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THIS DOCUMENT WAS
PREPARED BY AND
AFTER RECORDING
RETURN TO:

Paul Hastings LLP

75 East 55th Street

New York, New York 10022
Attention: Eric Allendorf, Esq.

Space Above Thic Line For Recorder’s Use

830 INVESTORS LLC, as mortgagor
(Borrower})

to

MORGAN STANLEY BANMK, N.A., as mortgagee
(Lender)

MORTGAGE, ASSIGNMENT OF LEASES
AND RENTS AND SECURITY AGREEMENT

Dated: As of September 19, 2014

Location: 850 Lake Shore Drive,
Chicago, Illinois 60611

LEGAL_US_E # 1114084294

Loan No. 14-42795
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Article 1 - GRANTS OF SECURITY oottt s 1
Section 1.1Property Mortgaged. Borrower does hereby irrevocably mortgage, grant, bargain, sell, pled
PEOPEIEY ) e e e 1
SeCtion 1.2 e Assignment of Leases and Rents.5

Section-1.3Security Agreement. This Security Instrument is both a real property mortgage and a “secu
Freperty. By executing and delivering this Security Instrument, Borrower
heraby.orants to Lender, as security for the Obligations (hereinafter
defined) & security interest in the Fixtures, the Equipment, the Personal
Property and other property constituting the Property to the full extent that
the Fixtures, the Equipment, the Personal Property and such other property
may be subjecticthe Uniform Commercial Code (said portion of the
Property so subjectio tire Uniform Commercial Code being called the
“Collateral”). If an Event of Default shall occur and be continuing,
Lender, in addition to any oiher rights and remedies which it may have,
shall have and may exercis¢ immediately and without demand, any and all
rights and remedies granted to 4 secured party upon default under the
Uniform Commercial Code, including, without limiting the generality of
the foregoing, the right to take possezsion of the Collateral or any part
thereof, and to take such other measures.ds'i.ender may deem necessary
for the care, protection and preservation of e Collateral. Upon request or
demand of Lender after the occurrence and duiing the continuance of an
Event of Default, Borrower shall, at its expense, assemble the Collateral
and make it available to Lender at a convenient place atthe Land if
tangible property) reasonably acceptable to Lender. Borrower shall pay to
Lender on demand any and all expenses, including reasonasle legal
expenses and attorneys® fees, incurred or paid by Lender in protecting its
interest in the Collateral and in enforcing its rights hereunder with zespect
to the Collateral after the occurrence and during the continuance of an
Event of Default. Any notice of sale, disposition or other intended action
by Lender with respect to the Collateral sent to Borrower in accordance
with the provisions hereof at least ten (10) business days prior to such
action, shall, except as otherwise provided by applicable law, constitute
reasonable 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 such
priority and proportions as Lender in its discretion shall deem proper. The
principal place of business of Borrower (Debtor) is as set forth on page
one hereof and the address of Lender (Secured Party) is as set forth on
PAEE ONE NETEOT. ..oviitiiicevet e s 6

LEGAL US E#111408426.4
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Section 1.4Fixture Filing. Certain of the Property is or will become “fixtures” (as that term is defined
fixtures are situated, shall operate also as a financing statement naming
Borrower as Debtor and Lender as Secured Party 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. ......ccccocvvrvevrrrreee 6

Section 1.5Pledges of Monies Held. Borrower hereby pledges to Lender any and all monies now or he
additional security for the Obligations until expended or applied as
provided in this Security Instrument, the Cash Management Agreement or

the L0AN AICEIMEIIL. ...cveieeirierirer et st a et 6
Article 2 - DEBT AND OBLIGATIONS SECURED ...c.coioivriesec i 7

Section 2.1Debt.. This Security Instrument and the grants, assignments and transfers made in Article 1
pursuant to the terms and conditions of the Note. ..o, 7

Section 2.20ther Obligations. This Security Instrument and the grants, assignments and transfers mad

Section 2.3Debt and Other Obligatiois. Borrower’s obligations for the payment of the Debt and the pe

Article 3 - BORROWER COVENANTS ... i 7

Section 3.1Payment of Debt. Borrower will'pav.the Debt at the time and in the manner provided in the

Section 3.2Incorporation by Reference. All the coyenants, conditions and agreements contained in (a)

Section 3.3Insurance. Borrower shall obtain and mainwin; or cause to be maintained, in full force and

Section 3.4Maintenance of Property. Borrower shall cause the Property to be maintained in a good an
Equipment or the Personal Property, tenant finish and refutbishment of the
Improvements) without the consent of Lender. Subject to Lenuer’s
compliance with Section 5.3 of the Loan Agreement, Borroweisnili
promptly repair, replace or rebuild any part of the Property which‘may be
destroyed by any Casualty or become damaged, worn or dilapidated er
which may be affected by any Condemnation, and shall complete and pay
for any structure at any time in the process of construction or repair on the
LLAIGL. et eves s ese et s b ekt n e e e b e e b s e s 8

Section 3.5Waste. Borrower shall not commit or suffer any waste of the Property or make any change
Policy, or do or permit to be done thereon anything that would materially
impair the value of the Property or the security of this Security Instrument.
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, regardless of the

LEGAL_US_E# 111408429.4
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Section 3.6Payment for Labor and Materials. (a) Borrower will promptly pay when due all bills and c

Property or any part thereof any lien or security interest, unless otherwise
discharged, insured over or bonded off to Lender’s reasonable satisfaction

within thirty (30) Business Days after the date of filing thereof, even

though inferior to the liens and the security interests hereof, and in any

event not 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. ........... 8

Section 2.7Performance of Other Agreements. Subject to any notice and cure periods that may be exp:

Lozn Document and any other agreement or recorded instrument affecting
or pettaining to the Property and any amendments, modifications or
ChAaNZES ThHEICIO. .. viviiieeie e ettt 9

Section 3.8Change of/Nume, Identity or Structure. Borrower shall not change Borrower’s name, 1dent

days prior to the'effective date of such change, (b) taking all action
required by Lender for the purpose of perfecting or protecting the lien and
security interest of Leniderand (¢) in the case of a change in Borrower’s
structure, without first obiawiing the prior written consent of Lender.
Borrower shall promptly notify Zender in writing of any change in its
organizational identification number, If Borrower does not now have an
organizational identification number und later obtains one, Borrower shali
promptly notify Lender in writing of such organizational identification
number. Borrower shall execute and delive: to Lender, prior to or
contemporaneously with the effective date of ary such change, any
financing statement or financing statement change<equired by Lender to
establish or maintain the validity, perfection and priciity of the security
interest granted herein. At the request of Lender, Borrawer shall execute a
certificate in form satisfactory to Lender listing the trade nataes under
which Borrower intends to operate the Property, and represeniing and
warranting that Borrower does business under no other trade nains with
respect t0 the PrOPETLY. ..ot A e 9

Article 4 - OBLIGATIONS AND RELIANCES . ....ocoiii i 9

Section 4.1 Relationship of Borrower and Lender. The relationship between Borrower and Lender is s¢

Documents shall be construed so as to deem the relationship between
Borrower and Lender to be other than that of debtor and creditor. .........cooorveerne 9

Section 4.2No Reliance on Lender. The general partners, members, principals and (if Borrower is a tn

with the ownership and operation of the Property. Borrower is not relying
on Lender’s expertise, business acumen or advice in connection with the

LEGAL_US E# 1114084294

LR AR A 28 A L b T 1 O 8 A ="t e i P et A N 0 e sk e



1426613045 Page: 6 of 45

UNOFFICIAL COPY

TABLE OF CONTENTS
(continued)

Page

Section 4.3No Lender Obligations. (a) Notwithstanding the provisions of Subsections 1.1(h)} and (m) ¢
trademarks, licenses and other dOCUMENTS. .....coevivveeeerreee oo e erere e, 9

Section 4.4Reliance. Borrower recognizes and acknowledges that in accepting the Loan Agreement, tf
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 to the date hereof, that the warranties and
representations are a material inducement to Lender in making the Loan;
and that Lender would not be willing to make the Loan and accept this
Seourity Instrument in the absence of the warranties and representations as
setiorth in Article ITT of the Loan Agreement. .......ocovevvvvieviericceecceieecceceiereas 10

Article 5 - FURTHER ASSURANCES ..o sses e 10

Section 5.1Recording of Szcurity Instrument, etc. Borrower forthwith upon the execution and delivery
and each instrunient 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 heiest upon, and the interest of Lender in, the
Property. Borrower will pay allares, filing, registration or recording
fees, and all expenses incident te-the preparation, execution,
acknowledgment and/or recording rihe Note, this Security Instrument,
the other Loan Documents, any note, dsed of trust or mortgage
supplemental hereto, any security instrument with respect to the Property
and any instrument of further assurance, and an; modification or
amendment of the foregoing documents, and ail federal, state, county and
municipal taxes, duties, imposts, assessments and ¢herges arising out of or
in connection with the execution and delivery of this"Szzurity Instrument,
any deed of trust or mortgage supplemental hereto, any security
instrument with respect to the Property or any instrument of furtier
assurance, and any modification or amendment of the foregoitig
documents, except where prohibited by law s0 t0 do. ..ot 10

LEGAL_US_E# 1114084294
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Section 5.2Further Acts, etc. Borrower will, at the cost of Borrower, and without expense to Lender, d
reasonably require, for the better assuring, conveying, assigning,
transferring, 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
Lepal Requirements. Borrower, on demand, will execute and deliver, and
inthe event it shall fail to so execute and deliver, hereby authorizes
Lender e execute in the name of Borrower or without the signature of
Borrower ic' the extent Lender may lawfully do so, one or more financing
statements (incInding, without limitation, initial financing statements and
amendments tinerso and continuation statements) with or without the
signature of Borrower gs authorized by applicable law, to evidence more
effectively the security interest of Lender in the Property. Borrower also
ratifies its authorization for Lender to have filed any like initial financing
statements, amendments theieto and continuation statements, if filed prior
to the date of this Security Insttument. Borrower grants to Lender an
irrevocable power of attorney coupled with an interest for the purpose of
exercising and perfecting any and allrights and remedies available to
Lender at law and in equity, including witbsut limitation such rights and
remedies available to Lender pursuant to this-Section 5.2. To the extent
not prohibited by applicable law, Borrower hercby ratifies all acts Lender
has lawfully done in the past or shall lawfully do sr-cause to be done in the
future by virtue of such power of attOMNEY.......coee 5o 10

Section 5.3Changes in Tax, Debt, Credit and Documentary Stamp l.aws. (a) If any law is enacted or a
interest in the Property, Borrower will pay the tax, with interest aad
penalties thereon, if any. If Lender is advised by counsel chosen. ovit that
the payment of tax by Borrower would be unlawful or taxable to Lepder or
unenforceable or provide the basis for a defense of usury then, after
Borrower has been provided the opportunity to mitigate the effect of the
change in law to Lender’s reasonable satisfaction, Lender shall have the
option by written notice of not less than one hundred eighty (180) days to
declare the Debt immediately due and payable. ..o 11

LEGAL_US_E # 111408429 4
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Section 5.48plitting of Security Instrument. This Security Instrument and the Note shall, at any time u
more particularly described therein. To that end, Borrower, upon written
request of Lender, shall execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered by the then owner of the Property,
to Lender and/or its designee or designees substitute notes and security
instruments in such principal amounts, aggregating not more than the then
unpaid principal amount of the Note, and containing terms, provisions and
clauses similar in all material respects to those contained herein and in the
Note, and such other documents and instruments as may be required by
Lender. Lender shall be responsible for the cost of any recording, filing or
sinalar fees or taxes incurred in connection with the splitting of this
Secuiity Instrument pursuant to this Section 5.4. ... 11

Section 5.5Replasement Documents. Upon receipt of an affidavit of an officer of Lender as to the loss
Borrower willissuz, in lieu thereof, a replacement Note or other Loan
Document, dated thz date of such lost, stolen, destroyed or mutilated Note
or other Loan Docuient in the same principal amount thereof and
otherwise 0f HKe teN0r. 7ot 12

Article 6 - DUE ON SALE/ENCUMBRANCE oot 12

Section 6.1Lender Reliance. Borrower ackiowledges that Lender has examined and relied on the expe
rely on Borrower’s ownership of the Fropzrty as a means of maintaining
the value of the Property as security for repayment of the Debt and the
performance of the Other Obligations. Borrowziacknowledges that
Lender has a valid interest in maintaining the value‘of the Property so as to
ensure that, should Borrower default in the repaymiencof the Debt or the
performance of the Other Obligations, Lender can recover the Debt by a
Sale OF the PrOPEITY. ccvivivciieirerinnircrircnerererrerier s ersee i et nnsnasesserssesees 12

Section 6.2No Transfer . Borrower shall not permit to occur or suffer-anvrohibited Transfer (as defu
Article 7 - RIGHTS AND REMEDIES UPON DEFAULT ... 12

Section 7.1Remedies. After the occurrence and during the continuance of any Event of Default, Borro
actions, each of which may be pursued concurrently or otherwise, at such
time and in such order as Lender may determine, in its sole discretion,
without impairing or otherwise affecting the other rights and remedies of
53116 1= OO RO OSSO USPUUPPOTRPUR 12

Section 7.2Application of Proceeds. The purchase money, proceeds and avails of any disposition of th
priority and proportions as Lender in its reasonable discretion shall deem
proper, to the extent consistent with Legal Requirements. ... 14

LEGAL_US_E # 1114084294

e Rt PR s s . b Bt m s o e A e Al o o A A T SR 0




1426613045 Page: 9 of 45

UNOFFICIAL COPY

TABLE OF CONTENTS
(continued)

Page

Section 7.3Right to Cure Defaults. After the occurrence and during the continuance of any Event of D

any obligation hereunder, make or do the same in such manner and to such
extent as Lender may deem necessary to protect the security hereof.
Lender is authorized to enter upon the Property for such purposes, or
appear in, defend, or bring any action or proceeding to protect its interest
in the Property or to foreclose this Security Instrument or collect the Debt,
and the cost and expense thereof (including reasonable attorneys’ fees to
the extent permitted by law), with interest as provided in this Section 7.3,
shall constitute a portion of the Debt and shall be due and payable to
Liender upon demand. All such costs and expenses reasonably incurred by
Lender in remedying such Event of Default or such failed payment or act
or in appearing in, defending, or bringing any such action or proceeding
shall bearirterest at the Default Rate, for the period after notice from
Lender that'such cost or expense was incurred to the date of payment to
Lender. All sucliCosts and expenses incurred by Lender together with
interest thereon caloulated at the Default Rate shall be deemed to
constitute a portion ui e Debt and be secured by this Security Instrument
and the other Loan Docuinents and shall be immediately due and payable
upon demand by Lender thCi€ior. ......coocoiieiiiiece e 15

Section 7.4Actions and Proceedings. Lender has the right to appear in and defend any action or proces

PrOPEILY . ot e et b 15

Section 7.5Recovery of Sums Required To be Paid’ Lender shall have the right from time to time to ta

thereatter to bring an action of foreclosure, or 2day other action, for a
default or defaults by Borrower existing at the time such earlier action was
COMMENCE. ..o et N e vecerirermermronrencereeasines 15

Section 7.6Examination of Books and Records. Subject to the terivs of the Loan Agreement, at reason

condition, at the Property or at any office regularly maintained by
Borrower where the books and records are located. Lender and-itsagents
shall have the right to make copies and extracts from the foregoing records
and other papers. In addition, at reasonable times and upon reasonatle
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
COMUITMUINE, -...evviei ettt et eb et er b ea et ee et b e s se e saeer st e e m e bbb 15

LEGAL_US_E# 111408429.4
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Section 7.70ther Rights, Etc. (a) The failure of Lender to insist upon strict performance of any term h
Borrower or any guarantor or indemnitor with respect to the Loan to take
any action to foreclose this Security Instrument or otherwise enforce any
of the provisions hereof or of the Note or the other Loan Documents, (ii)
the release, regardless of consideration, of the whole or any part of the
Propetrty, or of any person liable for the Debt or any portion thereof, or
(1if) any agreement or stipulation by Lender extending the time of payment
or otherwise modifying or supplementing the terms of the Note, this
Security Instrument or the other Loan Documents. .....c..cocoveeeviieeeceiiecrcenenne, 15

Section 7.5right to Release Any Portion of the Property. Lender may release any portion of the Prope
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 assignmen. nladge 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 1n the remaining portion of the Property. ... 16

Section 7.9Violation of Laws. If the Property is not in material compliance with Legal Requirements,
with Legal Requirements. ......... PN et sttt pas R R R s 16

LEGAL_US_E# 111408429 4
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Section 7.10Recourse and Choice of Remedies. Notwithstanding any other provision of this Security |
any guarantor and indemnitor contained in Section 11.22 of the Loan
Agreement, but only to the extent of the obligations set forth therein,
without first resorting to or exhausting any security or collateral and
without first having recourse to the Note or any of the Property, through
foreclosure or acceptance of a deed in 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
obligations against Borrower and any guarantor or indemnitor with respect
to the Loan. The provisions of Section 11.22 of the Loan Agreement are
exceptions to any non-recourse or exculpation provisions in the Loan
Agrezivent, the Note, this Security Instrument or the other Loan
Documeruis; and Borrower and any guarantor or indemnitor with respect to
the Loanare fully and personally liable for the obligations pursuant to, but
only to the exteutprovided in, Section 11.22 of the Loan Agreement. The
liability of Borrower and any guarantor or indemnitor with respect to the
Loan pursuant to Section 11.22 of the Loan Agreement is not limited to
the original principal ainount.of the Note, Notwithstanding the foregoing,
nothing herein shall inhibi* wi prevent Lender from foreclosing or
exercising any other rights and reriedies pursuant to the Loan Agreement,
the Note, this Security Instrumeinitiand the other Loan Documents, whether
simultaneously with foreclosure procesdings or in any other sequence. A
separate action or actions may be brought 2nd prosecuted against
Borrower pursuant to Section 11.22 of the [.san Agreement, whether or
not action is brought against any other Person Or whether or not any other
Person is joined in the action or actions. In addiiion, Lender shall have the
right but not the obligation to join and participate 1z, 25 = party if it so
elects, any administrative or judicial proceedings or actions initiated in
connection with any matter addressed in the Environmenta! Indemnity............. 16

Section 7.11Right of Entry. Upon reasonable notice to Borrower, Letide: pnd its agents shall have the

SECHION 712 ot ettt ettt r et e e b s s b bbbt b s et eeenne s Pankruptey, 17
Article 8 - ENVIRONMENTAL HAZARDS. ..ot iiebcie s 18

Section 8.1Environmental Covenants. Borrower has provided representations, watranties and covenan

Article 9 - INDEMNIFICATION ....oooiiiiiieer ettt s e 18
Section 9.1The provisions of Section 11.13 of the Loan Agreement are hereby incorporated by referen

Article 10 - WAIVERS Lt 18

LEGAL_US_L # 111408429.4

L ki i et ARG A S i s




1426613045 Page: 12 of 45

UNOFFICIAL COPY

TABLE OF CONTENTS
(continued)

Page

Section 10.1 Waiver of Counterclaim. To the extent permitted by applicable law, Borrower hereby wai
the Loan Agreement, the Note, any of the other Loan Documents, or the
OBLZATIONIS. ... vvevevie et es bt s bttt sense b s e s ansss s rae 18

Section 10.2Marshalling and Other Matters. To the extent permitted by applicable law, Borrower here
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 [nstrument on behalf of Borrower, and on
behalf of each and every person acquiring any interest in or title to the
Property subsequent to the date of this Security Instrument and on behalf
0fal) persons to the extent permitied by applicable law........ccoooinn 18

Section 10.3Waiver of Notice, To the extent permitted by applicable law, Borrower shall not be entitl
Borrower zid except with respect to matters for which Lender is required
by applicable/lara 2o give notice, and Borrower hereby expressly waives
the right to receive auv notice from Lender with respect to any matter for
which this Security Instrument does not specifically and expressly provide

for the giving of notice-vy-Lender 10 BOITOWET. ... 18

SeCtion 104, ..o T s [Intentionally Deleted].18
Article 11 - EXCULPATION ..ot 0 v srer et e e ek eres e e e bt n 18
Article 12 - NOTICES ...t o ST U OO USRIV 19
Article 13 - APPLICABLE LAW ...ooiiiiircceceecnce e 19
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Section 13.1GOVERNING LAW. (A) THIS SECURITY INSTRUMENT WAS NEGOTIATED
WERE DISBURSED FROM THE STATE OF NEW YORK, WHICH
STATE THE PARTIES AGREFE HAS A SUBSTANTIAL
RELATIONSHIP TO THE PARTIES AND TO THE UNDERLYING
TRANSACTION EMBODIED HEREBY, AND IN ALL RESPECTS,
INCLUDING, WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, MATTERS OF CONSTRUCTION, VALIDITY AND
PERFORMANCE, THIS SECURITY INSTRUMENT AND THE
OBLIGATIONS ARISING HEREUNDER SHALL BE GOVERNED
5V, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF
LYK STATE OF NEW YORK APPLICABLE TO CONTRACTS
MADY AND PERFORMED IN SUCH STATE (WITHOUT
REGARD TO PRINCIPLES OF CONFLICT OF LAWS) AND ANY
APPLICABLF. LAW OF THE UNITED STATES OF AMERICA,
EXCEPT TEATYAT ALL TIMES (I) THE PROVISIONS FOR THE
CREATION, PEP¥ECTION, PRIORITY AND ENFORCEMENT
OF THE LIENS ANE SECURITY INTERESTS CREATED
PURSUANT HERETC AND PURSUANT TO THE OTHER LOAN
DOCUMENTS WITH RLSPECT TO THE PROPERTY (OTHER
THAN THAT DESCRIBED iN SUBPARAGRAPH Il BELOW)
SHALL BE GOVERNED BY AN)) CONSTRUED ACCORDING TO
THE LAW OF THE STATE IN V' PiCH THE PROPERTY AND
FIXTURES ARE LOCATED AND {I¥; *¥VITH RESPECT TO THE
PERFECTION, PRIORITY AND ENFGPR.CEMENT OF THE LIENS
AND SECURITY INTERESTS CREATED BY THIS SECURITY
INSTRUMENT AND THE OTHER LOAN D/CUMENTS IN
PROPERTY WHOSE PERFECTION AND PRIQRITY IS
COVERED BY ARTICLE 9 OF THE UCC {INCLUDING,
WITHOUT LIMITATION, THE ACCOUNTS), THE . AW OF THE
JURISDICTION APPLICABLE IN ACCORDANCE WITH
SECTIONS 9-301 THROUGH 9-307 OF THE UCC AS IN Ex¥ ECT
IN THE STATE OF NEW YORK SHALL GOVERN. TO TE¢
FULLEST EXTENT PERMITTED BY LAW, BORROWER
HEREBY UNCONDITIONALLY AND IRREVOCABLY WAIVES
ANY CLAIM TO ASSERT THAT THE LAW OF ANY OTHER
JURISDICTION GOVERNS THIS SECURITY INSTRUMENT AND
THE NOTE, AND THIS SECURITY INSTRUMENT AND THE
NOTE SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW
YORK PURSUANT TO SECTION 5-1401 OF THE NEW YORK
GENERAL OBLIGATIONS LAW EXCEPT AS SPECIFICALLY
SET FORTH ABOVE. ...t 19

LEGAL_US_E # 111408429 .4
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Section 13.2Usury Laws. Notwithstanding anything to the contrary, (a) all agreements and communic.
exceed the Maximum Legal Rate, (b) in calculating whether any interest
exceeds the Maximum Legal Rate, all such interest shall be amortized,
prorated, allocated and spread over the full amount and term of all
principal indebtedness of Borrower to Lender, and (c¢) 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 to
have been applied toward payment of the principal of any and all then
outstanding indebtedness of Borrower to Lender, or if there is no such
indebtedness, shall immediately be returned to Borrower. ........coco.evvvevvvvieveennnnn 20

Section 13.25wovisions Subject to Applicable Law. All rights, powers and remedies provided in this S
Security Yaustrument invalid, unenforceable or not entitled to be recorded,
registered or filed under the provisions of any applicable law. If any term
of this Security.instrument or any application thereof shall be invalid or
unenforceable, the »eimainder of this Security Instrument and any other

application of the termchall not be affected thereby. ..o 20
Article 14 - DEFINITIONS ..ot 2 ittt bt 21
Article 15 - MISCELLANEQUS PROVISIOLIIS oot se s esssnscasneee 21

Section 15.1No Oral Change. This Security4nstrument, and any provisions hereof, may not be modifi
enforcement of any modification, amendraent, waiver, extension, change,
discharge or termination is sought. ... o2 m e 21

Section 15.28uccessors and Assigns. This Security Instézimznt shall be binding upon and inure to the |

Section 15.3Inapplicable Provisions. If any term, covenant or condition of the Loan Agreement, the N

Section 15.4Headings, etc. The headings and captions of various Sections of this Security Instrument :

Section 15.5Number and Gender. Whenever the context may require, any’ sronouns used herein shall ;

Section 15.6Subrogation. If any or all of the proceeds of the Note have been used to extinguish, exten
heretofore held by, or in favor of, the holder of such indebtedness and
such former rights, claims, liens, titles, and interests, if any, are not waived
but rather are continued in full force and effect in favor of Lender and are
merged with the lien and security interest created herein as cumulative
security for the repayment of the Debt, the performance and discharge of
Borrower’s obligations hereunder, under the Loan Agreement, the Note
and the other Loan Documents and the performance and discharge of the
Other OBLIGALIONS. .....voovve e e e e 21
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Section 15.7Entire Agreement. The Note, the Loan Agreement, this Security Instrument and the other
understandings and agreements between Borrower and Lender with
respect thereto. Borrower hereby acknowledges that, except as
incorporated in writing in the Note, the L.oan Agreement, this Security
Instrument and the other Loan Documents, there are not, and were not,
and no persons are or were authorized by Lender to make, any
representations, understandings, stipulations, agreements or promises, oral
or written, with respect to the transaction which is the subject of the Note,
the Loan Agreement, this Security Instrument and the other Loan
DIOCUIMEIIES. ...ovveitiiiit ettt r s e s et s en bbb a s sbe s 22

Section 15.8Linitation on Lender’s Responsibility. No provision of this Security Instrument shail ope
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 vi-stranger. Nothing herein contained shall be
construed as constiiunting Lender a “mortgagee in possession.” ...........c.c.cocee.. 22

Section 15.9]Joint and Several. 1 miore than one Person has executed this Security Instrument as “Borr
Article 16 - STATE-SPECIFIC PROVISTONS o oot 22

Section 16.1Principles of Construction. In the<vent of any inconsistencies between the terms and con

Section 16.211linois Provisions: Business I.oan. -Earrower represents and warrants that the amounts se:
and that Loan is “a loan secured by a Security Insirument on real estate”
within the purview and operation of Section 8151.1.C.S 205/4(1)XD). c.ovvnnnee 22
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Section 16.3Maximum Principal Indebtedness. This Security Instrument is given to secure not only ex
made before, during or after the pendency of any proceedings to foreclose
the lien of this Security Instrument or otherwise enforce the rights of
Lender hereunder, as are made within twenty (20) years from the date of
this Security Instrument, to the same extent as if such future advances
were made on the date of the execution of this Security Instrument. The
total amount of indebtedness that may be so secured may decrease or
increase from time to time, but the total unpaid principal balance so
secured at one time shall not exceed five (5) times the face amount of the
Note, plus interest thereon, and any disbursements made for the payment
ot taxes, levies or insurance on the property encumbered by this Security
Instruivent, with interest on such disbursements at the rate provided in the
Note or aiber Loan Documents. The provisions of this paragraph shall not
be construed to imply any obligation on Lender to make any future
advances, it beig the intention of the parties that any future advances
shall be made solely pursuant to the terms of the Loan Documents. Any
reference in this Security Instrument or other Loan Documents shall be
construed to include auy future advances pursuant to the Loan Documents....... 22

Section 16.4Waiver of Statutory Righ*s. Borrower hereby waives, to the extent now or hereafter perm
through or under Borrower. .....ic 2 23

Section 16.5Compliance with Illinois Foreclosurz Law. In the event that any provision of this Security
provision of this Security Instrument tha can be construed in a manner
consistent with IMFL. If any provision ot this-Security Instrument shail
grant to Lender any rights or remedies upon any Event of Default by
Borrower which are more limited than the rights taal swould otherwise be
vested in Lender under IMFL in the absence of said provision Lender shall
be vested with the rights granted in IMFL to the full extert permitted by
law. Without limiting the generality of the foregoing, all reasonable
expenses incurred by Lender to the extent reimbursable underIiviii.,
whether incurred before or after any decree or judgment of foreclosure,
and whether or not encumbered in this Security Instrument, shall be-a’dad
to the Indebtedness secured by this Security Instrument or by judgment of
OTECIOSUIE. ...ttt et e et e s 23
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Section 16.6Usury. All agreements between Borrower and Lender (including, without limitation, thos:
interest permissible under the laws of the State of [llinois. [f, from any
circumstances whatsoever, fulfillment of any provision hereof or of the
Note or any other documents securing the Indebtedness, at the time
performance of such provision shall be due, shall involve the payment of
interest exceeding the highest rate of interest permitted by law which a
court of competent jurisdiction may deem applicable hereto, then, shall
involve the payment of interest exceeding the highest rate of interest
permitted by law which a court of competent jurisdiction may deem
apolicable hereto, then ipso facto, the obligation to be fulfilled shall be
resuced to the highest lawful rate of interest permissible under the laws of
the State of Ilinois; and if for any reason whatsoever, Lender shall receive
as interest ain amount which would be deemed unlawtul, such interest shall
be applied 1o the payment of the last maturing installment or installments
of the Indebtcduers (whether or not then due and payable) and not to the
PAYMENT OF IMLEIESIL 15 oot iii e et s e et ceser s 23

Section 16.7Insurance. If Borrower fails to provide evidence of the insurance coverage specified herei
any claim that Borrower in¢les or any claim that is made against
Borrower in connection witn the Rroperty. Borrower may later cancel any
insurance purchased by Lender, but only after providing Lender with
evidence that Borrower has obtaines the insurance as required by this
Security Instrument. If Lender purchases insurance with respect to the
Property, Borrower will be responsible for/the costs of that insurance,
including interest and any other charges Lendgr tnay reasonably impose in
connection with the placement of the insurance; vzitil the effective date of
the cancellation or expiration of the insurance. TheCasts of the insurance
may be added to the existing balance of the IndebtednCss.- The costs of the
insurance may be more than the cost of the insurance Bonower is able to
obtain on its own. In the event of a casualty loss, the net insurarce
proceeds from such insurance policies shall be paid and applicd =s
specified NETBIN. ....coivireci e . onenesnn, 24
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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND SECURITY AGREEMENT

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND SECURITY
AGREEMENT (this “Security Instrument”) is made as of this 19th day of September, 2014, by
850 INVESTORS LLC, a Delaware Limited Liability Company, having its principal place of
business at ¢/o Integrated Investors 850 LLC, 850 Lake Shore Drive, Chicago, Illinois 60611, as
mortgagor (“Borrower™) for the benefit of MORGAN STANLEY BANK, N.A., a national

banking association, having an address at 1585 Broadway, New York, New York 10036, as
mortgagee (“Lender™).

WHEREAS, this Security Instrument is given to secure a loan (the “Loan”) in the
principal sum o1/3105,000,000.00 or so much thereof as may be advanced pursuant to that
certain Loan Agreernent dated as of the date hereof between Borrower and Lender (as the same
may be amended, restated, replaced, supplemented or otherwise modified from time to time, the
“Loan Agreement”) and evidenced by that certain Promissory Note dated the date hereof made
by Borrower to Lender (suchiNote, together with all extensions, renewals, replacements,
restatements or modifications therzor being hereinafter referred to as the “Note”);

WHEREAS, Borrower desires«o-zecure the payment of the Debt (as defined in the Loan
Agreement) and the performance of ali "¢ its obligations under the Note, the Loan Agreement
and the other Loan Documents; and

WHEREAS, this Security Instrument is-piven pursuant to the Loan Agreement, and
payment, fulfillment, and performance by Borrowei .obits obligations thereunder and under the
other Loan Documents are secured hereby, and each and ‘every term and provision of the Loan
Agreement and the Note, including the rights, remedies, sbiigations, covenants, conditions,
agreements, indemnities, representations and warranties of the parties therein, are hereby
incorporated by reference herein as though set forth in full and shail.be considered a part of this
Security Instrument (the Loan Agreement, the Note, this Security’ Instrument, and all other
documents evidencing or securing the Debt or delivered in connection ‘With the making of the
Loan are hereinafter referred to collectively as the “Loan Documents”).

NOW THEREFORE, in consideration of the making of the Loan by f<nder and the
covenants, agreements, representations and warranties set forth in this Security Insirursent:

Article 1 - GRANTS OF SECURITY

Section 1.1 Property Mortgaged. Borrower does hereby irrevocably mortgage, grant,
bargain, sell, pledge, assign, warrant, transfer and convey to Lender, and grant a security interest
to Lender in, the following property, rights, interests and estates 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 hereafter
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, enlargements,
extensions, modifications, 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, ways; alleys, passages, sewer rights, water, water courses, water rights and powers, air
rights and development rights, and all estates, rights, titles, interests, privileges, liberties,
servitudes, terements, hereditaments and appurtenances of any nature whatsoever, in any way
now or hereafter kbelonging, relating or pertaining to the Land and the Improvements and the
reversion and reversions, remainder and remainders, and all land lying in the bed of any street,
road or avenue, opened or nroposed, in front of or adjoining the Land, to the center line thereof
and all the estates, rights, tiiles, interests, dower and rights of dower, curtesy and rights of
curtesy, property, possessioii,-ciaim and demand 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. All “equipment,” as such term is defined in Article 9 of the Uniform
Commercial Code (as hereinafter defined), now cwned or hereafter acquired by Borrower, which
is used at or in connection with the Improvements or the Land or is located thereon or therein
(including, but not limited to, all machinery, ¢auinment, furnishings, and electronic data-
processing and other office equipment now owned or hcreafter acquired by Borrower and any
and all additions, substitutions and replacements of ary of the foregoing), together with all
attachments, components, parts, equipment and accessories ins:alled thereon or affixed thereto
(collectively, the “Equipment™). Notwithstanding the foregeirg; Equipment shall not include
any property belonging to Tenants under Leases except to the extept that Borrower shall have
any right or interest therein;

(D) Fixtures. All Equipment now owned, or the ownership 0t v/hich 1s hereafter
acquired, by Borrower which is so related to the Land and Improvements Iarring part of the
Property that it is deemed fixtures or real property under the law of the particular-Siate in which
the Equipment is located, including, without limitation, all building or construction materials
intended for construction, reconstruction, alteration or repair of or installation on the Property,
construction equipment, appliances, machinery, plant equipment, fittings, apparatuses, fixtures
and other items now or hereafter attached to, installed in or used in connection with (temporarily
or permanently) any of the Improvements or the Land, including, but not limited to, engines,
devices for the operation of pumps, pipes, plumbing, cleaning, call and sprinkler systems, fire
extinguishing apparatuses and equipment, heating, ventilating, plumbing, laundry, incinerating,
electrical, air conditioning and air cooling equipment and systems, gas and electric machinery,
appurtenances and equipment, pollution control equipment, security systems, disposals,
dishwashers, refrigerators and ranges, recreational equipment and facilities of all kinds, and
equipment (whether owned individually or jointly with others, and, if owned jointly, to the extent
of Borrower’s interest therein) and all other utilities whether or not situated in easements, all
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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;

(g)  Personal Property. All furniture, furnishings, objects of art, machinery, goods,
tools, supplies, appliances, general intangibles, contract rights, accounts, accounts receivable,
franchises, licenses, certificates and permits, and all other personal property of any kind or
character yhatsoever (as defined in and subject to the provisions of the Uniform Commercial
Code as hereiiiafter defined), other than Fixtures, which are now or hereafter owned by Borrower
and which are iccated within or about the Land and the Improvements, together with all
accessories, replacawents and substitutions thereto or therefor and the proceeds thereof
(collectively, the “Ferscnal 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, states, commonwealth or
commonwealths where any ci 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,

(h) Leases and Rents. All “ieases, subleases, subsubleases, lettings, licenses,
concessions or other agreements (whether written or oral) pursuant to which any Person is
granted a possessory interest in, or right to use or occupy all or any portion of the Land and the
Improvements, and every modification, amendment or other agreement relating to such leases,
subleases, subsubleases, or other agreements entérod into in connection with such leases,
subleases, subsubleases, or other agreements and cvéry guarantee of the performance and
observance of the covenants, conditions and agreements to be performed and observed by the
other party thereto, heretofore or hereafter entered into aad all extensions, amendments and
modifications thereto, whether before or after the filing by or’egainst 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”) (collectively, the “Leases”) and all right, title and-interest of Borrower, its
successors and assigns therein and thereunder, including, without limitation, cash, letters of
credit or securities deposited thereunder to secure the performance by the lessees of their
obligations thereunder and all rents, additional rents, rent equivalents, nioueys payable as
damages or in lieu of rent or rent equivalents, early termination fees and paynienfs and other
termination fees and payments, royalties (including, without limitation, all oil and gas or other
mineral royalties and bonuses), income, receivables, receipts, revenues, deposits (including,
without limitation, security, utility and other deposits), accounts, cash, issues, profits, charges for
services rendered, and other consideration of whatever form or nature received by or paid to or
for the account of or benefit of Borrower or its agents or employees from any and all sources
arising from or attributable to the Property including, all receivables, customer obligations,
installment payment obligations and other obligations now existing or hereafter arising or created
out of the sale, lease, sublease, license, concession or other grant of the right of the use and
occupancy of property or rendering of services by Borrower or Manager and proceeds, if any,
from business interruption or other loss of income insurance whether paid or accruing before or
after the filing by or against Borrower of any petition for relief under the Bankruptcy Code
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(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;

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

0 Insurance Proceeds. All proceeds in respect of the Property under any insurance
policies covering the Property, including, without limitation, the right to receive and apply the
proceeds of any insurance, judgments, or settlements made in lieu thereof, for damage to the
Property;

(k) Tax Certiorari. All refunds, rebates or credits in connection with reduction in real
estate taxes and assessments charged against the Property as a result of tax certiorari or any
applications or proceedings for reduction;

(1) 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 Lesider in the Property;

(m)  Agreements. All agreements, vontracts, certificates, instruments, franchises,
permits, licenses, plans, specifications and otiier documents, now or hereafter entered into, and
all rights therein and thereto, respecting or periaining to the use, occupation, construction,
management or operation of the Land and any part the.eof and any Improvements or respecting
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 colleti any sums payable to Borrower
thereunder;

(n)  Trademarks. All tradenames, trademarks, servicemarks, logos, copyrights,
goodwill, books and records and all other general intangibles relating to ot used in connection
with the operation of the Property;

(0) Accounts. All reserves, escrows and deposit accounts maintained by, Borrower
with respect to the Property, including, without limitation, all accounts established o1 maintained
pursuant to the Cash Management Agreement; together with all deposits or wire transfers made
to such accounts and all cash, checks, drafts, certificates, securities, investment property,
financial assets, instruments and other property held therein from time to time and all proceeds,
products, distributions or dividends or substitutions thereon and thereof;

(p)  Interest Rate Protection Agreement. The Interest Rate Protection Agreement,
including, but not limited to, all “accounts”, “chattel paper”, “general intangibles” and
“investment property™ (as such terms are defined in the Uniform Commercial Code as from time
to time in effect) constituting or relating to the foregoing; and all products and proceeds of any of
the foregoing;
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(@  Proceeds. All proceeds of any of the foregoing, including, without limitation,
proceeds of insurance and condemnation awards, whether cash, liquidation or other claims or
otherwise; and

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

AND without limiting any of the other provisions of this Security Instrument, to the
extent permitted 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 Caotemercial 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‘ard 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 Securitv Instrument be deemed conclusively to be real estate and mortgaged
hereby.

Section 1.2 Assigizoznt of Leases and Rents.

(a) Borrower hereby absclutely and unconditionally assigns to Lender all of
Borrower’s right, title and interest i and to all current and future Leases and Rents; it being
intended by Borrower that this assignmerii Constitutes a present, absolute assignment and not an
assignment for additional security only. Nevertheless, subject to the terms of Section 7.1(h) of
this Security Instrument and the terms of the Cash Management Agreement, Lender grants to
Borrower a revocable license to collect, receive, use’and enjoy the Rents. Borrower shall hold
the Rents, or a portion thereof sufficient to discharge a'i zurrent sums due on the Debt, for use in
the payment of such sums.

(b)  After the occurrence and during the continuaice of an Event of Default, Lender
shall have the right to proceed in its own name or in the name-of*Borrower in respect of any
claim, suit, action or proceeding relating to the rejection of any Tease, including, without
limitation, the right to file and prosecute, to the exclusion of Borrower, any proofs of claim,
complaints, motions, applications, notices and other documents, in any case)in respect of the
lessee under such Lease under the Bankruptcy Code. If there shall be Tiled by or against
Borrower a petition under the Bankruptcy Code, and Borrower, as lessor under any, Lease, shall
determine to reject such Lease pursuant to Section 365(a) of the Bankruptcy ode, then
Borrower shall give Lender not less than ten (10) days’ prior notice of the date on which
Borrower shall apply to the bankruptcy court for authority to reject the Lease. Lender shall have
the right, but not the obligation, to serve upon Borrower within such ten-day period a notice
stating that (i) Lender demands that Borrower assume and assign the Lease to Lender pursuant to
Section 365 of the Bankruptcy Code and (ii) Lender covenants to cure or provide adequate
assurance of future performance under the Lease. If Lender serves upon Borrower the notice
described in the preceding sentence, Borrower shall not seek to reject the Lease and shall comply
with the demand provided for in clause (i) of the preceding sentence within thirty (30) days after
the notice shall have been given, subject to the performance by Lender of the covenant provided
for in clause (ii) of the preceding sentence.

LEGAL_US_E # 111408429 4
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Section 1.3 Security Agreement. This Security Instrument is both a real property
mortgage and a “security agreement” within the meaning of the Uniform Commercial Code. The
Property includes both real and personal property and all other rights and interests, whether
tangible or intangible in nature, of Borrower in the Property. By executing and delivering this
Security Instrument, Borrower hereby grants to Lender, as security for the Obligations
{hereinafter defined), a security interest in the Fixtures, the Equipment, the Personal Property and
other property constituting the Property to the full extent that the Fixtures, the Equipment, the
Personal Property and such other property may be subject to the Uniform Commercial Code
(said portion of the Property so subject to the Uniform Commercial Code being called the
“Collateral”). If an Event of Default shall 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 remedies granted to a secured party upon default under
the Uniform Ceronercial Code, including, without limiting the generality of the foregoing, the
right to take possession of the Collateral or any part thereof, and to take such other measures as
Lender may deem neceszary for the care, protection and preservation of the Collateral. Upon
request or demand of Lender after the occurrence and during the continuance of an Event of
Default, Borrower shall, at iis 2xpense, assemble the Collateral and make it available to Lender
at a convenient place (at th¢ Land if tangible property) reasonably acceptable to Lender.
Borrower shall pay to Lender ¢n aemand 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 hercirader with respect to the Collateral after the occurrence
and during the continuance of an Event of Default. Any notice of sale, disposition or other
intended action by Lender with respect to the Collateral sent to Borrower in accordance with the
provisions hereof at least ten (10) business days-prior to such action, shall, except as otherwise
provided by applicable law, constitute reasonable’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 iii such-priority and proportions as Lender
in its discretion shall deem proper. The principal place of buziness of Borrower (Debtor) is as set
forth on page one hereof and the address of Lender (Secured Paity) is as set forth on page one
hereof.

Section 1.4  Fixture Filing. Certain of the Property is or will becorse “fixtures™ (as that
term is defined in the Uniform Commercial Code) on the Land, describea.or raferred to in this
Security Instrument, and this Security Instrument, upon being filed for record.in-the real estate
records of the city or county wherein such fixtures are situated, shall operate alsc as-a financing
statement naming Borrower as Debtor and Lender as Secured Party filed as a fixwie filing in
accordance with the applicable provisions of said Uniform Commercial Code upon such of the
Property that is or may become fixtures.

Section 1.5  Pledges of Monies Held. Borrower hereby pledges to Lender any and all
monies now or hereafter held by Lender or on behalf of Lender in connection with the Loan,
including, without limitation, any sums deposited in the Accounts (as defined in the Cash
Management Agreement) and Net Proceeds, as additional security for the Obligations until
expended or applied as provided in this Security Instrument, the Cash Management Agreement
or the Loan Agreement.

CONDITIONS TO GRANT
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TO HAVE AND TO HOLD the above granted and described Property unto and to the
use and benefit of Lender and 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 Security Instrument, shall well and truly perform the
Other Obligations as set forth in this Security Instrument and shall well and truly abide by and
comply with each and every covenant and condition set forth herein and in the Note, the Loan
Agreement and the other Loan Documents, these presents and the estate hereby granted shail
cease, terminate and be void.

Article 2 - DEBT AND OBLIGATIONS SECURED

Section 271 - Debt. This Security Instrument and the grants, assignments and transfers
made in Article 1 are given for the purpose of securing the Debt which by its definition (as set
forth in the Loan Agreement) includes, but is not limited to, the obligations of Borrower to pay
to Lender the principal and interest owing pursuant to the terms and conditions of the Note.

Section2.2  Qther Obligations. This Security Instrument and the grants, assignments
and transfers made in Article 1 are-also given for the purpose of securing the following (the
“Other Obligations™):

(a)  the performance of all other obiigetions of Borrower contained herein;

(b)  the performance of each obligatioi o1 Borrower contained in the Loan Agreement
and any other Loan Document; and

(¢)  the performance of each obligation oi Borrower contained in any renewal,
extension, amendment, modification, consolidation, change.of.-or substitution or replacement
for, all or any part of the Note, the Loan Agreement or any other Lean 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 sullectively herein as

the “Obligations.”

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

Section 3.4  Maintenance of Property.  Borrower shall cause the Property to be
maintained in a good and safe condition and repair. The Improvements, the Fixtures, the
Equipment and the Personal Property shall not be removed, demolished or materially altered
(except for normal replacement of the Fixtures, the Equipment or the Personal Property, tenant
finish and refurbishment of the Improvements) without the consent of Lender. Subject to
Lender’s compliance with Section 5.3 of the Loan Agreement, Borrower shall promptly repair,
replace or.<ebuild any part of the Property which may be destroyed by any Casualty or become
damaged, wein or dilapidated or which may be affected by any Condemnation, and shall

complete and ‘pay-for any structure at any time in the process of construction or repair on the
Land.

Section 3.5  Waste. Borrower shall not commit or suffer any waste of the Property or
make any change in the use o7 the Property which will in any way materially increase the risk of
fire or other hazard arising ovt of the operation of the Property, or take any action that might
invalidate or allow the cancellation of any Policy, or do or permit to be done thereon anything
that would materially impair the valie of the Property or the security of this Security Instrument.
Borrower will not, without the prior wiitter consent of Lender, permit any drilling or exploration
for or extraction, removal, or production bf anv minerals from the surface or the subsurface of
the Land, regardless of the depth thereot or tL.e method of mining or extraction thereof,

Section 3.6  Payment for Labor and Materialz,  (a) Borrower will promptly pay when
due all bills and costs for labor, materials, and specifically fabricated materials (“Labor and
Material Costs™) incurred by Borrower in connection.with the Property and not permit to exist
beyond the due date thereof in respect of the Property or ény part thereof any lien or security
interest, unless otherwise discharged, insured over or bondzd, off to Lender’s reasonable
satisfaction within thirty (30) Business Days after the date of filing théreof, even though inferior
to the liens and the security interests hereof, and in any event not permii-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, inzy contest by
appropriate legal proceeding, promptly initiated and conducted in good faith ard 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, (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
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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 Agreements. Subject to any notice and cure periods
that may be expressly provided therein, Borrower shall observe and perform in all material
respects each and every term, covenant and provision to be observed or performed by Borrower
pursuant to the Loan Agreement, any other Loan Document and any other agreement or recorded

instrument affecting or pertaining to the Property and any amendments, modifications or changes
thereto.

Section 3.8 Change of Name, Identity or Structure. ~ Borrower shall not change
Borrower’s pzme, identity (including its trade name or names) or, if not an individual,
Borrower’s co‘perate, partnership, limited liability company or other structure without first (a)
notifying Lender of such change in writing at least thirty (30) days prior to the effective date of
such change, (b) taking'all action required by Lender for the purpose of perfecting or protecting
the lien and security interest of Lender and (c) in the case of a change in Borrower’s structure,
without first obtaining the wmiior written consent of Lender. Borrower shall promptly notify
Lender in writing of any change in its organizational identification number. If Borrower does
not now have an organizational ideatification number and later obtains one, Borrower shall
promptly notify Lender in writing o7 such organizational identification number. Borrower shall
execute and deliver to Lender, prior to ‘'or contemporancously with the effective date of any such
change, any financing statement or financing statement change required by Lender to establish or
maintain the validity, perfection and priority ol the security interest granted herein. At the
request of Lender, Borrower shall execute a certificate in form satisfactory to Lender listing the
trade names under which Borrower intends to ‘cperate the Property, and representing and
warranting that Borrower does business under no othertrade name with respect to the Property.

Article 4 - OBLIGATIONS AND RELIANCES

Section 4.1 Relationship of Borrower and Lender. Theiriationship between Borrower
and Lender is solely that of debtor and creditor, and Lender has n¢ fiduciary or other special
relationship with Borrower, and no term or condition of any of the Loan Agreement, the Note,
this Security Instrument and the other Loan Documents shall be construcd s as to deem the
relationship between Borrower and Lender to be other than that of debtor and ciesifor.

Section4.2  No Reliance on Lender. The general partners, members, principals and (if
Borrower is a trust) 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.

Section4.3  No Lender Obligations. (a) Notwithstanding the provisions of Subsections
1.1¢h) and (m) or_Section 1.2, Lender is not undertaking the performance of (i) any obligations
under the Leases; or (i) any obligations with respect to such agreements, contracts, certificates,
instruments, franchises, permits, trademarks, licenses and other documents.
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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 officer’s certificate,
balance sheet, statement of profit and loss or other financial statement, survey, appraisal, or
insurance 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 Lender.

Section 4.4 Reliance. Borrower recognizes and acknowledges that in accepting the
Loan Agreement, the Note, this Security Instrument and the other Loan Documents, Lender is
expressly 2ad,primarily relying on the truth and accuracy of the warranties and representations
set forth in Aricle [11 of the Loan Agreement without any obligation to investigate the Property
and notwithstandirg any investigation of the Property by Lender; that such reliance existed on
the part of Lenderprior to the date hereof, that the warranties and representations are a material
inducement to Lendcrinmaking the Loan; and that Lender would not be willing to make the
Loan and accept this Sceurity Instrument in the absence of the warranties and representations as
set forth in Article [T of the Zoan Agreement.

Article 5 - FURTHER ASSURANCES

Section 5.1  Recording of Security Instrument, etc.  Borrower forthwith upon the
execution and delivery of this Security Instrument and thereafter, from time to time, will cause
this Security Instrument and any of the otherLoan 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 tuture law in order to publish notice of and fully 4o protect and perfect the lien or security
interest hereof upon, and the interest of Lender in, the Pioperty. Borrower will pay all taxes,
filing, registration or recording fees, and all expenses inciden! to the preparation, execution,
acknowledgment and/or recording of the Note, this Securi Instrument, the other Loan
Documents, any note, deed of trust or mortgage supplemental heicio, any security instrument
with respect to the Property and any instrument of further assuranc:, and any modification or
amendment of the foregoing documents, and all federal, state, county and municipal taxes,
duties, imposts, assessments and charges arising out of or in connection with the execution and
delivery of this Security Instrument, any deed of trust or mortgage supplerieuial hereto, any
security instrument with respect to the Property or any instrument of further assurarce, and any
meodification or amendment of the foregoing documents, except where prohibited byv/law so to
do.

Section 5.2  Further Acts, etc. Borrower will, at the cost of Borrower, and without
expense to Lender, do, execute, acknowledge and deliver all and every such further acts, deeds,
conveyances, deeds of trust, mortgages, assignments, notices of assignments, transfers and
assurances as Lender shall, from time to time, reasonably require, for the better assuring,
conveying, assigning, transferring, 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

LEGAL_US_E # 1114084294

e M8 bt s i3 e 030 28 s



R § AR oL S e

1426613045 Page: 28 of 45

UNOFFICIAL COPY

recording this Security Instrument, or for complying with all Legal Requirements. Borrower, on
demand, will execute and deliver, and in the event it shall fail to so execute and deliver, hereby
authorizes Lender to execute in the name of Borrower or without the signature of Borrower to
the extent Lender may lawfully do so, one or more financing statements (including, without
limitation, initial financing statements and amendments thereto and continuation statements)
with or without the signature of Borrower as authorized by applicable law, to evidence more
effectively the security interest of Lender in the Property. Borrower also ratifies its authorization
for Lender to have filed any like initial financing statements, amendments thereto and
continuation statements, if filed prior to the date of this Security Instrument. 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 limitztion such rights and remedies available to Lender pursuant to this Section 5.2. To
the extent not prokibited by applicable law, Borrower hereby ratifies all acts Lender has lawfully

done in the past or shell lawfully do or cause to be done in the future by virtue of such power of
attorney.

Section 5.3  Changges in Tax, Debt, Credit and Documentary Stamp Laws. (a) If any
law is enacted or adopted or ariended 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 unlawfil-or taxable to Lender or unenforceable or provide
the basis for a defense of usury then, aftec Borrower has been provided the opportunity to
mitigate the effect of the change in law to Lender’s reasonable satisfaction, Lender shall have the
option by written notice of not less than one hundréd eighty (180) days to declare the Debt
immediately due and payable.

(b)  Borrower will not claim or demand or be ®ntiiled to any credit or credits on
account of the Debt for any part of the Taxes or Other Charges wssessed against the Property, or
any part thereof, and no deduction shall otherwise be made or clairied from the assessed value of
the Property, or any part thereof, for real estate tax purposes bty reason of this Security
Instrument or the Debt. If such claim, credit or deduction shall be required by law then, after
Borrower has been provided the opportunity to mitigate the effect of the change in law to
Lender’s reasonable satisfaction, Lender shall have the option, by written notice of not less than
one hundred eighty (180) days, to declare the Debt immediately due and payable.

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

Section 5.4  Splitting of Security Instrument. This Security Instrument and the Note
shall, at any time until the same shall be fully paid and satisfied, at the sole clection of Lender, be
split or divided into two or more notes and two or more security instruments, cach of which shall
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, acknowledged and delivered by the then owner of the Property, to Lender and/or its
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designee or designees substitute notes and security instruments in such principal amounts,
aggregating not more than the then unpaid principal amount of the Note, and containing terms,
provisions and clauses similar in all material respects to those contained herein and in the Note,
and such other documents and instruments as may be required by Lender. Lender shall be
responsible for the cost of any recording, filing or similar fees or taxes incurred in connection
with the splitting of this Security Instrument pursuant to this Section 5.4.

Section 5.5 Replacement Documents. Upon receipt of an affidavit of an officer of
Lender 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
cancellatior’ of such Note or other Loan Document, Borrower will issue, in lieu thereof, a
replacement Mute or other Loan Document, dated the date of such lost, stolen, destroyed or

mutilated Note o, ather Loan Document in the same principal amount thereof and otherwise of
like tenor,

Article 6 - DUE ON SALE/ENCUMBRANCE

Section 6.1  Lender Reiiance. Borrower acknowledges that Lender has examined and
relied on the experience of Bortower and its general partners, members, principals and (if
Borrower is a trust) beneficial owners 1n owning and operating properties such as the Property in
agreeing to make the Loan, and will coatinie to rely on Borrower’s ownership of the Property as
a means of maintaining the value of the ¥ operty as security for repayment of the Debt and the
performance of the Other Obligations. Borrdwer 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 Cthér-Obligations, Lender can recover the Debt
by a sale of the Property.

Section 6.2  No Transfer . Borrower shall not perriit to occur or suffer any Prohibited
Transfer (as defined in the Loan Agreement), unless specifically zermitted by Article VIII of the
Loan Agreement or unless Lender shall consent thereto in writing in accordance with Section
4.2.1 of the Loan Agreement.

Article 7 - RIGHTS AND REMEDIES UPON DEFAULT

Section 7.1  Remedies. After the occurrence and during the continuance-«f any Event
of Default, Borrower agrees that Lender may take such action, without notice or dcmand, as it
deems advisable to protect and enforce 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 may determine, in its sole discretion,
without impairing or otherwise affecting the other rights and remedies of Lender:

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

(b)  institute proceedings, judicial or otherwise, for the complete foreclosure of this
Security Instrument 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;
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(c)  [{intentionally deleted];

(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 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;

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

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

(g)  apply for the appointment of a receiver, trustee, liquidator or conservator of the
Property, without notice ind without regard for the adequacy of the security for the Debt and
without regard for the saivency of Borrower, any guarantor, indemnitor with respect to the Loan
or of any Person liable for the payment of the Debt;

(h)  the license grantea-to-Rorrower under Section 1.2 hereof shall automatically be
revoked and Lender may enter into 0 upon the Property, either personally or by its agents,
nominees or attorneys and dispossess Baiiower and its agents and servants therefrom, without
liability for trespass, damages or otherwise/and exclude Borrower and its agents or servants
wholly therefrom, and take possession of all bsoks, records and accounts relating thereto and
Borrower agrees to surrender possession of the Property and of such books, records and accounts
to Lender upon demand, and thereupon Lender may {1} use, operate, manage, control, insure,
maintain, repair, restore and otherwise deal with all and every part of the Property and conduct
the business thereat; (ii) complete any construction on the Ploperty in such manner and form as
Lender deems advisable; (i11) make alterations, additions; renewals, replacements and
improvements to or on the Property (other than materially increasinig;the scope thereof or altering
the quality thereof unless done so at Lender’s sole cost); {(iv) exercise all rights and powers of
Borrower with respect to the Property, whether in the name of Borrower or otherwise, including,
without limitation, the right to make, cancel, enforce or modify Leases, obtain and evict tenants,
and demand, sue for, collect and receive all Rents of the Property and every” part thereof; (v)
require Borrower to pay monthly in advance to Lender, or any receiver appoint<d-io collect the
Rents, the fair and reasonable rental value for the use and occupation of such part o the: Property
as may be occupied by Borrower; (vi) require Borrower to vacate and surrender possession of the
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 order, 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 all amounts necessary to pay the Taxes, Other
Charges, insurance and other expenses in connection with the Property, as well as just and
reasonable compensation for the services of Lender, its counsel, agents and employees; provided,
however, that nothing herein contained shall be construed as constituting Lender a “mortgagee in
possession” in the absence of the taking of actual possession of the Property by Lender and in the
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exercise of the powers herein granted Lender, no liability shall be asserted or enforced against
Lender, all such liability being expressly waived and released by Borrower;

(i) exercise any and all rights and remedies granted to a secured party upon default
under the Uniform Commercial Code, including, without limiting the generality of the foregoing:
(1) the right to take possession of the Fixtures, the Equipment and the Personal Property, or any
part thereof, and to take such other measures as Lender may deem necessary for the care,
protection and preservation of the Fixtures, the Equipment and the Personal Property, and (ii)
request Borrower at its expense to assemble the Fixtures, the Equipment and 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 and/or the Personal Property sent to Borrower in accordance with the provisions
hereof at least'fixe (5) days prior to such action, shall constitute commercially reasonable notice
to Borrower;

)] apply any sums then deposited or held in escrow or otherwise by or on behalf of
Lender in accordance with e 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:

(1) Taxes and Other Charges;

(i)  Insurance Premiunis;

(1i1)  Interest on the unpaid prircipal balance of the Note;

(iv)  Amortization of the unpaid pringipal balance of the Note;

(v)  All other sums payable pursuant to thc Note, the Loan Agreement, this
Security Instrument and the other Loan Documents, including-without limitation advances made
by Lender pursuant to the terms of this Security [nstrument;

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

(1) apply the undisbursed balance of any Net Proceeds Deficieney enosit, together
with interest thereon, to the payment of the Debt in such order, priority ard proportions as
Lender shall deem to be appropriate in its discretion.

In the event of a sale, by foreclosure, power of sale or otherwise, of less than all of the Property,
this Security Instrument shall continue as a lien and security interest on the remaining portion of
the Property unimpaired and without loss of priority.

Section 7.2 Application of Proceeds. The purchase money, proceeds and avails of any
disposition of the Property, and or any part thereof, or any other sums collected by Lender
pursuant to the Note, this Security Instrument or the other Loan Documents, may be applied by
Lender to the payment of the Debt in such priority and proportions as Lender in its reasonable
discretion shall deem proper, to the extent consistent with Legal Requirements.
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Section 7.3 Right to Cure Defaults. After the occurrence and during the continuance
of any Event of Default or if Borrower fails to make any payment or to do any act as herein
provided, 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 or do the same
in such manner and to such extent as Lender may deem necessary to protect the security hereof.
Lender is authorized to enter upon the Property for such purposes, or appear in, defend, or bring
any action or proceeding to protect its interest in the Property or to foreclose this Security
Instrument or collect the Debt, and the cost and expense thereof (including reasonable attorneys’
fees to the extent permitted by law), with interest as provided in this Section 7.3, shall constitute
a portion of the Debt and shall be due and payable to Lender upon demand. All such costs and
expenses rezasonably incurred by Lender in remedying such Event of Default or such failed
payment or act_or in appearing in, defending, or bringing any such action or proceeding shall
bear interest at the Default Rate, for the period after notice from Lender that such cost or expense
was incurred to the'ate of payment to Lender. All such costs and expenses incurred by Lender
together with interest-thareon calculated at the Default Rate shall be deemed to constitute a
portion of the Debt ana he-secured by this Security Instrument and the other Loan Documents
and shall be immediately dug 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 behaif 0f Borrower, which Lender, in its discretion, decides
should be brought to protect its interest in the Praperty.

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 sumis“which constitute a part of the Debt as the
same become due, without regard to whether or not the halance 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.

Section 7.6 Examination of Books and Records. Subject to the terms of the Loan
Agreement, at reasonable times and upon reasonable notice, Lender, its-ugents, accountants and
attorneys shall have the right to examine the records, books, management and other papers of
Borrower which reflect upon its financial condition, at the Property or at any office regularly
maintained by Borrower where the books and records are located. Lender and i's agents shall
have the right to make copies and extracts from the foregoing records and other pupers. 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
ot 1s continuing.

Section 7.7 Other Rights. Etc.  (a) The failure of Lender to insist upon strict
performance of any term hereof shall not be deemed to be a 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
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with respect to the Loan to take any action to foreclose this Security Instrument or otherwise
enforce any of the provisions hereof or of the Note or the other Loan Documents, (ii) the release,
regardless of consideration, of the whole or any part of the Property, or of any person liable for
the Debt or any portion thereof, or (iii) any agreement or stipulation by Lender extending the

time of payment or otherwise modifying or supplementing the terms of the Note, this Security
Instrument or the other Loan Documents,

(b) It is agreed that the risk of loss or damage to the Property is on Borrower, and
Lender shall have no liability whatsoever for decline 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 +isizs insured. Possession by Lender shall not be deemed an election of judicial relief

if any such pessession is requested or obtained with respect to any Property or collateral not in
Lender’s possession.

(c)  Lenaer inay resort for the payment of the Debt to any other security held by
Lender in such order ard inanner as Lender, in its discretion, may elect. Lender may take action
to recover the Debt, or any pustion thereof, or to enforce any covenant hereof without prejudice
to the right of Lender thereatierto foreclose this Security Instrument. The rights of Lender under
this Security Instrument shall be separate, distinct and cumulative and none shall be given effect
to the exclusion of the others. No @act of Lender shall be construed as an election to proceed
under any one provision herein to the esciusion of any other provision. Lender shall not be
limited exclusively to the rights and remed.es herein stated but shall be entitled to every right and
remedy now or hereafter afforded at law or in equity.

Section 7.8 Right to Release Any Portion orithe Property.  Lender may release any
portion of the Property for such consideration as Lendes :ay require without, as to the remainder
of the Property, in any way impairing or affecting the lier--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 4eigal monetary consideration, if
any, received by Lender for such release, and may accept by assignraent, pledge or otherwise any
other property in place thereof as Lender may require without being uccountable 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. If the Property is not in material ¢co:npliance with
Legal Requirements, Lender may impose additional requirements upon Borrower 11 ¢onnection
herewith including, without limitation, monetary reserves or financial equivalents until such time
that the Property 1s in material compliance with Legal Requirements.

Section 7.10  Recourse and Choice of Remedies. Notwithstanding any other provision
of this Security Instrument or the Loan Agreement, including, without limitation, Section 11.22
of the Loan Agreement, Lender and other Indemnified Parties (as hereinafter defined) are
entitled to enforce the obligations of Borrower, any guarantor and indemnitor contained in
Section 11.22 of the Loan Agreement, but only to the extent of the obligations set forth therein,
without first resorting to or exhausting any security or collateral and without first having
recourse to the Note or any of the Property, through foreclosure or acceptance of a deed in lieu of
foreclosure or otherwise, and in the event Lender commences a foreclosure action against the
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Property, Lender is entitled to pursue a deficiency judgment with respect to such obligations
against Borrower and any guarantor or indemnitor with respect to the Loan. The provisions of
Section 11.22 of the Loan Agreement are exceptions to any non-recourse or excuipation
provisions in the Loan Agreement, the Note, this Security Instrument or the other Loan
Documents, and Borrower and any guarantor or indemnitor with respect to the Loan are fully and
personally liable for the obligations pursuant to, but only to the extent provided in, Section 11.22
of the Loan Agreement. The liability of Borrower and any guarantor or indemnitor with respect
to the Loan pursuant to Section 11.22 of the Loan Agreement is not limited to the original
principal amount of the Note. Notwithstanding the foregoing, nothing herein shall inhibit or
prevent Lender from foreclosing or exercising any other rights and remedies pursuant to the
Loan Agrecment, the Note, this Security Instrument and the other Loan Documents, whether
simultaneous!y “with foreclosure proceedings or in any other sequence. A separate action or
actions may be-brought and prosecuted against Borrower pursuant to Section 11.22 of the Loan
Agreement, whethicror not action is brought against any other Person or whether or not any other
Person is joined in th¢ zction or actions. In addition, Lender shall have the right but not the
obligation to join and psriicipate in, as a party if it so elects, any administrative or judicial
proceedings or actions initigted in connection with any matter addressed in the Environmental
Indemnity.

Section 7.11 Right of Entry. .~ Upon reasonable notice to Borrower, Lender and its
agents shall have the right to enter and ‘irsnect the Property at all reasonable times, subject to the
rights of Tenant under Leases.

Section 7.12 Bankruptcy.

(a) After the occurrence and during the coatinuance of an Event of Default, Lender
shall have the right to proceed in its own name or in.thename of Borrower in respect of any
claim, suit, action or proceeding relating to the rejectior of' any Lease, including, without
limitation, the right to file and prosecute, to the exclusion of Burrower, any proofs of claim,
complaints, motions, applications, notices and other documents, i any case in respect of the
lessee under such Lease under the Bankruptcy Code.

(b)  If there shall be filed by or against Borrower a petition vnder the Bankruptcy
Code and Borrower, as lessor under any Lease, shall determine to reject such-Lrase pursuant to
Section 365(a) of the Bankruptey Code, then Borrower shall give Lender not less than ten (10)
days’ prior notice of the date on which Borrower shall apply to the bankrupicy court(ter authority
to reject the Lease. Lender shall have the right, but not the obligation, to serve upon Borrower
within such ten (10) day period a notice stating that (i) Lender demands that Borrower assume
and assign the Lease to Lender pursuant to Section 365 of the Bankruptcy Code and (ii) Lender
covenants to cure or provide adequate assurance of future performance under the Lease. If
Lender serves upon Borrower the notice described in the preceding sentence, Borrower shall not
seek to reject the Lease and shall comply with the demand provided for in clause (i) of the
preceding sentence within thirty (30) days after the notice shall have been given, subject to the
performance by Lender of the covenant provided for in clause (ii) of the preceding sentence.

LEGAL US_E# 111408426.4
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Article 8 - ENVIRONMENTAL HAZARDS

Section 8.1  Environmental Covenants,  Borrower has provided representations,
warranties and covenants regarding environmental matters set forth in the Environmental

Indemnity and Borrower shall comply with the aforesaid covenants regarding environmental
matters in all material respects.

Article 9 - INDEMNIFICATION

Section 9.1 The provisions of Section 11.13 of the Loan Agreement are hereby
incorporated by reference into this Security Instrument to the same extent and with the same
force as if fuiiv set forth herein.

Article 10 - WAIVERS

Section 10.1 “Waiver of Counterclaim. To the extent permitted by applicable law,
Borrower hereby waives-iie right to assert a counterclaim, other than a mandatory or compulsory
counterclaim, in any action or proceeding brought against it by Lender arising out of or in any
way connected with this Security instrument, the Loan Agreement, the Note, any of the other
Loan Documents, or the Obligations.

Section 10.2  Marshalling and Grlier Matters. To the extent permitted by applicable
law, Borrower hereby waives the benefit 01\ all appraisement, valuation, stay, extension,
reinstatement and redemption laws now or heseaficr in force and all rights of marshalling in the
event of any sale hereunder of the Property or atiy part thereof or any interest therein. Further,
Borrower hereby expressly waives any and all rightsOf redemption from sale under any order or
decree of foreclosure of this Security Instrument on behzlf of Borrower, and on behalf of cach
and every person acquiring any interest in or title to the Propeity subsequent to the date of this
Security Instrument and on behalf of all persons to the extent peraitted by applicable law.

Section 10.3  Waiver of Notice. To the extent permitted ‘by applicable law, Borrower
shall not be entitled to any notices of any nature whatsoever from Lenderiexcept with respect to
matters for which this Security Instrument or the Loan Documents 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 lieiehy 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 10.4 [Intentionally Deleted].

Atrticle 11 - EXCULPATION
The provisions of Section 11.22 of the Loan Agreement are hereby incorporated by

reference into this Security Instrument to the same extent and with the same force as if fully set
forth herein,

LEGAL_US_E # 111408429.4
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Article 12 - NOTICES

All notices or other written communications hereunder shall be delivered in accordance
with Section [1.6 of the Loan Agreement.

Article 13 - APPLICABLE LAW

Section 13.1 GOVERNING LAW. (A) THIS SECURITY INSTRUMENT WAS
NEGOTIATED IN THE STATE OF NEW YORK, AND MADE BY BORROWER AND
ACCEPTED BY LENDER IN THE STATE OF NEW YORK, AND THE PROCEEDS OF
THE NOTE.SECURED HEREBY WERE DISBURSED FROM THE STATE OF NEW
YORK, "WiICH STATE THE PARTIES AGREE HAS A SUBSTANTIAL
RELATIONS™IP TO THE PARTIES AND TO THE UNDERLYING TRANSACTION
EMBODIED HERZBY, AND IN ALL RESPECTS, INCLUDING, WITHOUT LIMITING
THE GENERALITY- OF THE FOREGOING, MATTERS OF CONSTRUCTION,
VALIDITY AND PERFORMANCE, THIS SECURITY INSTRUMENT AND THE
OBLIGATIONS ARISINC. HEREUNDER SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORVANCE WITH, THE LAWS OF THE STATE OF NEW
YORK APPLICABLE TO CONTRACTS MADE AND PERFORMED IN SUCH STATE
(WITHOUT REGARD TO PRINCIPLES OF CONFLICT OF LAWS) AND ANY
APPLICABLE LAW OF THE UNITED* STATES OF AMERICA, EXCEPT THAT AT
ALL TIMES (I) THE PROVISIONS FCR THE CREATION, PERFECTION, PRIORITY
AND ENFORCEMENT OF THE LIENS AND SECURITY INTERESTS CREATED
PURSUANT HERETO AND PURSUANT TC: THE OTHER LOAN DOCUMENTS WITH
RESPECT TO THE PROPERTY (OTH&X- THAN THAT DESCRIBED IN
SUBPARAGRAPH II BELOW) SHALL BE GOYERNED BY AND CONSTRUED
ACCORDING TO THE LAW OF THE STATE "~WHICH THE PROPERTY AND
FIXTURES ARE LOCATED AND (II) WITH RESFECT TO THE PERFECTION,
PRIORITY AND ENFORCEMENT OF THE LIENS ANZ» SECURITY INTERESTS
CREATED BY THIS SECURITY INSTRUMENT ANE THE OTHER LOAN
DOCUMENTS IN PROPERTY WHOSE PERFECTION AND PRIORITY IS COVERED
BY ARTICLE 9 OF THE UCC (INCLUDING, WITHOUT -LIMITATION, THE
ACCOUNTS), THE LAW OF THE JURISDICTION APPLICABLE IN 4#CCORDANCE
WITH SECTIONS 9-301 THROUGH 9-307 OF THE UCC AS IN EFFzCT IN THE
STATE OF NEW YORK SHALL GOVERN. TO THE FULLEST' EXTENT
PERMITTED BY LAW, BORROWER HEREBY UNCONDITIONALLY AND
IRREVOCABLY WAIVES ANY CLAIM TO ASSERT THAT THE LAW OF ANY
OTHER JURISDICTION GOVERNS THIS SECURITY INSTRUMENT AND THE
NOTE, AND THIS SECURITY INSTRUMENT AND THE NOTE SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK PURSUANT TO SECTION 5-1401 OF THE NEW YORK
GENERAL OBLIGATIONS LAW EXCEPT AS SPECIFICALLY SET FORTH ABOVE.

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

CORPORATION SERVICE COMPANY
1180 AVENUE OF THE AMERICAS
SUITE 210

NEW YORK, NEW YORK 10036-8401

AS ITS AUTHGRIZED AGENT TO ACCEPT AND ACKNOWLEDGE ON ITS BEHALF
SERVICE OF ANY_AND ALL PROCESS WHICH MAY BE SERVED IN ANY SUCH
SUIT, ACTION OR FROCEEDING IN ANY FEDERAL OR STATE COURT IN NEW
YORK, NEW YORK, ANMD AGREES THAT SERVICE OF PROCESS UPON SAID
AGENT AT SAID ADDRESS AND WRITTEN NOTICE OF SAID SERVICE MAILED
OR DELIVERED TO BORRCWER IN THE MANNER PROVIDED HEREIN SHALL
BE DEEMED IN EVERY RESI'ECT EFFECTIVE SERVICE OF PROCESS UPON
BORROWER IN ANY SUCH SUIT, ACTION OR PROCEEDING IN THE STATE OF
NEW YORK. BORROWER (I) SHALLL <IVE PROMPT NOTICE TO LENDER OF
ANY CHANGED ADDRESS OF ITS AUTHORIZED AGENT HEREUNDER, (II) MAY
AT ANY TIME AND FROM TIME TO TIME DESIGNATE A SUBSTITUTE
AUTHORIZED AGENT WITH AN OFFICE Iv'NEW YORK, NEW YORK (WHICH
SUBSTITUTE AGENT AND OFFICE SHALL EF DESIGNATED AS THE PERSON
AND ADDRESS FOR SERVICE OF PROCESE}, AND (III) SHALL PROMPTLY
DESIGNATE SUCH A SUBSTITUTE IF ITS AUTHORIZED AGENT CEASES TO
HAVE AN OFFICE IN NEW YORK, NEW YORK OKR i8S DISSOLVED WITHOUT
LEAVING A SUCCESSOR.

Section 13.2  Usury Laws. Notwithstanding anything to the conirary,.(a) all agreements
and communications between Borrower and Lender are hereby and shall automatizally be limited
so that, after taking into account all amounts deemed interest, the interest contracied for, charged
or received by Lender shall never exceed the Maximum Legal Rate, (b) in calcuiating whether
any interest exceeds the Maximum Legal Rate, all such interest shall be amortized, prorated,
allocated and spread over the full amount and term of all principal indebtedness of Borrower to
Lender, and (¢) if through any contingency or event, Lender receives or is deemed te receive
interest in excess of the Maximum Legal Rate, any such excess shall be deemed to have been
applied toward payment of the principal of any and all then outstanding indebtedness of
Borrower to Lender, or if there is no such indebtedness, shall immediately be returned to
Borrower.

Section 13.3  Provisions Subject to Applicable Law. All rights, powers and remedies
provided in this Security Instrument may be exercised only to the extent that the exercise thereof
does not violate any applicable provisions of law and are intended to be limited to the extent
necessary so that they will not render this Security Instrument invalid, unenforceable or not
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entitled to be recorded, registered or filed under the provisions of any applicable law. If any
term of this Security Instrument or any application thereof shall be invalid or unenforceable, the

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

Article 14 - DEFINITIONS

All capitalized terms not defined herein shall have the respective meanings set forth in
the Loan Agreement. Unless the context clearly indicates a contrary intent or unless otherwise
specifically provided herein, words used in this Security Instrument may be used interchangeably
in singular or plural form and the word “Borrower” shall mean “each Borrower and any
subsequent owaer or owners of the Property or any part thereof or any interest therein,” the word
“Lender” shall m2an “Lender and any subsequent holder of the Note,” the word “Note” shall
mean “the Notean< any other evidence of indebtedness secured by this Security Instrument,” the
word “Property” siali-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 reasonable
attorneys’, paralegal and law-Clerk fees and disbursements, including, but not limited to, fees and
disbursements at the pre-trial, ti1al and appellate levels incurred or paid by Lender in protecting
its interest in the Property, the Leases and the Rents and enforcing its rights hereunder.

Article 15 - MISCELLANEOUS PROVISIONS

Section 15.1 No Oral Change. This Sceurity Instrument, and any provisions hereof,
may not be modified, amended, waived, extended, changed, discharged or terminated orally or
by any act or failure to act on the part of Borrowsr.or Lender, but only by an agreement in
writing signed by the party against whom enforcement 0 any modification, amendment, waiver,
extension, change, discharge or termination is sought.

Section 15.2  Successors and Assigns. This Security Trstrument shall be binding upon
and inure to the benefit of Borrower and Lender and their respestive successors and assigns
forever.

Section 15.3 Inapplicable Provisions. If any term, covenant or condition of the Loan
Agreement, the Note or this Security Instrument is held to be invalid, illegai 0 grenforceable in
any respect, the Loan Agreement, the Note and this Security Instrument sheil-he construed
without such provision.

Section 154 Headings, etc. The headings and captions of various Sections of this
Security Instrument are for convenience of reference only and are not to be construed as defining
or limiting, in any way, the scope or intent of the provisions hereof.

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

Section 15.6  Subrogation. If any or all of the proceeds of the Note have been used to
extinguish, extend or renew any indebtedness heretofore existing against the Property, then, to
the extent of the funds so used, Lender shall be subrogated to all of the rights, claims, liens,
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titles, and interests existing against the Property heretofore held by, or in favor of, the holder of
such indebtedness and such former rights, claims, liens, titles, and interests, if any, are not
waived but rather are continued in full force and effect in favor of Lender and are merged with
the lien and security interest created herein as cumulative security for the repayment of the Debt,
the performance and discharge of Borrower’s obligations hereunder, under the Loan Agreement,

the Note and the other Loan Documents and the performance and discharge of the Other
Obligations,

Section 15.7 Entirc Agreement, The Note, the Loan Agreement, this Security
Instrument and the other Loan Documents constitute the entire understanding and agreement
between Beirower and Lender with respect to the transactions arising in connection with the
Debt and supeisede all prior written or oral understandings and agreements between Borrower
and Lender with 1espect thereto. Borrower hereby acknowledges that, except as incorporated in
writing in the ey the Loan Agreement, this Security Instrument and the other Loan
Documents, there are x0t: and were not, and no persons are or were authorized by Lender to
make, any representations. understandings, stipulations, agreements or promises, oral or written,
with respect to the transaction which is the subject of the Note, the Loan Agreement, this
Security Instrument and the oth<r Loan Documents.

Section 15.8 Limitation on(Linder’s Responsibility. No provision of this Security
Instrument shall operate to place any oblizzion or liability for the control, care, management or
repair of the Property upon Lender, nor snall 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 n=gligence 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 15.9 Joint and Several. If more thaw ane Person has executed this
Security Instrument as “Borrower,” the representations, covenants, -wvarranties and obligations of
all such Persons hereunder shall be joint and several.

Article 16 - STATE-SPECIFIC PROVISIONS

Section 16.1 Principles of Construction. In the event of any inconsisténcies between
the terms and conditions of this Article 16 and the other terms and conditions of this Security
Instrument, the terms and conditions of this Article 16 shall control and be binding.

Section 16.2  Illinois Provisions: Business Loan, Borrower represents and warrants that
the amounts secured by this Security Instrument will be used for the purposes specified in
Paragraph 815 LL.C.S. 205/4(1)(c), and that the Indebtedness secured hereby constitutes a
“business loan” within the purview of said paragraph and that Loan is “a loan secured by a
Security Instrument on real estate” within the purview and operation of Section 815 LL.C.S
205/4(1)(1).

Section 16.3 Maximum Principal Indebtedness. This Security Instrument is given to
secure not only existing indebtedness, but also future advances resulting from any act or
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omission of Borrower, whether such advances are obligatory or are to be made at the option of
Lender, or otherwise, and whether such advances are made before, during or after the pendency
of any proceedings to foreclose the lien of this Security Instrument or otherwise enforce the
rights of Lender hereunder, as are made within twenty (20) years from the date of this Security
Instrument, to the same extent as if such future advances were made on the date of the execution
of this Security Instrument. The total amount of indebtedness that may be so secured may
decrease or increase from time to time, but the total unpaid principal balance so secured at one
time shall not exceed five (5) times the face amount of the Note, plus interest thereon, and any
disbursements made for the payment of taxes, levies or insurance on the property encumbered by
this Security Instrument, with interest on such disbursements at the rate provided in the Note or
other Loan“D¢cuments. The provisions of this paragraph shall not be construed to imply any
obligation on.Lender to make any future advances, it being the intention of the parties that any
future advances-shall be made solely pursuant to the terms of the Loan Documents. Any
reference in this'Security Instrument or other Loan Documents shall be construed to include any
tuture advances pursuzat t0 the Loan Documents.

Section 16.4  Waiver of Statutory Rights. Borrower hereby waives, to the extent now or
hereafter permitted by law, all rights of redemption and reinstatement of this Security Instrument
pursuant to the Illinois Mortgage' Foieclosure Law, 735 ILCS 5/15-1101 et seq. (“IMFL™), on
behalf of itself and all those taking by, tarough or under Borrower.

Section 16.5 Compliance with Illizois Foreclosure Law. In the event that any provision
of this Security Instrument shall be inconsistant with any provision of IMFL, the provisions of
IMFL shall take precedence over the provisi¢ns of this Security Instrument, but shall not
invalidate or render unenforceable any other provisica of this Security Instrument that can be
construed in a manner consistent with IMFL. If any prevision of this Security Instrument shall
grant to Lender any rights or remedies upon any Event-ct Default by Borrower which are more
limited than the rights that would otherwise be vested in Lenrder under IMFL in the absence of
said provision Lender shall be vested with the rights granted in I8FL to the full extent permitted
by law. Without limiting the generality of the foregoing, all reasonable expenses incurred by
Lender to the extent reimbursable under IMFL, whether incurred belore-or after any decree or
judgment of foreclosure, and whether or not encumbered in this Security Instrument, shall be
added to the Indebtedness secured by this Security Instrument or by judgment of fareclosure.

Section 16.6 Usury. All agreements between Borrower and Lender (including, without
limitation, those contained in this Security Instrument, the Note or any other Loan Document)
are expressly limited so that in no event whatsoever shall the amount paid or agreed to be paid to
Lender exceed the highest lawful rate of interest permissible under the laws of the State of
Ilinois. If, from any circumstances whatsoever, fulfillment of any provision hereof or of the
Note or any other documents securing the Indebtedness, at the time performance of such
provision shall be due, shall involve the payment of interest exceeding the highest rate of interest
permitted by law which a court of competent jurisdiction may deem applicable hereto, then, shall
involve the payment of interest exceeding the highest rate of interest permitted by law which a
court of competent jurisdiction may deem applicable hereto, then ipso facto, the obligation to be
fulfilled shall be reduced to the highest lawful rate of interest permissible under the laws of the
State of Illinois; and if for any reason whatsoever, Lender shall receive as interest an amount
which would be deemed unlawful, such interest shall be applied to the payment of the last
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maturing installment or installments of the Indebtedness (whether or not then due and payable)
and not to the payment of interest.

Section 16.7 Insurance. If Borrower fails to provide evidence of the insurance coverage
specified herein, Lender may purchase insurance at Borrower’s expense to protect Lender’s
interests in the Property. This insurance may, but need not, protect Borrower’s interests. The
coverage that Lender purchases may not pay any claim that Borrower makes or any claim that is
made against Borrower in connection with the Property. Borrower may later cancel any
insurance purchased by Lender, but only after providing Lender with evidence that Borrower has
obtained the insurance as required by this Security Instrument. If Lender purchases insurance
with respeei to the Property, Borrower will be responsible for the costs of that insurance,
including interst and any other charges Lender may reasonably impose in connection with the
placement of the insurance, until the effective date of the cancellation or expiration of the
insurance. The Cosis-of the insurance may be added to the existing balance of the Indebtedness.
The costs of the insurazice may be more than the cost of the insurance Borrower is able to obtain
on its own, In the even? of a casualty loss, the net insurance proceeds from such insurance
policies shall be paid and applied as specified herein,

[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 year first above written,

BORROWER:

850 INVESTORS LLC, a Delaware limited

liability company
By: / /
Mf:lme Mat{hew

Signature Page to Mortgage, Assignment of Leases and Rents and Security Agreement
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ACKNOWLEDGMENT
State of Z/Jlinois } ss.
County of ook }
On Sle 19,20 ﬂj before me, ]{qﬁ. feen 5 /474 nadde, a Notary Public in and for said

County and State, personally appearedmch‘-fku) K hitlys, personally known to me or

proved on th basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed
to the within instiuruent and acknowledged to me that he/she/they executed the same in
his/her/their authorized caracity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon deha!fof which the person(s) acted, executed the instrument.
WITNESS my hand and official seai.

/}/ it A Vl / NeoeAe Place Notary Seal Above

Officiat Seal
Kathleen J Manade

Notary Public State of Hlinois
My Commission Expires 01/02/2016

Acknowledgement Page to Mortgage, Assignment of Leases and Rents and Security Agreement
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EXHIBIT A
LEGAL DESCRIPTION

[attached hereto]
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STREET ADDRESS: 850 N. LAKE SHORE DRIVE
CITY: CHICAGO COUNTY: COOK
TAX NUMBER:

LEGAL DESCRIPTION:
PARCEL 1:

THAT PART OF LOTS 48 AND 98 IN LAKE SHORE DRIVE ADDITION TO CHICAGO, A SUBDIVISION OF PART OF
BLOCK 14 AND 20 IN CANAL TRUSTEES' SUBDIVISION OF THE SOUTH FRACTIONAL 1/4 OF SECTION 3,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, TOGETHER WITH THAT PART OF
LOTS "B" AND "C" IN THE SUBDIVISION OF LOTS 43, 44, 45, 46 AND 47 IN LAKE SHORE DRIVE ADDITION TO
CHICAGO AFORESAID, IN COOK COUNTY, ILLINOIS, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF LOT "B" AFORESAID, BEING ALSO THE INTERSECTION OF THE
SOUTH LINE OF EAST CHESTNUT STREET AND THE WESTERLY LINE OF NORTH LAKE SHORE DRIVE; THENCE
WEST ALONG SAID SQUTH LINE OF EAST CHESTNUT STREET, 228.15 FEET TO ITS INTERSECTION WITH THE
NORTHERLY EXTENSIZN OF THE WEST FACE OF A 6-STORY BUILDING; THENCE SOUTH ALONG SAID WEST FACE
AT AN ANGLE OF 90 DEGKEES, 01 MINUTE, 40 SECONDS TO THE RIGHT FROM SAID SOUTH LINE OF EAST
CHESTNUT STREET, 107.24+EET TO THE SOUTH LINE OF SAID LOTS 48 AND "C"; THENCE EAST ALONG THE
SOUTH LINE OF LOTS 48 ANDCY 161.69 FEET TO THE NORTHWEST CORNER OF LOT 98 AFORESAID; THENCE
SOUTHEASTERLY ALONG THE WZ-STERLY LINE OF SAID LOT 98, AT AN ANGLE OF 108 DEGREES, 01 MINUTE, 45
SECONDS TO THE LEFT FROM SAME-SOUTH LINE OF LOT "C", 38.14 FEET TO A LINE 71.00 FEET NORTH OF AND
PARALLEL WITH THE SOUTH LINE OF-LG7 98 AFORESAID; THENCE EAST ALONG SAID PARALLEL LINE, 122.04
FEET TO THE EASTERLY LINE OF SAID LOT 92, BEING ALSO THE WESTERLY LINE OF NORTH LAKE SHORE DRIVE;
THENCE NORTHWESTERLY ALONG SAID WESTERLY LINE OF LAKE SHORE DRIVE, 158.50 FEET TO THE POINT OF
BEGINNING.

PARCEL 2:

PERPETUAL, NON-EXCLUSIVE EASEMENT AS CREATED EY RECIPROCAL EASEMENT AGREEMENT MADE BY AND
BETWEEN NORTHWESTERN UNIVERSITY AND 840 LAKE SHORF DRIVE, L.L.C,, RECORDED SEPTEMBER 11, 2003
AS DOCUMENT NUMBER 0325432160, FOR INGRESS AND EGRES3 BY PERSONS, MATERIALS AND EQUIPMENT
ON, OVER, ACROSS, IN AND THROUGH THE "840 PROPERTY", AS'DZFINED THEREIN.

PARCEL 3:
PERPETUAL, NON-EXCLUSIVE EASEMENT AS CREATED BY RECIPROCAL EAScI.cNT AGREEMENT MADE BY AND
BETWEEN NORTHWESTERN UNIVERSITY AND 270 EAST PEARSON, L.L.C., RECORDED SEPTEMBER 11, 2003 AS

DOCUMENT NUMBER 0414131099, FOR INGRESS AND EGRESS BY PERSONS, MATIRIALS AND EQUIPMENT ON,
OVER, ACROSS, IN AND THROUGH THE "UMIMPROVED AREA", AS DEFINED THEREIN,

CLEGALD




