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PREPARED BY AND UPON
RECORDATION RETURN TO:
Cadwalader, Wickersham & Taft LLP
227 West Trade Street, Suite 2400
Charlotte, North Carolina 28202
Attention: James P. Carroll, Esq.

BXE DR BR HILLSIDE IL LLC,
as mortgagor
(Individual Borrower)

15

WELLS FARGO BANK, NATIONAL ASSO/LTATION and CITIGROUP GLOBAL
MARKETS REALTY CORP.,
collectively as mortgage:
(Lesider)

MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, 5A.CURITY AGREEMENT
AND FIXTURE FILING

Dated: As of October 17, 2014

Htlside
Address: Hillside Town Center, Ghisage; illircis
Tax Parcel No.: 15-17-403-026-0000 (Lot 2)
15-17-404-043-0000 (Lot 3)
15-17-404-045-0000 (Lot 5)
15-17-404-047-0000 (Lot 7)
15-17-405-005-0000 (Lot 8)
15-17-405-006-0000 (Lot 9)
15-17-405-007-0000 (Lot 10

County: Cook
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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING (this “Security Instrument”) is made
as of this 17th day of October, 2014, by BRE DDR BR HILLSIDE IL LLC, a Delaware
limited liability company, having its principal place of business at c/o Blackstone Real Estate
Partners VII L.P., 345 Park Avenue, New York, New York 10154, as individual borrower
(“Individual Borrower”), to WELLS FARGO BANK, NATIONAL ASSOCIATION , having
an address ¢ Wells Fargo Center, 1901 Harrison Street, 2™ Floor, Oakland, California 94612
(together with/its successors and assigns, “Wells”) and CITIGROUP GLOBAL MARKETS
REALTY COKRP. zaving an address at 390 Greenwich Street, 7th Floor, New York, New York
10013, collectivety asmortgagee (together with its successors and assigns, “Citi”; together with
Wells, collectively, “Lendzr™).

WHEREAS, this Security Instrument is given to secure a loan (the “Loan”) in
the maximum aggregate principal sun( f EIGHT HUNDRED MILLION AND NO/100
DOLLARS ($800,000,000.00) advanced pursuant to that certain Loan Agreement, dated as of
the date hereof, between the parties identified on'the signature pages thereof, collectively as
Borrower (each individually or collectively as tne’ context may require, “Borrower™), and
Lender (as the same may be amended, restated, replacéd, supplemented, renewed, extended or
otherwise modified from time to time, the “Loan Agreerzent”) and evidenced by (i) that certain
Promissory Note A-1, dated the date hereof, made by Bormov/zr and payable to the order of Wells
in the principal sum of FOUR HUNDRED FORTY MILLION AND NO/100 DOLLARS
($440,000,000.00) (as the same may be amended, restated, replaced; supplemented or otherwise
modified from time to time, the “Note A-1") and (ii) that certain Promyssery Note A-2, dated the
date hereof, made by Borrower and payable to the order of Citi in the principal sum of THREE
HUNDRED SIXTY MILLION AND NO/100 DOLLARS ($360,000,000.00) (a<_the same may
be amended, restated, replaced, supplemented or otherwise modified from (ime tn time, the
“Note A-2", and together with Note A-1, the “Note”);

WHEREAS, Individual Borrower desires to secure the payment of the Dot (as
defined in the Loan Agreement), which has an aggregate maximum principal amount of
$800,000,000.00 and the performance of all of the obligations of Borrower under the Note, the
Loan Agreement and the other Loan Documents (as herein defined); and

WHEREAS, this Security Instrument is given pursuant to the Loan Agreement,
and payment, fulfillment, and performance by Borrower of its obligations thereunder and under
the other Loan Documents are secured hereby, and each and every term and provision of the
Loan Agreement, and the Note, including the rights, remedies, obligations, covenants,
conditions, agreements, indemnities, representations and warranties of the parties therein, are
intenided to be, and are hereby, secured by this Security Instrument (the Loan Agreement, the
Note, this Security Instrument and all other documents evidencing or securing the Debt or
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executed or delivered in connection therewith, are hereinafter referred to collectively as the
“Loan Documents™).

NOW THEREFORE, in consideration of the making of the Loan by Lender and
the covenants, agreements, representations and warranties set forth in this Security Instrument:

ARTICLE 1 - GRANTS OF SECURITY

Section 1.1  Property Mortgaged.  Individual Borrower does hereby
irrevocably wnortgage, grant, bargain, sell, pledge, assign, warrant, transfer and convey to Lender
and its successors and assigns all of Individual Borrower’s right, title and interest in and to the
following propérty. rights, interests and estates, whether now owned or hereafter acquired by
Individual Borrower (zollectively, the “Property”):

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

(b)  Additional Lund: All additional lands, estates and development rights (to
the extent assignable), in each instauce, hereafter acquired by Individual Borrower for use in
connection with the Land and the deveicpment 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 buidings, structures, fixtures, additions,
enlargements, extensions, modifications, repairs, replacements and improvements now or
hereafter erected or located on the Land (collectively, the * Iror-rovements™);

(d)  Easements. All easements, rights-of-way o rse, rights, strips and gores of
land, streets, ways, alleys, passages, sewer rights, water, water courses, water nghts and powers,
air rights and development rights (to the extent assignable), and all estat<s; ghts, titles, interests,
privileges, liberties, servitudes, tenements, hereditaments and appurterdaves of any nature
whatsoever, in any way now or hereafter belonging, relating or pertaining to (he\Land and the
Improvements and the reversions and remainders, and all land lying in the bed ofary street, road
or avenue, opened or proposed, in front of or adjoining the Land, to the center line tjieieof and all
the estates, rights, titles, interests, rights of dower, rights of curtesy, property, possessicd, claim
and demand whatsoever, both at Jaw and in equity, of Individual Borrower of, in and to the Land
and the Improvements and every part and parcel thereof, with the appurtenances thereto;

()  Equipment. All “goods” and “equipment,” as such terms are defined in
Article 9 of the Uniform Commercial Code (hereinafter defined), now owned or hereafter
acquired by Individual 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, equipment,
furnishings, and electronic data-processing and other office equipment now owned or hereafter
acquired by Individual Borrower and any and all additions, substitutions and replacements of any
of the foregoing), together with all attachments, components, parts, equipment and accessories
installed thereon or affixed thereto (collectively, the “Equipment”). Notwithstanding the
foregoing, Equipment shall not include any property belonging to tenants under Leases
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(hereinafter defined) or guests or invitees at the Property except to the extent that Individual
Borrower shall have any right or interest therein;

(f)  Fixtures. All Equipment now owned, or the ownership of which is
hereafter acquired, by Individual Borrower which is so related to the Land and Improvements
forming part of the Property that it is deemed fixtures or real property under the law of the
particular state in which the Equipment is located, including, without 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
connectior With (temporarily or permanently) any of the Improvements or the Land, including,
but not limited o, engines, devices for the operation of pumps, pipes, plumbing, cleaning, call
and sprinkler sysiejns, fire extinguishing apparatuses and equipment, heating, ventilating,
laundry, incinerating, @ 'ectrical, air conditioning and air cooling equipment and systems, gas and
electric machinery, appuricnances and equipment, pollution control equipment, security systems,
disposals, dishwashers, -r<{iigerators and ranges, recreational equipment and facilities of all
kinds, and water, gas, electrical, storm and sanitary sewer facilities, utility lines and equipment
(whether owned individually or jeuitly with others, and, if owned jointly, to the extent of
Individual Borrower’s interest thersin) and all other utilities whether or not situated in
easements, all water tanks, water suppiy, water power sites, fuel stations, fuel tanks, fuel supply,
and all other structures, together with ali-:ccessions, appurtenances, additions, replacements,
betterments and substitutions for any of the forzgoing and the proceeds thereof (collectively, the
“Fixtures”; the Land, the Improvements and the-Fixtures are collectively referred to as the “Real
Property”). Notwithstanding the foregoing, “Fixities” shall not include any property which
tenants are entitled to remove pursvant to Leases, except to the extent that Individual Borrower
shall have any right or interest therein;

(8)  Personal Property. All furniture, furnishings, objects of art, machinery,
goods, tools, supplies, appliances, general intangibles, contraci rights, accounts, accounts
receivable, franchises, licenses, certificates and permits, and all other jersonal property of any
kind or character whatsoever as defined in and subject to the provisions of the Uniform
Commercial Code, whether tangible or intangible, other than Fixtures, wlich are now or
hereafter owned by Individual Borrower and which are located within or abouw-the:"-and and the
Improvements, together with all accessories, replacements and substitutions thereo or therefor
and the proceeds thereof (collectively, the “Personal Property”), and the right, title and-interest
of Individual Borrower in and to any of the Personal Property which may be subject to any
security interests, as defined in the Uniform Commercial Code, as adopted and enacted by the
state or states where any of the Property is located (the “Uniform Commercial Code”), superior
in lien to the lien of this Security Instrument and all proceeds and products of the above.
Notwithstanding the foregoing, “Personal Property” shall not include any personal property
belonging to tenants under Leases or guests or invitees at the Property (as hereinafter defined);

(h)  Leases and Rents. All leases, subleases or subsubleases, lettings, licenses,
concessions or other agreements (whether written or oral) pursuant to which any Person is
granted a possessory interest in, or right to use or occupy all or any portion of the Land and the
Improvements, and every modification, amendment or other agreement relating to such leases,
subleases, subsubleases, or other agreements entered into in connection with such leases,
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subleases, subsubleases, or other agreements and every guarantee of the performance and
observance of the covenants, conditions and agreements to be performed and observed by the
other party thereto, heretofore or hereafter entered into (collectively, the “Leases”), whether
before or after the filing by or against Individual Borrower of any petition for relief under
I1US.C. § 101 et seq., as the same may be amended from time to time (the “Bankruptcy
Code”) and all right, title and interest of Individual Borrower, its successors and assigns therein
and thereunder, including, without limitation, cash or securities deposited thereunder to secure
the performance by the lessees of their obligations thereunder and all rents, additional rents,
revenues, issues and profits (including all oil and gas or other mineral royalties and bonuses)
from the Land and the Improvements whether paid or accruing before or after the filing by or
against Individual Borrower of any petition for relief under the Bankruptcy Code (collectively,
the “Rents”} ard, all proceeds, to the extent assignable, from the sale or other disposition of the
Leases and the 1i5ntto receive and apply the Rents to the payment of the Debt;

(1} woudemnation Awards. All Awards which may heretofore and hereafter
be made with respect to t5¢ Property, whether from the exercise of the right of eminent domain
(including, but not limited to] an.viransfer made in lieu of or in anticipation of the exercise of the
right), or for a change of grade, or fzr-any other injury to or decrease in the value of the Property;

)] Insurance Proceeys.. All Insurance Proceeds in respect of the Property
under any Policies covering the Property, » «wluding, without limitation, the right to receive and
apply the proceeds of any Policies, judgments, s cettlements made in lieu thereof, in connection
with a Casualty to the Property;

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

(1) Conversion. All proceeds of the conversion. voluntary or involuntary, of
any of the foregoing including, without limitation, Insurance Procecds and Awards, into cash or
liquidation claims;

(m) Rights. The right, in the name and on behalf of Itidividual Borrower, to
appear in and defend any action or proceeding brought with respect to tha Pioperty and to
commence any action or proceeding to protect the interest of Lender in the Properly;

{(n)  Agreements.  All agreements, contracts, certificates, insroinents,
franchises, permits, licenses, plans, specifications and other documents, now or hereafter entered
into, and all rights therein and thereto, respecting or pertaining to the use, occupation,
construction, management or operation of the Land and any part thereof and any Improvements
or any business or activity conducted on the Land and any part thereof and all right, title and
interest of Individual Borrower therein and thereunder, including, without limitation, the right,
upon the occurrence and during the continuation of an Event of Default under the Loan
Agreement, to receive and collect any sums payable to Individual Borrower thereunder:

(0) Trademarks. To the extent assignable, all tradenames, trademarks,

servicemarks, logos, copyrights, goodwill, books and records and all other general intangibles
relating to or used in connection with the operation of the Property;
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(p)  Accounts. All reserves, escrows and deposit accounts maintained by
Individual Borrower with respect to the Property, including, without limitation, all accounts
established or maintained pursuant to (i) the Cash Management Agreement and (ii) the Lockbox
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;

(q)  Letter of Credit. All letter-of-credit rights (whether or not the letter of
credit is evidenced by a writing) Individual Borrower now has or hereafter acquires relating to
the properaes, rights, titles and interests referred to in this Section 1.1;

&y Tort Claims. All commercial tort claims Individual Borrower now has or
hereafter acquires zsiating to the properties, rights, titles and interests referred to in this
Section 1.1;

(s) Interes; Rate Protection Agreement. The Interest Rate Protection
Agreement, including, but not limited to, all “accounts”, “chattel paper”, “general intangibles”
and “investment property” (as such teims are defined in the Uniform Commercial Code as from
time to time in effect) constituting or're.ating to the foregoing; and all products and proceeds of
any of the foregoing ;and

{t) Other Rights. Any and all other rights of Individual Borrower in and to
the items set forth in Subsections (a) through (s) asove.

Section 1.2 Assignment of Rents. Incividual Borrower hereby absolutely and
unconditionally assigns to Lender all of Individual Borrov/zi°s right, title and interest in and to
all current and future Leases and Rents; it being intended by ndividual Borrower that this
assignment constitutes a present, absolute and irrevocable assignrirat and not an assignment for
additional security only. Nevertheless, subject to the terms of the Cash Management Agreement
and Section 7.1(h) of this Security Instrument, Lender grants to Individual Rorrower a revocable
license to collect, receive, use and enjoy the Rents and Individual Borrower shall hold the Rents,
or a portion thereof sufficient to discharge all current sums due on the Débt, for use in the
payment of such sums.

Section 1.3 Security Agreement. This Security Instrument is both a real
property mortgage and a “security agreement” 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 Individual Borrower in the Property. By executing
and delivering this Security Instrument, Individual Borrower hereby grants to Lender, as security
for the Obligations (hereinafter defined), a security interest in the Fixtures (including in any
event all *fixtures” (as defined in Article 9 of the Uniform Commercial Code) located on the
Land), the Equipment and the Personal Property and other property constituting the Property,
whether now owned or hereafter acquired, 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
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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 Commercial 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 necessary 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, Individual Borrower shall, at its expense, assemble the Collateral and make it available
to Lender at a convenient place (at the Land if tangible property) reasonably acceptable to
Lender. Individual Borrower shall pay to Lender on written demand any and all out of pocket
expenses, including reasonable third party legal expenses and attorneys” fees of outside counsel,
incurred e1 p2id by Lender in protecting its interest in the Collateral and in enforcing its rights
hereunder wiih-i¢spect to the Collateral after the occurrence and during the continuance of an
Event of Defauii. ‘Any notice of sale, disposition or other intended action by Lender with respect
to the Collateral sen ic Individual Borrower in accordance with the provisions hereof at least ten
(10) business days prior-o such action, shall, except as otherwise provided by applicable law,
constitute commercially i€asonable notice to Individual Borrower. The proceeds of any
disposition of the Collateral, or iry part thereof, may, except as otherwise required by applicable
law, be applied by Lender to the payiuent of the Debt in such priority and proportions as Lender
in its discretion shall deem proper. - Individual Borrower’s (debtor’ s} principal place of business
is as set forth on page one hereof and thé address of Lender (secured party) is as set forth on page
one hereof.

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

Individual Borrower hereby authorizes Lender at any urze-and from time to time
to file any initial financing statements, amendments thereto and continietion statements as
authorized by applicable law, as applicable to all or part of the fixtures or Percoiial Property for
purposes of evidencing the security interests granted to Lender hereunder. For purgoses of such
filings, Individual Borrower agrees to furnish any information requested by Lerdsr promptly
upon request by Lender. Individual Borrower also ratifies its authorization for Lender-to have
filed any like initial financing statements, amendments thereto and continuation staiernents.
Individual Borrower hereby irrevocably constitutes and appoints Lender and any officer or agent
of Lender, with full power of substitution, as its true and lawful attorneys- in-fact with full
irrevocable power and authority in the place and stead of Individual Borrower or in Individual
Borrower’s own name to, upon the occurrence and during the continuation of an Event of
Default, execute in Individual Borrower’s name any documents and otherwise to carry out the
purposes of this Section 1.4, to the extent that Individual Borrower’s authorization above is not
sufficient. To the extent permitted by law, Individual Borrower hereby ratifies all acts said
attorneys-in-fact shall lawfully do or cause to be done in the future by virtue hereof. This power
of attorney is coupled with an interest and shall be irrevocable.
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Section 1.5 Pledges of Monies Held. Individual Borrower hereby pledges to
Lender any and all monjes now or hereafter held by Lender or on behalf of Lender, including,
without limitation, any sums deposited in the Lockbox Account, the Cash Management Account,
the Reserve Funds and Net Proceeds, as additional security for the Obligations until expended or
applied as provided in this Security Instrument.

CONDITIONS TO GRANT

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, pursuant to the terms and
conditions et forth herein and in the Loan Documents:

PROVIDED, HOWEVER, these presents are upon the express condition that, if
Borrower shall pay *7 Lender the Debt at the time and in the manner provided in the Note, the
Loan Agreement and *iis-Security Instrument, shall perform the Other Obligations (hereinafter
defined) as set forth in this-Security Instrument and shall abide by and comply with each and
every covenant and conditior set forth herein and in the Note, the Loan Agreement and the other
Loan Documents, these presents and the estate hereby granted shall cease, terminate and be void;
provided, however, that Individual Borrower’s obligation to indemnify and hold harmless Lender
pursuant to the provisions hereof shal! survive any such payment or release except as set forth in
the last sentence of Section 9.5 .

ARTICLE 2 - DEBT AND SPLIGATIONS SECURED

Section 2.1  Debt. This Security Listtument and the grants, assignments and
transfers made in Article 1 are given for the purpose of se‘u:in g the Debt.

Section 2.2  Other Obligations. This Security Instrument and the grants,
assignments and transfers made in Article 1 are also given for(ih:. purpose of securing the
following the amount of which, together with the Debt, does not excee s Ej ght Hundred Million
and No/100 Dollars ($800,000,000.00) in the aggregate principal amount (collectively, the
“Other Obligations”):

(a) the performance of all other obligations of Individual Borrowe: contained
herein;

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

(c) the performance of each obligation of 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 Loan Document.

Section 2.3  Debt and Other Obligations. The obligations for the payment of

the Debt and the performance of the Other Obligations shall be referred to collectively herein as
the “Obligations.”

USActive 31466898.3 -7-
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ARTICLE 3 - INDIVIDUAL BORROWER COVENANTS
Individual Borrower covenants and agrees that:

Section 3.1  Payment of Debt. Individual Borrower will pay, or cause to be
paid, 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 Docurients, are hereby made a part of this Security Instrument to the same extent and with
the same force as if fully set forth herein.

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

Section 3.4  Nizintenance of Property. Individual Borrower shall cause the
Property to be maintained in a good ‘and safe condition and repair, in all material Tespects,
normal wear and tear excepted. ‘The Improvements, the Fixtures, the Equipment and the
Personal Property shall not be removed, remolished or materially altered (except for normal
replacement of the Fixtures, the Equipm:nt or the Personal Property, tenant finish and
refurbishment of the Improvements) without the consent of Lender or as otherwise permitted
pursuant to the Loan Agreement. Individual Borrower shall promptly repair, replace or rebuild
any part of the Property which may be destroyed by ‘any-Casualty or become damaged, worn or
dilapidated, and shall complete and pay for any strectire at any time in the process of
construction or repair on the Land in each case as, and to t:c'extent, provided and governed by
the provisions of the Loan Agreement.

Section3.5 Waste. Individual Borrower shall ne( commit or suffer any
material waste of the Property or make any change in the use of the Picpeity which reasonably
might be expected to materially increase the risk of fire or other hazarc arising out of the
operation of the Property, or take any action that reasonably might be expected tc invalidate or
allow the cancellation of any Policy, or do or permit to be done thereon anything flia? reasonably
might be expected to in any way materially impair the security of this Security fisirument.
Individual Borrower will not, without the prior written consent of Lender, permit any diiling or
exploration for or extraction, removal, or production of any minerals from the surface or the
subsurface of the Land, regardless of the depth thereof or the method of mining or extraction
thereof.

Section 3.6  Payment for Labor and Materials. (a) Subject to Section 3.6(b)
hereof, Individual Borrower will promptly pay or cause to be paid when due alt bills and costs
for labor, materials, and specifically fabricated materials (“Labor and Material Costs™)
incurred in connection with the Property and not permit to exist beyond the due date thereof in
respect of the Property or any part thereof any lien or security interest, even though inferior to
the liens and the security interests hereof, and in any event never permit to be created or exist in
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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, Individual Borrower, at its own
expense, may contest by appropriate legal proceeding, promptly initiated and conducted in good
faith and with due diligence, the amount or validity or application in whole or in part of any of
the Labor and Material Costs, provided that (i)no Event of Default has occurred and is
continuing under the Loan Agreement, the Note, this Security Instrument or any of the other
Loan Documents, (ii) Individual 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 Individual Borrower and from the
Property or inividual Borrower shall have paid all of the Labor and Material Costs under
protest, (iv) sucii pinceeding shall be permitted under and be conducted in accordance with the
provisions of any utber instrument to which Individual Borrower is subject and shall not
constitute a default thereinder, (v) neither the Property nor any part thereof or interest therein
will be in danger of belng sold, forfeited, terminated, canceled or lost, and (vi) Individual
Borrower shall have furnishcd :be security as may be required in the proceeding, or as may be
reasonably requested by Lender, to-insure the payment of any contested Labor and Material
Costs, together with all interest and nenalties thereon.

Section 3.7  Performaizce of Other Agreements. Individual Borrower shall
observe and perform each and every term, covcnant and provision to be observed or performed
by Individual Borrower pursuant (o the Loan. Agreement, any other Loan Document and any
other agreement or recorded instrument affeciinsg or pertaining to the Property and any
amendments, modifications or changes thereto.

Section 3.8 Change of Name, Identity or Structure. Individual Borrower
shall not change Individual Borrower’s name, identity (includ.ng 1fs trade name or names) or, if
not an individual, Individual Borrower’s corporate, partnerstu r other structure without
notifying Lender of such change in writing at least thirty (30) days priar to the effective date of
such change and, in the case of a change in Individual Borrower’s stiicture, without first
obtaining the prior written consent of Lender, except as otherwise permitted pursuant to Section
5.2.10 of the Loan Agreement. Individual Borrower shall execute and deliver to Leader, prior to
or contemporaneously 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 of the security interest granted herein. At the request of Lender, individual
Borrower shall execute a certificate in form satisfactory to Lender listing the trade names under
which Individual Borrower intends to operate the Property, and representing and warranting that
Individual Borrower does business under no other trade name with respect to the Property.

Section 3.9  Title. Individual Borrower has good and insurable fee simple title
to the real property comprising part of the Property and good title to the balance of such
Property, free and clear of all Liens whatsoever except the Permitted Encumbrances, such other
Liens as are permitted pursuant to the Loan Documents and the Liens created by the Loan
Documents. This Security Instrument, when properly recorded in the appropriate records,
together with any Uniform Commercial Code financing statements required to be filed in
connection therewith, will create (a) a valid, perfected first priority Lien on the Property, subject
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only to Permitted Encumbrances and the Liens created by the Loan Documents and (b) perfected
security interests in and to, and perfected collateral assignments of, all personalty (including the
Leases), all in accordance with the terms thereof, in each case subject only to any applicable
Permitted Encumbrances, such other Liens as are permitted pursuant to the Loan Documents and
the Liens created by the Loan Documents. To Borrower's knowledge, except as otherwise
disclosed in the Title Insurance Policy, there are no claims for payment for work, Iabor or
materials affecting the Property which are past due and are or may become a Lien prior to, or of
equal priority with, the Liens created by the Loan Documents unless such claims for payments
are being contested in accordance with the terms and conditions of the Loan Agreement or this
Security Instrument.

Section 3.10 Letter of Credit Rights. If Individual Borrower is at any time a
beneficiary unaet < letter of credit relating to (i) any Major Lease or (ii) during the continuance
of an Event of Defa't, any other lease or any of the properties, rights, titles and interests
referenced in Sectioni.!”of this Security Instrument now or hereafter issued in favor of
Individual Borrower, then lidividual Borrower shall promptly notify Lender thereof and, at the
request and option of Lender/ Individual Borrower shall use commercially reasonable efforts to,
pursuant to an agreement in iorm-and substance reasonably satisfactory to Lender, either
(i) arrange for the issuer and any ccnfirmer of such letter of credit to consent to an assignment to
Lender of the proceeds of any drawing under the letter of credit or (i) arrange for Lender to
become the transferee beneficiary of the léter of credit, with Lender agreeing, in each case that
the proceeds of any drawing under the letter of ~iedit are to be applied as provided in Section 7.2
of this Security Instrument.

ARTICLE 4 - OBLIGATIONS ANP> RELIANCES

Section4.1  Relationship of Individual Portower and Lender. The
relationship between Individual Borrower (or any other Borrower) and Lender is solely that of
debtor and creditor, and Lender has no fiduciary or other special r¢latinnship with Individual
Borrower (or any other Borrower), and no term or condition of the Losit Agreement, the Note,
this Security Instrument and the other Loan Documents shall be construed so as to deem the
relationship between Individual Borrower (or any other Borrower) and Lendef t0 be other than
that of debtor and creditor.

Sectiond.2 No Reliance on Lender. The general partners, members,
principals and (if Individual Borrower is a trust) beneficial owners and affiliates of Individual
Borrower are experienced in the ownership and operation of properties similar to the Property,
and Individual Borrower and Lender are relying solely upon such expertise and business plan in
connection with the ownership and operation of the Property. Neither Individual Borrower nor
any other Borrower is 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 (n) or Section 1.2, Lender is not undertaking the performance of (i) any
obligations under the Leases; or (ii) 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
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.

Section4.4  Reliance. Individual Borrower recognizes and acknowledges that
in accepting the Loan Agreement, the Note, this Security Instrument and the other Loan
Documents; { ender is expressly and primarily relying on the truth and accuracy of the warranties
and representaticns set forth in Section 4.1 of the Loan Agreement without any obligation to
investigate the Fieperty and notwithstanding any investigation of the Property by Lender; that
such reliance existeq on the part of Lender prior to the date hereof, that the warranties and
representations are a mateiial inducement to Lender in making the Loan; and that Lender would
not be willing to make ti:c"Loan and accept this Security Instrument in the absence of the
warranties and representations as g5t forth in Section 4.1 of the Loan Agreement.

ARTICLE §- FURTHER ASSURANCES

Section 5.1  Recording of Security Instrument, etc. Individual Borrower
forthwith upon the execution and delivery of tkis Security Instrument and thereafter, from time
to time, will cause this Security Instrument and aiyof the other Loan Documents creating a Lien
or security interest or evidencing the Lien hereot upen the Property and each instrument of
further assurance to be filed, registered or recorded in suck manner and in such places as may be
required by any present or future law in order to publish notice-of and fully to protect and perfect
the Lien or security interest hereof upon, and the interest of Le:ider in, the Property. Individual
Borrower will pay all taxes, filing, registration or recording fees, ard all expenses incident to the
preparation, execution, acknowledgment and/or recording of the Note, ¢his Security Instrument,
the other Loan Documents, any note, deed of trust or mortgage supplemé ital hereto, any security
instrument with respect to the Property and any instrument of further assurance, and any
modification or amendment of the foregoing documents, and all federal, ctate, county and
municipal taxes, duties, imposts, assessments and charges arising out of or in connectisn with the
execution and delivery of this Security Instrument, any deed of trust or mortgage surplemental
hereto, any security instrument with respect to the Property or any instrument of tarther
assurance, and any modification or amendment of the foregoing documents, except where
prohibited by law so to do.

Section 5.2  Further Acts, etc. Individual Borrower will, at the cost of
Individual Borrower, and without expense to Lender, do, execute, acknowledge and deliver all
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 Individual 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,
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registering or recording this Security Instrument, or for complying with all Legal Requirements.
Individual Borrower, on written 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 Individual Borrower
or without the signature of Individual Borrower to the extent Lender may lawfully do so, one or
more financing statements to evidence more effectively the security interest of Lender in the
Property. Such financing statements may describe the collateral in the same manner as described
in this Security Instrument or may contain an indication or description of collateral that describes
such property in any other manner, including, without limitation, all assets of the Individual
Borrower, as the Lender may determine, in its sole discretion, is necessary or prudent to ensure
the perfection of the security instrument in the collateral granted to the Lender in connection
herewith. “Indyvidual Borrower grants to Lender an irrevocable power of attorney coupled with
an interest for tii¢) purpose of exercising and perfecting any and all rights and remedies available
to Lender at law.ane in equity upon the occurrence, and during the continuance of an Event of
Defauit, including v/iiliout limitation such rights and remedies available to Lender pursuant to
this Section 5.2. Notwithstanding anything to the contrary contained in the immediately
preceding sentence, Lender shall not execute any documents as attorney-in-fact for Individual
Borrower unless (a) Individual Buirower shall have failed or refused to execute the same within
five (5) Business Days after Lendes shall have given notice requesting execution thereof, or (b)
an Event of Default has occurred and-is continuing and in Lender’s good faith determination it
would be materially prejudiced by the Geiay involved in making such request.

Section 5.3  Changes in Tax_webt, Credit and Documentary Stamp Laws.
(a) If any law is enacted or adopted or amended-after the date of this Security Instrument which
deducts the Debt from the value of the Property tur <he purpose of taxation or which imposes a
tax, either directly or indirectly, on the Debt or Lender’s interest in the Property, Individual
Borrower will pay the tax, with interest and penalties <hcreon, if any (provided that nothing
hereunder shall require Individual Borrower to pay any income <&z imposed on Lender by reason
of its interest in the Property). If Lender is advised in writing bv-Counsel chosen by it that the
payment of tax by Individual Borrower and/or Borrower would be uzi2wful or taxable to Lender
or unenforceable or provide the basis for a defense of usury then Lende: shall have the option by
written notice of not less than one hundred eighty (180) days to declare, the Debt immediately
due and payable, provided, however, no Spread Maintenance Premium or penzity shall be due or
payable in connection therewith and, provided further, that Lender shall not exezCis2 such option
if, within one hundred eighty (180) days of receipt by Individual Borrower of s0ch written
notice, Individual Borrower shall prepay the outstanding principal balance of the ‘Lean in an
amount equal to the Release Amount for the Property and otherwise in accordance with the terms
and conditions of Section 2.6 of the Loan Agreement (provided that Section 2.6.1(a)(iv) shall not
be applicable). No Spread Maintenance Premium or penalty shall be due or payable in
connection with the foregoing prepayment, but if such prepayment of the Loan occurs on a day
that is not a Payment Date, the Debt shall include all amounts of interest which would have
accrued on the amount of the Loan to be paid through and including the last day of the Accrual
Period related to the Payment Date next occurring following the date of such prepayment of the
Loan, or, if such prepayment of the Loan occurs on a Payment Date, the Debt shall include all
amounts of accrued and unpaid interest through and including the last day of the Accrual Period
related to such Payment Date.
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(®  Individual Borrower will not claim or demand or be entitled to any credit
or credits on account of the Debt for any part of the Taxes or Other Charges assessed against the
Property, or any part thereof, and no deduction shall otherwise be made or claimed from the
assessed value of the Property, or any part thereof, for real estate tax purposes by reason of this
Security Instrument or the Debt. If such claim, credit or deduction shall be required by law,
Lender shall have the option, by written notice of not less than one hundred eighty (180) days, to
declare the Debt immediately due and payable provided, however, no Spread Maintenance
Premium or penalty shall be due or payable in connection therewith and, provided further, that
Lender shall not exercise such option if, within one hundred eighty (180) days of receipt by
Individual Borrower of such written notice, Individual Borrower shall prepay the outstanding
principal balauce of the Loan in an amount equal to the Release Amount for the Property and
otherwise in accordance with the terms and conditions of Section 2.6 of the Loan Agreement
(provided that Senaon 2.6.1(a)(iv) shall not be applicable). No Spread Maintenance Premium or
penalty shall be due br payable in connection with the foregoing prepayment, but if such
prepayment of the Loan orcurs on a day that is not a Payment Date, the Debt shall include all
amounts of interest which'would have accrued on the amount of the Loan to be paid through and
including the last day of the Acsrzal Period related to the Payment Date next occurring following
the date of such prepayment of tie Loan, or, if such prepayment of the Loan occurs on a
Payment Date, the Debt shall include-all amounts of accrued and unpaid interest through and
including the last day of the Accrual Peiisd related to such Payment Date.

(©) If at any time the United States of America, any State thereof or any
subdivision of any such State shail require revenue or other stamps to be affixed to the Note, this
Security Instrument, or any of the other Loan Docurients or impose any other tax or charge on
the same, Individual Borrower will pay for the same, vith, interest and penalties thereon, if any,
provided that Individual Borrower will have the right to contest such amounts in accordance with
the terms and conditions of the Loan Agreement.

Section 54  Severing of Mortgage. This Security ™strument and the Note
shall, at any time until the same shall be fully paid and satisfied, at the sols election of Lender
and at Lender’s expense, be severed into two or more notes and two or more szcurity instruments
in such denominations as Lender shall determine in its sole discretion, each of which shall cover
all or a portion of the Property to be more particularly described therein, provized that such
severance does not increase, other than a de minimis amount, the obligations 0f Tdividual
Borrower under the Loan Documents or diminish, other than a de minimis amount, a7 of the
rights of Individual Borrower under the Loan Documents. To that end, Individual Borrower,
upon written request of Lender and at Lender's sole cost and expense, shall execute,
acknowledge and deliver 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 this Security Instrument, and containing terms, provisions and clauses substantially
the same as those contained herein and in the N ote, and such other documents and instrurnents as
may be required by Lender. The provisions of this Section 5.4 are subject to the provisions of
the Loan Agreement.

Section 5.5  Replacement Documents. Upon receipt of an affidavit of an
officer of Lender as to the loss, 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
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and cancellation of such Note or other Loan Document, Individual Borrower will issue, in lieu
thereof, a replacement Note or other Loan Document to which it was originally a party, dated the
date of such lost, stolen, destroyed or mutilated Note or other Loan Document in the same
principal amount thereof and otherwise of like tenor.

ARTICLE 6 - DUE ON SALE/ENCUMBRANCE

Section 6.1  Lender Reliance. Individual Borrower acknowledges that Lender
has examined and relied on the experience of Individual Borrower and its general partners,
members, principals and (if Individual Borrower is a trust) beneficial owners in owning and
operating progerties such as the Property in agreeing to make the Loan, and will continue to rely
on Individual Bomower’s ownership of the Property as a means of maintaining the value of the
Property as securi(y for repayment of the Debt and the performance of the Other Obligations.
Individual Borrower acknowledges that Lender has a valid interest in maintaining the value of
the Property so as to ensure that should an Event of Default under the Loan Agreement be
continuing, Lender can recover the Debt by a sale of the Property.

Section 6.2 No S:i¢/Encumbrance. Neither Individual Borrower nor any
Restricted Party shall Transfer the Prazerty or any part thereof or any interest therein or permit
or suffer the Property or any part thereof or any interest therein to be Transferred other than as
expressly permitted pursuant to the terms of ilic Loan Agreement.

ARTICLE 7 - RIGHTS AND REMEDIES UPON DEFAULT

Section 7.1 Remedies. Upon the occrirince and during the continnance of
any Event of Default, Individual Borrower agrees that Leider may take such action, without
notice or demand, as it deems advisable to protect and enfcrce)its rights against Individual
Borrower and in and to the Property, including, but not limited to, (2 following actions, each of
which may be pursued concurrently or otherwise, at such time and i such order as Lender may
determine, in its sole discretion, without impairing or otherwise affeci ng the other rights and
remedies of Lender:

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

(b)  institute proceedings, judicial or otherwise, for the complete foreclasure 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;

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

(d)  sell for cash or upon credit the Property or any part thereof and all estate,
claim, demand, right, title and interest of Individual Borrower therein and rights of redemption
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thereof, pursuant to power of sale (if applicable under the laws of the State in which the Property
is located), 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;

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

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

(2} apply for the appointment of a receiver, trustee, liquidator or conservator
of the Property, »vithout notice and without regard for the adequacy of the security for the Debt
and without regard for the solvency of Individual Borrower and/or any other Borrower, any
guarantor or indemniics with respect to the Loan or of any Person liable for the payment of the
Debt;

(h)  the licens¢ granted to Individual Borrower under Section 1.2 hereof shall
automatically be revoked and Lencer raay enter into or upon the Property, either personally or by
its agents, nominees or attorneys and dispossess Individual Borrower and its agents and servants
therefrom, without liability for trespass, d-riages or otherwise and exclude Individual Borrower
and its agents or servants wholly therefrom, and take possession of all books, records and
accounts relating thereto and Individual Borroiver agrees to surrender possession of the Property
and of such books, records and accounts to Lende: apon demand, and thereupon Lender may
(i) use, operate, manage, control, insure, maintain, repaiz; restore and otherwise deal with all and
every part of the Property and conduct the business therca?, ¢ ii) complete any construction on the
Property in such manner and form as Lender deems advisaple; (iii) make alterations, additions,
renewals, replacements and improvements to or on the Property (iv) exercise all rights and
powers of Individual Borrower with respect to the Property, whet'iey in the name of Individual
Borrower or otherwise, including, without limitation, the right to make, cancel, enforce or
modify Leases, obtain and evict tenants (subject to any non-disturbance agreements that Lender
may have entered into with such tenants, if any), and demand, sue for, cullest-and receive all
Rents; (v} require Individual Borrower to pay monthly in advance to Lender. nr any receiver
appointed to collect the Rents, the fair and reasonable rental value for the use and occupation of
such part of the Property as may be occupied by Individual Borrower; (vi) require_Individual
Borrower to vacate and surrender possession of the Property to Lender or to such receiver and, in
default thereof, Individual Borrower may be evicted by summary proceedings or otherwise; and
(vit) 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 of outside counsel) incurred in connection with
the aforesatd operations and all amounts necessary 1o pay the Taxes, Other Charges, Insurance
Premiums 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;

(1) 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: (i) the right to take possession of the Fixtures, the Equipment, the Personal Property
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or any part thereof, and to take such other measures as Lender may deem necessary for the care,
protection and preservation of the Fixtures, the Equipment, the Personal Property, and
(i1) request Individual Borrower at its expense to assemble the Fixtures, the Equipment, the
Personal Property and make it available to Lender at a convenient place acceptable to Lender.
Any notice of sale, disposition or other intended action by Lender with respect to the Fixtures,
the Equipment, the Personal Property sent to Individual Borrower in accordance with the
provisions hereof at least ten (10) days prior to such action, shall constitute commercially
reasonable notice to Individual Borrower;

) apply any sums then deposited or held in escrow or otherwise by or on
behalf of Lénder in accordance with the terms of the Loan Agreement, this Security Instrument
or any other Losz Document to the payment of the following items in any order in its sole
discretion:

1) Tax#; and Other Charges;
(m)  Insurance Premiums;
(i)  Interest on th¢ unpaid principal balance of the Note;
(iv)  Amortization of the vuraid principal balance of the Note; or

(v)  All other sums payable pursaant to the 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 Instrument;

(k)  pursue such other remedies as Lender inay have under applicable law: or

0y apply the undisbursed balance of any Net Prnceeds Deficiency deposit,
together with interest thereon, to the payment of the Debt in such o1der, nriority and proportions
as Lender shall deem to be appropriate in its discretion.

In the event of a sale under this Section 7.1, by foreclosure, power of sale (if apruceble under the
laws of the State in which the Property is located) or otherwise, of less than ali-of ‘ne Property,
this Security Instrument shall continue as a lien and security interest on the remainiig rortion of
the Property unimpaired and without loss of priority.

Section7.2  Application of Proceeds. Subject to the terms of the Loan
Agreement, the purchase money, proceeds and avails of any disposition of the Property, and or
any part 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 discretion shall deem proper.

Section 7.3  Right to Cure Defaults. Upon the occurrence and during the
continuance of any Event of Default or if Individual Borrower or any other Borrower fails to
make any payment or to do any act as herein provided or as provided in the Loan Documents,
Lender may remedy such Event of Default in such manner and to such extent as Lender may
deem necessary to protect the security hereof, but without any obligation to do so and without
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notice to or demand on Individual Borrower or any other Borrower, and without releasing
Individval Borrower from any obligation hereunder. 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 of outside counsel 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 written demand. All such costs and expenses
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 date of payment to Lender. Al such costs and expenses incurred by Lender together with
interest thereon <alculated at the Default Rate shall be deemed to constitute a portion of the Debt
and be secured hy)this Security Instrument and the other Loan Documents and shall be
immediately due and pz.yable upon written demand by Lender therefor.

Section 7.4 Actions and Proceedings. Subject to the terms of the Loan
Agreement, Lender has the righ’ to appear in and defend any action or proceeding brought with
respect to the Property and to ‘oring-any action or proceeding, in the name and on behalf of
Individual Borrower, which Lender, ir-its discretion, decides should be brought to protect its
interest in the Property.

Section 7.5  Recovery of Sums Pequired to Be Paid. Subject to the terms of
the Loan Agreement, Lender shall have the right from time to time to take action to recover any
sum or sums which constitute a part of the Debi-as the same become due, without regard to
whether or not the balance of the Debt shall be due, anic without prejudice to the right of Lender
thereafter to bring an action of foreclosure, or any othes iction, for a default or defaults by
Individual Borrower or any other Borrower existing at the-iime such earlier action was
commenced.

Section 7.6  Examination of Books and Records. Suviiiect to the terms of the
Loan Agreement, at reasonable times and upon reasonable prior notice; Lender, its agents,
accountants and attomeys shall have the right to examine the records, books, ianagement and
other papers of Individual Borrower which reflect its financial condition, at the-fiuperty or at
any office regularly maintained by Individual Borrower where the books and recofds ~re located.
Lender and its agents shall have the right to make copies and extracts from the foregoing records
and other papers. In addition, at reasonable times and upon reasonable prior notice, but 1o more
often than twice in any calendar year (unless there shall occur an Event of Default, in which
event the aforementioned limitation shall no longer apply), Lender, its agents, accountants and
attorneys shall have the right to examine and audit the books and records of Individual Borrower
pertaining to the income, expenses and operation of the Property during reasonable business
hours at any office of Individual Borrower (or of any other Borrower) where the books and
records are located. This Section 7.6 shall apply throughout the term of the Note and without
regard to whether an Event of Default has occurred or is continuing.

Section 7.7  Other Rights, 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. Individual Borrower shall not be relieved of Individual Borrower's obligations
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hereunder by reason of (i) the failure of Lender to comply with any request of Individual
Borrower, any other 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 Property, or of any person liable for the Debt or any portion thereof, or
(ili) any agreement or stipulation by Lender extending the time of payment or otherwise
modifying or supplementing the terms of the Note, this Security Instrument or the other Loan
Documents.

(b)  Itis agreed that the risk of loss or damage to the Property is on Individual
Borrower, ‘and Lender shall have no liability whatsoever for decline in value of the Property,
except arising soicly as a result of Lender’s gross negligence, willful misconduct, fraud or illegal
acts, for failure 10 «naintain the Policies, or for failure to determine whether insurance in force is
adequate as to the wmount of risks insured. Possession by Lender shall not be deemed an
election of judicial relief; if any such possession is requested or obtained, with respect to any
Property or collateral not i Lender’s possession.

(¢)  During the continuance of an Event of Default, Lender may resort for the
payment of the Debt to any other security held by Lender in connection with the Loan in such
order and manner as Lender, in its discrction, may elect. During the continuance of an Event of
Default, Lender may take action to recovérthe Debt, or any portion thereof, or to enforce any
covenant hereof without prejudice to the nght of Lender thereafter to foreclose this Security
Instrument. The rights of Lender under this Security Instrument shall be separate, distinct and
cumulative and none shall be given effect to the exciusion of the others. No act of Lender shall
be construed as an election to proceed under any oné provision herein to the exclusion of any
other provision. Lender shall not be limited exclusively t4 the rights and remedies herein stated
but shall be entitled to every right and remedy now or hereatter 2fforded at law or in equity.

Section 7.8  Right to Release Any Portion of ke Property. Subject to the
terms of the Loan Agreement, Lender may release any portion of the Property for such
consideration as Lender may require without, as to the remainder of the Ftoperty, in any way
impairing or affecting the lien or priority of this Security Instrument, or improving the position
of any subordinate lienholder with respect thereto, except to the extent that tis nbligations
hereunder shall have been reduced by the actual monetary consideration, if any; rcceived by
Lender for such release, and may accept by assignment, pledge or otherwise any other rroperty
in place thereof as Lender may require without being accountable for so doing to auy 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. Subject to the terms of the Loan Agreement,
if the Property is not in material compliance with Legal Requirements, Lender may impose
additional requirements upon Individual Borrower in connection herewith including, without
limjtation, monetary reserves or financial equivalents.

Section 7.10 Recourse and Choice of Remedies. Netwithstanding any other
provision of this Security Instrument or the Loan Agreement, including, without limitation,
Section 9.2 of the Loan Agreement, Lender and other Indemnified Parties (as hereinafter
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defined) are entitled to enforce the obligations of Individual Borrower or any other Borrower,
any guarantor and indemnitor contained in Sections 8.2 and 8.3 herein 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
upon the occurrence and during the continuation of an Event of Default, 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 Individual Borrower (but not any partner,
member, shareholder, officer, director or agent of Individual Borrower), any other Borrower, and
any guarantor or indemnitor with respect to the Loan. The provisions of Sections 8.2 and 8.3
herein are ex~eptions to any non-recourse or exculpation provisions in the Loan Agreement, the
Note, this Security Instrument or the other Loan Documents, and Individual Borrower, any other
Borrower and 2uy guarantor or indemnitor with respect to the Loan are fully and personally
liable for the obigaiions pursuant to Sections 8.2 and 8.3 herein. The liability of Individual
Borrower or any oth¢t Borrower with respect to the Loan pursuant to Sections 8.2 and 8.3 herein
is not limited to the original principal amount of the Note. Notwithstanding the foregoing,
nothing herein shall inhibi or prevent Lender from foreclosing or exercising any other rights and
remedies pursuant to the Loar. Ag:cement, the Note, this Security Instrument and the other Loan
Documents, whether simultaneously with foreclosure proceedings or in any other sequence. A
separate action or actions may be brovght and prosecuted against Individual Borrower pursuant
to Sections 8.2 and 8.3 herein, whethei o not action is brought against any other Borrower or
other Person or whether or not any other Z'cirower or other Person is joined in the action or
actions. In addition, Lender shall have the right but not the obligation to join and participate in,
as a party if it so elects, any administrative or-judicial proceedings or actions initiated in
connection with any matter addressed in Article 8 herzn.

Section 7.11 Right of Entry. Subject to<hc rights of Tenants, upon reasonable
prior written notice to Individual Borrower, Lender and its ageiiiz shall have the right to enter
and inspect the Property at all reasonable times during the business day.

Section 7.12 Lender’s Remedies against Multiple sz cels. The Debt and the
Obligations hereby secured are also secured by other properties, lots and parcels (each an “Other
Property” and collectively, the “Other Properties”) covered by other mortgases; deeds of trust
and deeds to secure debt (the “Other Mortgages”) within and/or outside the-siz& where the
Property is located. If this Security Instrument or any of the Other Mortgages is for<c’osed upon,
or if judgment is entered upon any Obligations secured hereby, or if Lender exercise: its nower
of sale (if applicable under the laws of the State in which the Property is located), execution may
be made upon or Lender may exercise its remedies (including any power of sale (if applicable
under the laws of the State in which the applicable Other Property is located)) against any one or
more of the Other Properties and not upon the other Other Properties, or upon all of such Other
Properties, either together or separately, and at different times or at the same time, and the
exercise of such remedies, execution sales or sales under the power of sale herein granted (if
applicable under the laws of the state in which the Property is located) may likewise be
conducted separately or concurrently, in each case at Lender’s election. No event of
enforcement taking place against any Other Property, and no failure to prosecute any such other
enforcement, shalt in any way stay, preclude or bar enforcement of this Security Instrument, and
Lender may pursue any or all of Lender’s rights and remedies under this Security Instrument
until the Debt and the Obligations are paid and discharged in full.
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ARTICLE 8 - INDEMNIFICATION

Section 8.1 General Indemnification. Individual Borrower shall, at its sole
cost and expense, protect, defend, indemnify, release and hold harmless the Indemnified Parties
(bereinafter defined), from and against any and all claims, suits, liabilities (including, without
limitation, strict liabilities), actions, proceedings, obligations, debts, damages, losses, costs,
expenses, fines, penalties, charges, fees, expenses, judgments, awards, amounts paid in
settlement, punitive damages, foreseeable damages, of whatever kind or nature (including, but
not limited, to reasonable attorneys’ fees of outside counsel and other costs of defense)
(collectively. the “Losses”) imposed upon or incurred by or asserted against any Indemnified
Parties and directly or indirectly arising out of or in any way relating to any one or more of the
following: (4) ownership of this Security Instrument, the Property or any interest therein or
receipt of any Reuts; (b) any amendment to, or restructuring of, the Debt, the Note, the Loan
Agreement, this Securniv Instrument, or any other Loan Documents, each to the extent required
or requested by Borrower; (c)any and all lawful action that may be taken by Lender in
connection with the enfiicement of the provisions of this Security Instrument, the Loan
Agreement, the Note or any of ¢he other Loan Documents, whether or not suit is filed in
connection with same, or in connzction with Individual Borrower, any other Borrower, any
guarantor or indemnitor and/or any.partner, joint venturer or shareholder thereof becoming a
party to a voluntary or involuntary feaer?} or state bankruptcy, insolvency or similar proceeding;
(d) any accident, injury to, or death of, perscas or loss of or damage to property occurring in, on
or about the Property or any part thereof or on ine adjoining sidewalks, curbs, adjacent property
or adjacent parking areas, streets or ways; (e) aay-use, nonuse or condition in, on or about the
Property or any part thereof or on the adjoining sidewalks, curbs, adjacent property or adjacent
parking areas, streets or ways; (f) any failure on the par’ of Individual Borrower or any other
Borrower to perform or be in compliance with any of the t.rms of this Security Instrument, the
Note, the Loan Agreement or any of the other Loan Documents; ¢ g) performance of any labor or
services or the furnishing of any materials or other property in respect of the Property or any part
thereof; (h) the failure of any Borrower or Person to file timel 7 with. the Internal Revenue
Service an accurate Form 1099-B, Statement for Recipients of Preczeds from Real Estate,
Broker and Barter Exchange Transactions, which may be required in, connection with this
Security Instrument, or to supply a copy thereof in a timely fashion to th recipient of the
proceeds of the transaction in connection with which this Security Instrumem-is wade; (i) any
failure of the Property to be in compliance with any Legal Requirements; (j) the ewforsement by
any Indemnified Party of the provisions of this Article 8; (k) any and all claims and <eémands
whatsoever which may be asserted against Lender by reason of any alleged obligations or
undertakings on its part to perform or discharge any of the terms, covenants, or agreements
contained in any Lease; (I) the payment of any commission, charge or brokerage fee to anyone
claiming through Individual Borrower or any other Borrower which may be payable in
connection with the funding of the Loan; or (m)any misrepresentation made by Individual
Borrower or any other Borrower in this Security Instrument or any other Loan Document, in
each case except to the extent such Losses were caused solely as a result of the gross negligence,
fraud, illegal acts or willful misconduct of any Indemnified Party. The foregoing indemnification
shall not cover liability incurred in connection with a Securitization except as provided in the
Loan Agreement. Any amounts payable to Lender by reason of the application of this
Section 8.1 shall become immediately due and payable and shall bear interest at the Default Rate
from the date loss or damage is sustained by Lender until paid. For purposes of this Article 8,
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the term “Indemnified Parties” means Lender and any Person who is or will have been involved
in the origination of the Loan, any Person who is or will have been involved in the servicing of
the Loan, any Person in whose name the encumbrance created by this Security Instrument is or
will have been recorded, Persons who may hold or acquire or will have held a full or partial
interest in the Loan (including, but not limited to, investors or prospective investors in the
Securities, as well as custodians, trustees and other fiduciaries who hold or have held a full or
partial interest in the Loan for the benefit of third parties) as well as the respective directors,
officers, shareholders, partners, employees, agents, servants, representatives, contractors,
subcontractors, affiliates, subsidiaries, participants, successors and assigns of any and all of the
foregoing (in<luding, but not limited to, any other Person who holds or acquires or will have held
a participaacz or other full or partial interest in the Loan, whether during the term of the Loan or
as a part of or foilowing a foreclosure of the Loan and any successors by merger, consolidation
or acquisition of 7ii ¢r a substantial portion of Lender’s assets and business).

Section3,Z. Mortgage and/or Intangible Tax. Individual Borrower shall, at
its sole cost and expense, piotect, defend, indemnify, release and hold harmless the Indemnified
Parties from and against any 4n =il Losses imposed upon or incurred by or asserted against any
Indemnified Parties and directly or iudirectly arising out of or in any way relating to any tax on
the making and/or recording of thic Security Instrument, the Note or any of the other Loan
Documents, but excluding any income; frazchise or other similar taxes.

Section 8.3 ERISA Indemnification. Individual Borrower shall, at its sole
cost and expense, protect, defend, indemnify, releass and hold harmless the Indemnified Parties
from and against any and all Losses (including, witlicat limitation, reasonable attorneys’ fees of
outside counsel and reasonable and documented out-of-zovket costs incurred in the investigation,
defense, and settlement of Losses incurred in correcting any non-exempt prohibited transaction
or in the sale of a prohibited loan, and in obtaining aily individual non-exempt prohibited
transaction exemption under ERISA that may be required, in Lender’s reasonable discretion) that
Lender may incur, directly or indirectly, as a result of a breach O any of the representations
made under Section4.1.9 of the Loan Agreement or a breach of “ny. negative covenants
contained in Section 5.2.9 of the Loan Agreement.

Section 8.4  Duty to Defend; Attorneys’ Fees and Other Fees 453 Expenses.
In connection with any indemnification obligations of Individual Borrower hercuzder, upon
written request by any Indemnified Party, Individual Borrower shall defend such Indemnified
Party (if requested by any Indemnified Party, in the name of the Indemnified Party) by attorneys
and other professionals reasonably approved by the Indemnified Parties. Notwithstanding the
foregoing, if the defendants in any such claim or proceeding include Individual Borrower, any
other Borrower and any Indemnified Party, and Individual Borrower, any such other Borrower
and such Indemnified Party shall have reasonably concluded that there are any legal defenses
available to it and/or other Persons or Indemnified Parties that are different from or additional to
those available to Individual Borrower or any other Borrower, then such Indemnified Party shall
have the right to select separate counsel to assert such legal defenses and to otherwise participate
in the defense of such action on behalf of such Indemnified Party, provided that no compromise
or settlement shall be entered without Individual Borrower’s consent, which consent shall not be
unreasonably withheld. Upon written demand, Individual Borrower shall pay or, in the sole and
absolute discretion of the Indemnified Parties, reimburse, the Indemnified Parties for the
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payment of reasonable fees and out of pocket disbursements of aftorneys, engineers,
environmental consultants, laboratories and other professionals in connection therewith.

ARTICLE 9 - WAIVERS

Section9.1  Waiver of Counterclaim. To the extent permitted by applicable
law, Individual Borrower hereby waives the 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 9.2  Marshalling and Other Matters. To the extent permitted by
applicable law, irdividual Borrower hereby waives the benefit of all appraisement, valuation,

stay, extension, reinstzcement and redemption laws now or hereafter in force and all rights of
marshalling in the event of any sale hereunder of the Property or any part thereof or any interest
therein. Further, Individual Borrower hereby expressly waives any and all rights of redemption
from sale under any order c¢rdscree of foreclosure of this Security Instrument on behalf of
Individual Borrower, and on behalf ot each and every Person acquiring any interest in or title to
the Property subsequent to the date of fiiis Security Instrument and on behalf of all persons to the
extent permitted by applicable law.

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

Section 9.4  Waiver of Statute of Limitations. To thsextent permitted by
applicable law, Individual Borrower hereby expressty waives and releases to the. fullest extent
permitted by law, the pleading of any statute of limitations as a defense to paymern of the Debt
or performance of its Other Obligations.

Section 9.5  Survival. The indemnifications made pursuant to Section 8.3 and
the waivers made pursuant to Sections 9.1, 9.2, 9.3 and 9.4 herein, shall continue until the Debt
is paid in full force and effect and shall survive and shall in no way be impaired by any of the
following: any satisfaction or other termination of this Security Instrument, any assignment or
other transfer of all or any portion of this Security Instrument or Lender’s interest in the Property
(but, in such case, shall benefit both Indemnified Parties and any assignee or transferee), any
exercise of Lender’s rights and remedies pursuant hereto including, but not limited to,
foreclosure or acceptance of a deed in lieu of foreclosure, any exercise of any rights and
remedies pursuant to the Loan Agreement, the Note or any of the other Loan Documents, any
transfer of all or any portion of the Property (whether by Individual Borrower or by Lender
following foreclosure or acceptance of a deed in lieu of foreclosure or at any other time), any
amendment to this Security Instrument, the Loan Agreement, the Note or the other Loan
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Documents, and any act or omission that might otherwise be construed as a release or discharge
of Individual Borrower from the obligations pursuant hereto. Notwithstanding the provisions of
this Security Instrument to the contrary, the liabilities and obligations of Individual Borrower
shall not apply to the extent such liability and obligations arise after any Indemnified Party or its
nominee acquired title to the Property, whether by foreclosure, exercise of power of sale or
otherwise.

ARTICLE 10 - EXCULPATION

The provisions of Section 9.2 of the Loan Agreement are hereby incorporated by
reference into this Security Instrument to the same extent and with the same force as if fully set
forth herein.

ARTICLE 11 - NOTICES

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

ARTICLEF J2 - APPLICABLE LAW

Section 12.1 Governing Law._ - THE PROVISIONS OF THIS SECURITY
INSTRUMENT REGARDING THE CREATION, PERFECTION AND ENFORCEMENT OF
THE MORTGAGE, LIENS AND SECURITY INTZRESTS HEREIN GRANTED SHALL BE
GOVERNED BY AND CONSTRUED UNDER THE L AWS OF THE STATE IN WHICH THE
PROPERTY IS LOCATED. SUBJECT TO THE FOREGUING, IN ALL OTHER RESPECTS
THIS SECURITY INSTRUMENT AND THE RIGCATS. AND OBLIGATIONS OF
INDIVIDUAL BORROWER AND LENDER HEREUNDER SHALL BE GOVERNED BY,
AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE
SUBSTANTIVE LAWS OF THE STATE OF NEW YORK (INCLUDING, WITHOQUT
LIMITATION, SECTION 5-1401 AND 5-1402 OF THE GENERAL OLLISATIONS LAW OF
THE STATE OF NEW YORK).

Section 122 Usury Laws. Notwithstanding anything to the convary, (a)all
agreements and communications between Individual Borrower, any other Borrower (na 1.ender
are hereby and shall automatically be limited so that, after taking into account all eriounts
deemed interest, the interest contracted for, charged or received by Lender shall never exceed the
Maximum Legal Rate or amount, (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.

Section 12.3 Provisions Subject to Applicable Law. All rights, powers and
remedies provided in this Security Instrument may be exercised only to the extent that the
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exercise thereof does not violate any applicable provisions of law and are intended to be limited
to the extent necessary so that they will not render this Security Instrument invalid,
unenforceable or not entitled to be recorded, registered or filed under the provisions of any
applicable law. If any term of this Security Instrument or any application thereof shall be invalid
or unenforceable, the remainder of this Security Instrument and any other application of the term
shall not be affected thereby.

ARTICLE 13 - 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 r singular or plural form and the term “Individual Borrower” shall mean
“each Individual Berrower” and any subsequent owner or owners of the Property or any part
thereof or any interest there.in, and shall be deemed to refer to each and every Person comprising
an Individual Borrower fiom time to time, jointly and severally, and to include the successors
and assigns of each such Persor; the term “Borrower” shall be deemed to refer to each and
every Person comprising a Borrow<r from time to time, jointly and severally, and to include the
successors and assigns of each suchi-Psicon, the term “other Borrower” shall mean “each other
Borrower and any subsequent maker ot riakers of the Note,” jointly and severally, and to include
the successors and assigns of each such Person, the word “Lender” shall mean “Lender and any
subsequent holder of the Note,” the word “Note” shall mean “the Note and any other evidence of
indebtedness secured by this Security Instrumer,” the word “Property” shall include any
portion of the Property and any interest therein, and thz phrases “attorneys’ fees”, “legal fees”
and “counsel fees” shall include any and all reasonable aiomeys’, paralegal and law clerk fees
and disbursements of outside counsel, including, but not limjted to, fees and disbursements at the
pre-trial, trial and appellate levels incurred or paid by Lende: in protecting its interest in the
Property, the Leases and the Rents and enforcing its rights hereunidzr.

ARTICLE 14 - MISCELLANEOUS PROVISIONS

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

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

Section 14.3 Inapplicable Provisions. If any term, covenant or condition of the
Loan Agreement, the Note or this Security Instrument is held to be invalid, illegal or
unenforceable in any respect, the Loan Agreement, the Note and this Security Instrument shall be
construed without such provision.
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Section 14.4 Headings, etc. The headings and captions of various Sections of
this Security Instrument are for convenience of reference only and are not to be construed as
defining or limiting, in any way, the scope or intent of the provisions hereof,

Section 14.5 Number and Gender. Whenever the context may require, any
pronouns wsed 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 14.6 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-xient of the funds so used, Lender shall be subrogated to all of the rights, claims,
liens, titles, and interests existing against the Property heretofore held by, or in favor of, the
holder of such indeltedness 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 “aterest created herein as cumulative security for the repayment of the
Debt, the performance ard-discharge of Individual Borrower’s and each other Borrower’s
obligations hereunder, under tie: Lnan Agreement, the Note and the other Loan Documents and
the performance and discharge o the Other Obligations.

Section 14.7 Entire Agreement. The Note, the Loan Agreement, this Security
Instrument and the other Loan Documents Constitute the entire understanding and agreement
between Individual Borrower (or Borrower, as-applicable) and Lender with respect to the
transactions arising in connection with the Debt and supersede all prior written or oral
understandings and agreements between Individual Borrower (or Borrower, as applicable) and
Lender with respect thereto. Individual Borrower liereby ackmowledges that, except as
incorporated in writing in the Note, the Loan Agreement, *ais Security Instrument and the other
Loan Documents, there are not, and were not, and no Perssiis are or were authorized by Lender
to make, any representations, understandings, stipulations, agrecments or promises, oral or
written, with respect to the transaction which is the subject of the MNwie) the Loan Agreement, this
Security Instrument and the other Loan Documents.

Section 14.8 Limitation on Lender’s Responsibility. Mo rravision of this
Security Instrument shall operate to place any obligation or liability for he. centrol, care,
management or repair of the Property upon Lender, nor shall it operate to’make Lender
responsible or liable for any waste committed on the Property by the tenants or any otlier Person,
or for any dangerous or defective condition of the Property, or for any negligence 'in the
management, upkeep, repair or control of the Property resulting in loss or injury or death to any
tenant, licensee, employee or stranger, other than as a result of actions of Lender that constitute
gross negligence or willful misconduct. Nothing herein contained shall be construed as
constituting Lender a “mortgagee in possession.”

Section 14.9 WAIVER OF TRIAL BY JURY. INDIVIDUAL BORROWER,
AND BY ITS ACCEPTANCE HEREOF, LENDER, EACH HEREBY WAIVE, TO THE
FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER IN CONTRACT, TORT OR
OTHERWISE, RELATING DIRECTLY OR INDIRECTLY TO THIS SECURITY
INSTRUMENT, THE NOTE, OR THE OTHER LOAN DOCUMENTS OR ANY ACTS OR
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OMISSIONS OF LENDER, ITS OFFICERS, EMPLOYEES, DIRECTORS OR AGENTS IN
CONNECTION THEREWITH.

ARTICLE 15 - STATE-SPECIFIC PROVISIONS

Section 15.1 Principles of Construction. In the event of any inconsistencies
between the terms and conditions of this Article 15 and the terms and conditions of this Security
Instrument, the terms and conditions of this Article 15 shall control and be binding.

Section 15.2 [llinois Mortgage Foreclosure Law. In the event that any
provision «n-tais Security Instrument shall be inconsistent with any provision of the Tlinois
Mortgage Foieriosure Law (735 ILCS 5/15-1101 et seq. herein called the “Act”™), the provisions
of the Act shali take precedence over the provisions of this Security Instrument, but shall not
invalidate or render urenforceable any other provision of this Security Instrument that can be
construed in a manner cousistent with the Act.

If any provision cf this Security Instrument shall grant to Lender any rights or
remedies upon the occurrence aind ducing the continuation of an Event of Default which are more
limited than the rights that would ctherwise be vested in Lender under the Act in the absence of
said provision, Lender shall be vested with the rights granted in the Act to the full extent
permitted by law.

Without limiting the generality of the foregoing, all expenses incurred by Lender
in connection with the foreclosure of this Security-instrument to the extent reimbursable under
Sections 15-1510 and 15-1512 of the Act, whether iacurred before or after any decree or
judgment of foreclosure, and whether or not enumeratéc 11 _this Security Instrument, shall be
added to the Debt.

Individual Borrower acknowledges that the transa’ion of which this Security
Instrument is a part is a transaction which does not include either agacultural real estate (as
defined in Section 15-1201 of the Act) or residential real estate (as defined ia.Section 15-1219 of
the Act), and upon the occurrence and during the continuation of an Event of Deiault to the full
extent permitted by law, hereby voluntarily and knowingly waives its rights to reiistatement and
redemption to the extent allowed under Section 15-1601 and 15-602 of the Act.

Section 15.3 Lender In Possession. In addition to any provision-of this
Mortgage authorizing the Lender to take or be placed in possession of the Property, or for the
appointment of a received, Lender will have the right, in accordance with Sections 15 1701 and
15 1702 of the Act, to be placed in possession of the Property or at its request to have a received
appointed, and such receiver, or Lender, if and when placed in possession, shall have, in addition
to any other powers provided in this Mortgage, all powers, immunities and duties as provided for
in Sections 151701 and 15 1703 of the Act.

Section 15.4 Statutory Notice - Insurance.
The following notice is given pursuant to 815 ILCS 180/10:
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UNLESS YOU (INDIVIDUAL BORROWER) PROVIDE US (LENDER) WITH
EVIDENCE OF THE INSURANCE COVERAGE REQUIRED BY THE LOAN AGREEMENT
WITH US, WE MAY PURCHASE INSURANCE AT YOUR EXPENSE TO PROTECT OUR
INTERESTS IN YOUR COLLATERAL. THIS INSURANCE MAY, BUT NEED NOT,
PROTECT YOUR INTERESTS. THE COVERAGE THAT WE PURCHASE MAY NOT PAY
ANY CLAIM THAT YOU MAKE OR ANY CLAIM THAT IS MADE AGAINST YOU IN
CONNECTION WITH THE COLLATERAL. YOU MAY LATER CANCEL ANY
INSURANCE PURCHASED BY US, BUT ONLY AFTER PROVIDING US WITH
EVIDENCE THAT YOU HAVE OBTAINED INSURANCE AS REQUIRED BY OUR
AGREEMENT. IF WE PURCHASE INSURANCE FOR THE COLLATERAL, YOU WILL
BE RESPONSBLE FOR THE COSTS OF THAT INSURANCE, INCLUDING INTEREST
AND ANY OTI'ER CHARGES WE MAY IMPOSE IN CONNECTION WITH THE
PLACEMENT ¢ THE INSURANCE, UNTIL THE EFFECTIVE DATE OF THE
CANCELLATION OP. _EXPIRATION OF THE INSURANCE. THE COSTS OF THE
INSURANCE MAY BE ADDED TO YOUR TOTAL OUTSTANDING BALANCE OR
OBLIGATION. THE Ce51'S OF THE INSURANCE MAY BE MORE THAN THE COST OF
INSURANCE YOU MAY BE AFLE TO OBTAIN ON YOUR OWN.

Section 15.5 Maxiwwur: Amount Secured. This Security Instrument shall
secure the payment of any amounts adveuced from time to time under the Loan Documents, or
under other documents stating that such sdvances are secured hereby. This Mortgage also
secures any and all future obligations and Tieb: arising under or in connection with this
Mortgage, which future obligations and the Debi shai! have the same priority as if all such future
obligations and Debt were made on the date of execution hereof. Nothing in this Section or in
any other provision of this Mortgage shall be deemed au obligation on the part of Lender to
make any future advances of any sort. At all times, regércless of whether any Loan proceeds
have been disbursed, this Mortgage shall secure (in addition * eny Loan proceeds disbursed
from time to time) the payment of any and all expenses and advances due to or incurred by
Lender in connection with the Debt to be secured hereby and whicli are to be reimbursed by
Borrower under the terms of this Mortgage; provided, however, i ‘maximum principal
indebtedness secured by this Security Instrument shall in no event exceed two hundred percent
(200%) of the original principal amount of the Note.

Section 15.6 Use of Loan Proceeds. Individual Borrower covenarits and agrees
that all of the proceeds of the Loan secured by this Security Instrument will be usea seiely for
business purposes and in furtherance of the regular business affairs of Individual Borrower, and
the entire principal obligation secured hereby constitutes: (i) a “business loan,” as that term is
used in, and for all purposes of, the lllinois Interest Act, 815 ILCS 205/0.01, et seq., including
Section 4(1) thereof; and (ii) a “loan secured by a mortgage on real estate” within the purview
and operation of Section 205/4(1) thereof.

Section 15,7 Protective _Advances. All advances, disbursements and
expenditures made by the Lender in accordance with the terms of this Security Instrument and
the other Loan Documents, either before and during a foreclosure of this Security Instrument,
and before and after judgment of foreclosure therein, and at any time prior to sale of the
Property, and, where applicable, after sale of the Property, and during the pendency of any
related proceedings, in addition to those otherwise authorized by the Act, shall have the benefit
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of all applicable provisions of the Act, including without limitation advances, disbursements and
expenditures for the following purposes (collectively, “Protective Advances”):

(2}  all advances by the Lender in accordance with the terms of the Security
Instrument or the other Loan Documents to: (i) preserve, maintain, repair, restore or rebuild the
improvements upon the Property; (ii) preserve the lien of this Security Instrument or the priority
thereof; or (iii) enforce the Security Instrument, as referred to in Section 15-1302(b)(5) of the
Act;

(b)  payments by the Lender of (i) when due, installments of principal, interest
or other obligations in accordance with the terms of any senior mortgage or other prior lien or
encumbrance; {ji) when due, real estate taxes and assessments, general and special, and all other
taxes and assesczieats of any kind or nature whatsoever which are assessed or imposed upon the
Property or any pait (tareof, (iii) other obligations authorized by the Security Instrument, or (iv)
with court approval, ary cther amounts in connection with other liens, encumbrances or interests
reasonably necessary to preserve the status of title, as referred to in Section 15-1505 of the Act;

(¢)  advances/by the Lender in settlement or compromise of any claims
asserted by claimants under senior mor:gages or any other prior liens;

(d)  reasonable attornevs’ fées and other costs incurred: (i) in connection with
the foreclosure of the Security Instrument a; referred to in Sections 15-1504(d)(2) and 15-1510
of the Act; (ii) in connection with any action, slit or proceeding brought by or against the Lender
for the enforcement of the Security Instrument o) arising from the interest of the Lender
hereunder; or (iii) in preparation for or in connectiGr with the commencement, prosecution or
defense of any other action related to the Security Instrurzieay or the Property:

(¢)  the Lender’s fees and costs, including at'omeys’ fees, arising between the
entry of judgment of foreclosure and the confirmation hearing ‘2. referred to in Section 15-
1508(b)(1) of the Act;

(f) expenses deductible from proceeds of sale as referi=d to_in Sections 15-
1512(a) and (b) of the Act; and

(8}  expenses incurred and expenditures made by the Lender for «ny one or
more of the following: (i) if the Property or any portion thereof constitutes one or mor* units
under a condominjum declaration, assessments imposed upon the unit owner thereof: (i) if
Individual Borrower’s interest in the Property is a leasehold estate under a lease or sublease,
rentals or other payments required to be made by the lessee under the terms of the Jease or
sublease; (iii) premiums for casualty and liability insurance paid by the Lender whether or not
Lender or a receiver is in possession, if reasonably required in reasonable amounts, and ail
renewals thereof, without regard to the limitation to maintaining of existing insurance in effect at
the time any receiver or the Lender takes possession of the Property imposed by Section 15-
1704(c)(1) of the Act; (iv) repair or restoration of damage or destruction in excess of available
insurance proceeds or condemnation awards; (v) payments deemed by Lender to be required for
the benefit of the Property or required to be made by the owner of the Property under any grant
or declaration of easement, easement agreement, agreement with any adjoining land owners or
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instruments creating covenants or restrictions for the benefit of or affecting the Property; (vi)
shared or common expense assessments payable to any association or corporation in which the
owner of the Property is a member in any way affecting the Property; (vii) if any portion of the
credit facilities secured hereby is a construction loan, costs incurred by the Lender for
demolition, preparation for and completion of construction, as may be authorized by the
applicable Loan Documents; and (viii) payments required to be paid by the Individual Borrower
or pursuant to any lease or other agreement for occupancy of the Property.

This Security Instrument shall be a lien for all Protective Advances as to
subsequent prirchasers and judgment creditors from the time this Security Instrument is recorded
pursuant to subsection (b) of Section 15-1302 of the Act.

Scetion 15.8  Application of Proceeds. Notwithstanding anything contained in
the Security Instruinzni to the contrary, the proceeds of any foreclosure sale of the Property shall
be distributed and applied in accordance with Section 15-1512 of the Act.

Section 15.9 ¢syment of Debt. Individual Borrower acknowledges that the
principal balance of the Loan catsianding as of the date hereof is Eight Hundred Million U.S.
Dollars ($800,000,000.00), having an interest rate as detailed in the Loan Agreement and a
Maturity Date of November 1, 2016, suoject to the exercise of three (3) one (1) year extension
options in accordance with the terms ana conditions of the Loan Agreement.

Section 15.10 Sealed Instrument. Individual Borrower intends for this Security
Instrument to be executed and delivered by Individuzl Borrower, and accepted by Lender, as a
sealed instrument.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Security Instrument has been executed by
Individual Borrower as of the day and year first above written.

INDIVIDUAL BORROWER:

BRE DDR BR HILLSIDE IL LLC, a Delaware
limited lability company
\

e

By: \,
Nartie: BAC Sta}V
Title: Vice President
NOTARY ACKNOWLEDGMENT

STATE OF /2/}/

)
) ss.
COUNTY OF W )

1, the undersigned, a Notary Public in and for said county in the state aforesaid, do hereby
certify that Fry Sh‘(ﬁ , the Jice [desidpat of the Borrower, who is personally known to me to
be the same person whose name is subscribed to the foregoing inctrument, appeared before me
this day in person and acknowledged that he signed and delivered the said instrument as such
Viee Besedient as his own free and voluntary act and as the free and volintary act of said a limited
liability company, for the uses and purposes set forth therein.

A
GIVEN under my hand and notarial seal, this Z day of October, 2014,

?ﬂ%_@,\ Py

Notary Public
My Commission Expires:
ROBIN ASSA
/ NOTARY :;JBLIC, State of New York
-01AS6166570
5( Qualifiad in Kings County
é;/éZ 4 1, Comminaion Expees May 21, 206

Morigage - Hillside Town Center
Coack County, 1L



1430441090 Page: 33 of 33

UNOFFICIAL COPY

EXHIBIT A
LEGAL DESCRIPTION

Hillside Town Center
Chicago, Illinois
Cook County

PARCEL 1:
TRACT 1:

LOTS 2, 3, 5 AND 7 IN METRO COMMONS, BEING A SUBDIVISION OF PART OF THE
SE 1/4 OF SECTION 17, TUWNSHIP 39 NORTH, RANGE 12 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK.COUNTY, ILLINOIS.

TRACT 2:

LOTS 8, 9 AND 10 IN METRO COMMONS RESUBDIVISION, BEING A RESUBDIVISION
OF ALL OF LOTS 8 AND 10 AND PART OF LOT 9 IN METRO COMMONS, A
SUBDIVISION OF PART OF THE SE 1/4 OF SECTION 17, TOWNSHIP 39 NORTH,
RANGE 12 EAST OF THE THIRD PRINCIPAI. MERIDIAN, IN COOK COUNTY,
ILLINOQIS.

PARCEL 3:

NON-EXCLUSIVE EASEMENTS FOR INGRESS, EGRESS, PAKKZNG, UTILITIES AND
SIGN EASEMENTS GRANTED IN OPERATION AND EASEMENT AG KREEMENT DATED
DECEMBER 21, 2007, BETWEEN TARGET CORPORATION AND HAKRIS, N.A,, AS
TRUSTEE U/T/A DATED DECEMBER 1, 2001 AND KNOWN AS TRUST MNUMRBER HTB-
1026, FOR HILLSIDE TOWN CENTER, RECORDED JANUARY 2, 2008 AS DCCUMENT
NO. 0800213028, COOK COUNTY RECORDER OF DEEDS.

Address: 30 South Mannheim Road, Chicago, Illinois 60162

Tax Parcel No.: 15-17-403-026-0000 (Lot 2)
15-17-404-043-0000 (Lot 3)
15-17-404-045-0000 (Lot 5)
15-17-404-047-0000 (Lot 7)
15-17-405-005-0000 (Lot 8)
15-17-405-006-0000 (Lot 9)
15-17-405-007-0000 (Lot 10
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