PROCEEDING BASED HEREON AND
BORROWER HEREBY TIRREVOCAPLY AGREES THAT ALL CLAIMS IN RESPECT OF
SUCH ACTION OR PROCEEDING SHAZL BE HEARD AND DETERMINED IN SUCH STATE
OR FEDERAL COURT. BORROWER WEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT IT MAY EFFECTIVELY DO SO, THE DEFENSE OF AN INCONVENIENT
FORUM TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING. BORROWER
IRREVOCABLY CONSENTS TO THE SERVICEOF ANY AND ALL PROCESS IN ANY SUCH
ACTION OR PROCEEDING BY THE MAILING Q¢ Z©CPIES OF SUCH PROCESS TO SUCH
BORROWER AT ITS ADDRESS AS SPECIFIED (HEREIN OR OTHERWISE IN THE
RECORDS OF LENDER. BORROWER AGREES THAT A FINAL JUDGMENT IN ANY SUCH
ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN ANY
OTHER JURISDICTION BY SUIT ON THE JUDGMENT GF.IN ANY OTHER MANNER
PROVIDED BY LAW.

BORROWER AGREES NOT TO INSTITUTE ANY LEGAL ACTION OR
PROCEEDING AGAINST LENDER OR THE DIRECTORS, OFFICEXS,, EMPLOYEES,
AGENTS OR PROPERTY THEREQF, IN ANY COURT OTHER THEAXN THE ONE
HEREINABOVE SPECIFIED., NOTHING IN THIS SECTION SHALL AFFECT THE RIGHT
OF LENDER TO SERVE LEGAL PROCESS IN ANY OTHER MANNER PERMITTED BY
LAW OR AFFECT THE RIGHT OF LENDER TO BRING ANY ACTION OR PROCEEDING
AGAINST BORROWER OR ITS PROPERTY IN THE COURTS OF ANY OTHER
JURISDICTIONS.

Section 15.14 Waiver of Jury Trial. BORROWER HEREBY AGREES NOT TO ELECT
A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND WAIVES ANY
RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL
NOW OR HEREAFTER EXIST WITH REGARD TO THIS ASSIGNMENT OR ANY OTHER
LOAN DOCUMENT, OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN
CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN
KNOWINGLY AND VOLUNTARILY BY BORROWER, AND IS INTENDED TO ENCOMPASS
INDIVIDUALLY EACH INSTANCE AND FACH ISSUE AS TO WHICH THE RIGHT TO A
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TRIAL BY JURY WOULD OTHERWISE ACCRUE. LENDER IS HEREBY AUTHORIZED TO
FILE A COPY OF THIS SECTION 15.4 IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE
OF THIS WAIVER BY BORROWER.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, this Security Instrument has been executed by Borrower as of the
day and vear first above written,

BORROWER:

MID-CITY APARTMENTS, LLC,
an Illinois limited liability company

By:  MID-CITY INVESTMENTS CORP.,
an [linois corporation

Ll

Name: Wafik#¥ Khalil
Title:  President

STATEOF [l |
3 SS.

COUNTY OF Am(,_c@/((_ ) _,
On this Dt day of 'J*-v"”‘_-“ . 2014, before me, 5{'&(6{)4,1 (\’ : IW

a Notary Public in and for said state, pesénally appearcd Wafika Khalil. an individual, who being by me
duly sworn did say that he/she is the Prosident of MID-CITY INVESTMENTS CORP.. an jllinois
corporation, the managing member of MID-CITY APARTMENTS, LLC, an Hlinois limited liability
company, and that the within instrument was signed and sealed in behalf of said limited liability company
by authority of its member and acknowledged saic.instrument to be the free act and deed of said limited
liability company for the purposes theremn stated.

IN WITNESS WHEREQF, 1 have hereunto set my hend-and affixed my official seal, the day and
year last above wrilten.

Notary Public in ant for Said County and State
SeeerkAm NAT MAJMJ
(Type, print or stamp the Notary saiame below
his or her signature)

My Commission Expires:

4|16

Official Seal
Sreeram Natarajan

Notary Public State of Hiinois
My Commission Expires 04/11/2018
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EXHIBIT A
Legal Description

PARCEL .

LOTS 1 AND 2 IN BLOCK | IN CENTRAL PARK ADDITION TO CHICAGO BEING THAT
PART OF THE WEST 1/2 OF THE NORTHEAST 1/4 OF SECTION 14, TOWNSHIP 39
NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING NORTH OF
BARRY POINT ROAD IN COOK COUNTY, ILLINOIS.

COMMONLY KNOWN AS: 10-18 South Homan
Chicago, Hllinois 60624

PIN: 16-14-201-030-1001
16-14-201-030-1002
16-14-201-030-1003
16-14-201-030-1004
16-14-201-030-1005
"6-14-201-030-1006
16:14-201-030-1007
16-14-701-030-1008
16-14-201,030-1009
16-14-201-029-1010
16-14-201-030-10.
16-14-201-030-1042
16-14-201-030-1013
16-14-201-030-1014
16-14-201-030-1015

PARCEL 2:

LOT 25 AND LOT 26 (EXCEPT THE WEST 11 FEET THEREOF, IM. BRITIGAN’S
HARRISON STREET AND CENTRAL AVENUE SUBDIVISION OF LOTS }4i. 14 2, 14 3
AND 144 (EXCEPT STREET) IN SCHOOL TRUSTEES® SUBDIVISION OF THE
NORTHWEST 1/4 OF SECTION 16, TOWNSHIP 39 NORTH, RANGE 13 EAST GF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

COMMONLY KNOWN AS: 5501-5505 West Congress Parkway
Chicago, Hlinois 60644

PIN: 16-16-120-023-0000

A-1
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PARCEL 3:

THE WEST 1/2 OF LOT 23 AND ALL OF LOT 24 IN BLOCK 5 IN DERBY’S ADDITION
TO CHICAGO, IN THE WEST 172 OF THE SOUTHEAST 1/4 OF SECTION 9, TOWNSHIP
39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

COMMONLY KNOWN AS: 5059 West Maypole Avenue/169 North LeClaire Avenue
Chicago, Itlinois 60644

PIN: 16-09-415-001-0000

PARCEL 4:

LOTS 13, 14 AND 13N SECRIST’S SUBDIVISION OF LOT 80 IN SCHOOL TRUSTEE’S
SUBDIVISION OF THE NGPTH PART OF SECTION 16, TOWNSHIP 39 NORTH, RANGE
13, EAST OF THE THIRD FRIMCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

COMMONLY KNOWN AS: 418-26 South Laramie Avenue/5200 West Harrison Street
Ckizago, Illinois 60644

PIN: 16-16-122-023-0000

A-2
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PARCEL 5:

THE NORTH 62 1/2 FEET OF THE SOUTH 287 1/2 FEET OF THE EAST 1/2 (EXCEPT THE
WEST 10 FEET THEREOF) OF BLLOCK 10 IN FRINK’S RESUBDIVISION OF THE NORTH
36 1/4 ACRES OF THE EAST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 8, AND THE
NORTH 36 /4 ACRES OF THE WEST /2 OF THE SOUTHWEST 1/4 OF SECTION 9,
TOWNSHIP 3 9 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN,
BEING A RESUBDIVISION OF LOTS 1,2, 3,4, 5, 6, 7, AND 8 OF THE SUPERIOR COURT
PARTITION OF THE ABOVE DESCRIBED LAND KNOWN AS FRINK’S SUBDIVISION,
IN COORCOUNTY, ILLINOIS.

PARCEL 6

THE NORTH 62 1/2 FEET OF THE SOUTH 350 FEET OF THE EAST 1/2 OF BLOCK 10
(EXCEPT THE WES1 10 FEET) IN FRINK’S RESUBDIVISION OF THE NORTH 36 1/4
ACRES OF THE EAST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 8§ AND THE NORTH 36
I/4 ACRES OF THE WEST 32 OF THE SOUTHWEST 1/4 OF SECTION 9, TOWNSHIP 39
NORTH, RANGE 13 EAST OETHE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

COMMONLY KNOWN AS: 2244234 North Pine Avenue
Chicageyillinois 60644

PIN: 16-09-308-02£-0000
16-09-308-025-0390

A-3
46455268
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PARCEL 7:

THE SOUTH 1/2 OF L.LOT 44 AND ALL OF LOTS 45 AND 46 (EXCEPT THE EAST 7 FEET
OF SAID LOTS CONVEYED TO THE TOWN OF CICERO FOR STREET) IN BLOCK 2 IN
HENRY WALLER’S SUBDIVISION OF THE SOUTH 43 3/4 ACRES OF THE EAST 1/2 OF
THE SOUTHEAST 1/4 OF SECTION 8, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 8:

LOTS 42z, 4.3 AND THE NORTH 1/2 OF LOT 44 (EXCEPT THE EAST 7 FEET OF SAID
LOTS) IN/BILOCK 2 IN HENRY WALLER’S SUBDIVISION OF THE SOUTH 43 3/4
ACRES OF THZ EAST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 8, TOWNSHIP 39
NORTH. RANGk 2 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS,

COMMONLY KNOWN AS, 1 10-124 North Parkside Avenue
Chicago, 1. 60644
PIN: 16-08-416-025-0000

76-08-416-026-0000
PARCEL 9:

LOT 3 AND THE EAST /2 OF LOT 4 AND THZ EAST 3 FEET OF THE WEST 172 OF LOT
4 IN FRINK AND ULLMAN’S ADDITION TO AUSTIN, A SUBDIVISION OF LOTS 21 TO
26, INCLUSIVE, (EXCEPT THE WEST 7 FEET)<AND LOTS 47 TO 52, INCLUSIVE,
(EXCEPT THE EAST 7 FEET) IN BLOCK 2 (AND ALLEYFIN WALLER’S SUBDIVISION
OF THE SOUTH 43 3/4 ACRES OF THE EAST 1/2 OF ThRE SGUTHEAST 1/4 OF SECTION
8, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIKIy PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

PARCEL 10:

[LOTS 1 AND 2 IN FRINK AND ULLMANN’S ADDITION TO AUSTEN."BEING A
SUBDIVISION OF LOTS 21 TO 26 (EXCEPT THE WEST 7 FEET THEREOF)/AND LOTS
47 TO 52 (EXCEPT THE EAST 7 FEET THEREOF) ALSO THAT PART OF THt ALLEY
LYING BETWEEN SAID LOTS ALL IN BLOCK 2 IN HENRY WALLER’S SUBDIVISION
OF THE SOUTH 43 3/4 ACRES OF THE EAST 1/2 OF THE SOUTHEAST 1/4 OF SECTION
8, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

COMMONLY KNOWN AS: 5644-5656 West Washington Boulevard
Chicago, 1L 60644
PIN: 16-08-416-031-0000

16-08-416-032-0000

A-4
46455268
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PARCEL 11:

LOTS 45, 46, 47 AND 48 IN BLOCK 30 IN THE SUBDIVISION OF THE SOUTH 1/2 OF
SECTION 10, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

COMMONLY KNOWN AS: 4200-06 West Washington Boulevard/
112-116 North Keeler Avenue
Chicago, lilinois 60624

PIN: 16-10-419-038-0000
PARCEL 12:

LOTS 47 AND 48 IN'PLOCK 28 IN THE SUBDIVISION OF THE SOUTH 1/2 OF SECTION
10, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINQIS,

COMMONLY KNOWN AS: 4400-02 West Washington Boulevard/
1.40-118 North Kostner Avenue
Cluzago, lllinois 60624

PIN: 16-10-227-037-0000
PARCEL 13:

THE EAST 5 FEET 8 INCHES OF LOT 31, AND LOTS52, 33, 34 AND 35, AND THE WEST
13 FEET 7 3/4 INCHES OF LOT 36, ALL IN BLOCK 8 .N DERBY’S ADDITION TO
CHICAGO, A SUBDIVISION OF PART OF THE WEST 1727 THE SOUTH EAST 1/4 OF
SECTION 9, TOWNSHIP 39 NORTH, RANGE 13 EAST Ot/THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

COMMONLY KNOWN AS: 5030-5046 West Washington Boulevard
Chicago, IL 60644
PIN: 16-09-422-021-0000
A-5

46455268
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PARCEL 14:

LOTS 99, 100, 101, AND 102 IN DR, . SCOTT’S ADDITION TO CHICAGO, BEING A
SUBDIVISION TO NORTHWEST 1/4 OF THE SOUTH EAST 1/4 OF THE NORTHEAST 1/4
OF SECTION 14, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

COMMONLY KNOWN AS: 351-57 South Homan Avenue/
3350-52 West Van Buren Street
Chicago, Illinois 60624

PIN: 16-14-221-015-0000
PARCEL I5:

LLOT 17 AND THE EA5T 32 FEET OF LOT 18 IN HIGH RIDGE BEING A SUBDIVISION
OF LOTS 41 TO 52, INCLUSIVE, IN THE FOURTH DIVISION OF SOUTH SHORE
SUBDIVISION OF THE NORTH FRACTIONAL 1/2 OF SECTION 30, TOWNSHIP 38
NORTH, RANGE 15 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

COMMONLY KNOWN AS: 7430-46-Couth Kingston Avenue/2473-75 East 74" Street
Chicago. Iliinois 60649

PIN: 21-30-117-0510-0200

PARCEL 16:

INTENTIONALLY LEFT BLANK
PARCEL 17:

LOTS 1, 2 AND 3 IN BLOCK 6 IN SOUTH SHORE PARK, BEING A sSUBDIVISION OF
THE WEST 172 OF THE SOUTHWEST 1/4 (EXCEPT STREETS) Gr  sECTION 30,
TOWNSHIP 38 NORTH, RANGE 15 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

COMMONLY KNOWN AS: 7600-10 South Essex/2447 East 76 Street
Chicago, lllinois 60649
PIN: 21-30-308-015-0000
A-6

46455268
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[Certificate of Compliance or Certificate of Exemption regarding predatory lending is required and must
be attached to the Mortgage — usually provided by title company]

464552068
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SCHEDULE 1
Property Tax Parcel Number
4200-4206 W. Washington Boulevard 16-10-419-038-0000
112-116 N. Keeler Avenue
Chicago, IL 60624
4400-4402 W. Washington 16-10-327-037-0000
110-118 N. Kostner
Chicago. IL 60624
5030-5044 ¥/, Washington Boulevard 16-09-422-021-0000
Chicago. I 62644
7600-7610 S. Essix 21-30-308-015-0000
2447 E. 76" Strcer
Chicago. L. 60649
351-357 S. Homan Avense 16-14-221-013-0000
3350-3352 W. Van Buren Strect
Chicago, IL 60624
224-234 N. Pine Avenue 16-09-308-026-0000
Chicago. I1. 60644 16-09-308-025-0000
5501-5505 W. Congress Parkway 16-16-120-023-0000
Chicago, [1. 60644
10-18 S. [loman ~C 16-14-201-030-1001 through 1015
Chicago, [L. 60624
518-526 S. Laramie Avenue J 16-16-122-023-0000
5200 West Harrison Street
Chicago, [1. 60644
5059 W. Maypole Avenue 16-09-475-001-0000
169 N. LeClaire Avenue
Chicago, [L 60644
5644-5656 W. Washington 16-08-416-031-0600.
Chicago, . 60644 16-08-416-032-0000
110-124 N, Parkside Avenue 16-08-416-025-0000 | -
Chicago, IL 60644 16-08-416-026-0000)
7436-7446 8. Kingston Avenue 21-30-117-010
2473-2475 B. 74" Street
Chicago, 1L 60649
Schedule 1
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