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THIS INSTRUMENT W AS PREPARED BY,
AND AFTER RECOREING RETURN TO:

Polsinelli PC

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

CHICAGO&YTS FOR RENT LLC,
as mortga<or (Borrower)

to

MC-FIVE MILE COMMERCIAL MOR{%5AGE FINANCE LLC

El

as mortgagee (Lender)

MORTGAGE AND SECURITY AGREEMENT

Dated: As of June 4, 2015
Property: See Schedule 1
County: Cook

Tax Parcel #: See Schedule |
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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT (this “Security Instrument”) is made as
of this 4™ day of June, 2015, by CHICAGO APTS FOR RENT LLC, an lllinois limited liability
company, having its principal place of business at 5225 West Madison Street, Chicago, 1llinois 60644
(“Borrower™), as mortgagor, for the benefit of MC-FIVE MILE COMMERCIAL MORTGAGE
FINANCE LLC, a Delaware limited liability company (together with its successors and assigns,
“Lender”), having an address at 1330 Avenue of the Americas, 6™ Floor, New York, New York 10019,
as mortgagee.

WITNESSETH:

WHERK.AS' this Security Instrument is given in connection with a loan in the principal sum of
TWELVE MILLION FIVE HUNDRED SIXTY-SIX THOUSAND TWO HUNDRED FIFTY AND
NO/100 DOLLARS ($12.£06,250.00) (the “Loan™) made by Lender to Borrower pursuant to that certain
Loan Agreement, dated at-of the date hereof between Borrower and Lender (as the same may be
amended, restated, replaced, supp'emented, renewed, extended or otherwise modified from time to time,
the “Loan Agreement”; capitalizzd terms used but not defined herein shall have the meanings ascribed to
such terms in the Loan Agreement);

WHEREAS, Borrower desires (0 securs the payment of the Debt and the performance of all of
its obligations under that certain Promissory Mcie (made as of the date hereof by Borrower to Lender with
a maturity date of June 6, 2025, and bearing interst ut the rate of 5.30 percent (5.30%) per annum), the
Loan Agreement and the other Loan Documents;

WHEREAS, this Security Instrument is given parsaant to the Loan Agreement, and payment,
fulfillment, and performance by Borrower of its obligations thereunder and under the other Loan
Documents is secured hereby, and each and every term and.r:gvision of the Loan Apreement and the
Note, including the rights, remedies, obligations, covenants, conditions, agreements, indemnities,
representations and warranties therein, are hereby incorporated by referénce herein as though set forth in
full and shall be considered a part of this Security Instrument; and

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

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

ARTICLE 1 - GRANTS OF SECURITY

Section 1.1 Property Mortgaged. Borrower does hereby irrevocably mortgage, grant,
bargain, sell, pledge, assign, warrant, transfer and convey and grant a security interest to Lender in and to
the following property, rights, interests and estates, wherever located, now owned, or hereafter acquired
by Borrower (collectively, the “Property”):
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(2) Land. The real property described in Exhibit A attached hereto and made a part
hereof (the “Land™);

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

{c) Improvements. The buildings, structures, fixtures, additions, enlargements,
extensions, modifications, repairs, replacements and improvements now or hereafter erected or located on
the Land (collectively, the “Improvements”™);

{d) Easements. All easements, rights-of-way or use, rights, strips and gores of land,
streets, ways, ziley's, passages, sewer rights, water, water courses, water rights and powers, air rights and
development righis.‘and all estates, rights, titles, interests, privileges, liberties, servitudes, tenements,
hereditaments and appurtenances of any nature whatsoever, in any way now or hereafter belonging,
relating or pertaining to the Land and the Improvements and the reversions and remainders, and all land
lying in the bed of any stre<t; road or avenue, opened or proposed, in front of or adjoining the Land, to the
center line thereof and all the Cstider, rights, titles, interests, rights of dower, rights of curtesy, property,
possession, claim and demand whatseever, both at law and in equity, of Borrower of, in and to the Land
and the Improvements and every part and parcel thereof, with the appurtenances thereto;

{(e) Equipment. All “equipment,” as such term is defined in Article 9 of the Uniform
Commercial Code (hereinafter defined), now-0wned or hereafier acquired by Borrower, which is used at
or in connection with the Improvements or the Land br 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 Bortoyier.and any and all additions, substitutions and
replacements of any of the foregoing), together with all arfachments, components, parts, equipment and
accessories installed thereon or affixed thereto (collectively! the “Equipment™); notwithstanding the
foregoing, Equipment shall not include any property belongifig to-tenants under Leases (hereinafter
defined) except to the extent that Borrower shall have any right or irteresttherein;

(0 Fixtures. All Equipment now owned, or the swrecship of which is hereafter
acquired, by Borrower which is so related to the Land and Improvements forin ng part of the Property that
it js deemed fixtures or real property under the faw of the particular state in viliich the Equipment is
located, including, without limitation, all building or construction materials intenced “for construction,
reconstruction, alteration or repair of or installation on the Property, construction equipmint, appliances,
machinery, plant equipment, fittings, apparatuses, fixtures and other items now or herealte: attached to,
installed in or used in connection with (femporarily or permanently) any of the Improvements or the
Land, including, but not limited to, engines, devices for the operation of pumps, pipes, plumbirg, call and
sprinkler systems, fire extinguishing apparatuses and equipment, heating, ventilating, incinerating,
electrical, air conditioning and air cooling equipment and systems, gas and electric machinery,
appurtenances and equipment, pollution control equipment, security systems, disposals, dishwashers,
refrigerators and ranges, recreational equipment and facilities of all kinds, and water, gas, electrical, storm
and sanitary sewer facilities, utility lines and equipment (whether owned individually or jointly with
others, and, if owned jointly, to the extent of Borrower’s interest therein) and all other utilities whether or
not situated in easements, all water tanks, water supply, water power sites, fuel stations, fuel tanks, fuel
supply, and all other structures, together with all accessions, appurtenances, additions, replacements,
betterments and substitutions for any of the foregoing and the proceeds thereof (collectively, the
“Fixtures™); notwithstanding the foregoing, “Fixtures” shall not include any property which tenants are
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entitled to remove pursuant to Leases, except to the extent that Borrower shall have any right or interest
therein;

(2) Personal Property. All furniture, furnishings, objects of art, machinery, goods,
inventory, tools, supplies, appliances, general intangibles (including, without limitation, payment
intangibles), contract rights, accounts, accounts receivable, franchises, licenses, certificates and permits,
and all other personal property of any kind or character whatsoever as defined in and subject to the
provisions of the Uniform Commercial Code, whether tangible or intangible, other than Fixtures, which
are now or hereafter owned by Borrower and which are located within or about the Land and the
Improvements, together with all accessories, replacements and substitutions thereto or therefor and the
proceeds thereof (collectively, the “Personal Property”), and the right, title and interest of Borrower in
and to anv ot the Personal Property which may be subject to any security interests, as defined in the
Uniform Comuiercial 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;

(h) Lcases and Rents. All leases, subleases or subsubleases, lettings, licenses,
concessions or other agrecinients (whether written or oral and whether now or hereinafter in effect)
pursuant fo 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, sutsubleases, lettings, licenses, concessions or other agreements entered
into in connection with such leases, sublzases, subsubleases, lettings, licenses, concessions or other
agreements and every guarantee of the prferniance and observance of the covenants, conditions and
agreements to be performed and observed bythe other party thereto, heretofore or hereafter entered into
(collectively, the “Leases”), whether before or after the filing by or against Borrower of any petition for
relief under 11 U.S.C. §101 et seq., as the same may be amended from time to time (the “Bankruptcy
Code”) and all right, title and interest of Borrower, its‘successors and assigns therein and thereunder,
including, without limitation, letter-ot-credit rights, cash ov'sécurities deposited thereunder to secure the
performance by the lessees of their obligations thereunder and 711 rents, payments made pursuant to the
LURA and any Tenant Subsidy Programs, additional rents, revenues -ssues and profits (including timber
to be cut, all oil and gas or other mineral royalties and bonuses) {-om the Land and the lmprovements
whether paid or accruing before or after the filing by or against Borrowe? of any petition for relief under
the Bankruptcy Code or any similar action under any other Creditors™ Riplits Law (collectively, the
“Rents”) and all proceeds from the sale or other disposition of the Leases aad the right to receive and
apply the Rents to the payment of the Debt;

(i) Condemnation Awards. All Awards which may heretofore-and -hereafter be
made with respect to the Property, whether from the exercise of the right of eminent dorizin.( including,
but not limited to, any transfer made in lieu of or in anticipation of the exercise of the righti-ar for a
change of grade, or for any other injury to or decrease in the value of the Property;

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

(k) Tax Certiorari. All refunds, rebates or credits in connection with reduction in
Taxes or Other Charges charged against the Property;
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{y Conversion. All proceeds of the conversion, voluntary or involuntary, of any of
the foregoing including, without limitation, Insurance Proceeds and Awards, into cash or liquidation
claims;

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

(n) Apreements.  All agreements, contracts, certificates, instruments, franchises,
permits, licenses, plans, specifications, the LURA and any agreements evidencing or in connection with
Tenant Subsidy Programs 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 therect 2ad all right, title and interest of Borrower therein and thereunder, including, without
limitation, the riznt’ upon the happening of any default hereunder, to receive and collect any sums
payable to Borrower thereunder;

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

(p) Accounts/Intangiblzs.  All escrows, accounts reccivable, accounts (including,
without limitation, all Accounts and any (other escrows, deposits, reserves and impounds established
pursvant to the Loan Agreement and the Loar'L/ocuments), documents, instruments, chattel paper, claims,
reserves (including deposits) representations, waranties and general intangibles, as one or more of the
foregoing terms may be defined in the Uniform Corinercial Code, and all contract rights, franchises,
books, records, plans, specifications, permits, licenses(to extent assignable), approvals, actions, choses,
claims, suits, proofs of claims in bankruptcy and causes 0f astion which now or hereafter relate to, are
derived from or are used in connection with the Propérty.’ all receivables, customer obligations,
installment payment obligations and other obligations now exisiing o= hereafier arising or created out of
the sale, iease, sublease, license, concession or other grant of the right of the use and occupancy of
property or rendering of services by Borrower or any operator or w0iiager of the Improvements or
acquired from others (including, without limitation, from the rental of @y srace and deposits securing
reservations of such space), license, lease, sublease and concession fees ard ientals, service charges,
vending machine sales and proceeds, if any, from business interruption or other 1oss of income insurance,
or arising from the sale of any Property or the rendition of services in the ordinary course of business or
otherwise (whether or not earned by performance), together with the Property returtied Yy or reclaimed
from customers wherever the Property is located, or the use, operation, maintenance; reeupancy or
enjoyment thereof or the conduct of any business activities thercon and all other deposits or ‘wire-transfers
made to such accounts and all cash, checks, drafis, certificates, securities, investment property;-Itnancial
assets, instruments and other property held therein from time to time and all proceeds, products,
distributions, dividends and/or substitutions thereon and thereof (collectively called the “Intangibles™);

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

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

AND without limiting any of the other provisions of this Security Instrument, to the extent permitted by
applicable law, Borrower expressly grants to Lender, as secured party, a security interest in the portion of
the Property which is or may be subject to the provisions of the Uniform Commercial Code which are
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applicable to secured transactions; it being understood and agreed that the Improvements and Fixtures are
part and parcel of the Land (the Land, the Improvements and the Fixtures collectively referred to as the
“Real Property”) appropriated to the use thereof and, whether aftixed or annexed to the Real Property or
not, shall for the purposes of this Security Instrument be deemed conclusively to be real estate and
morigaged hereby.

Section 1.2 Assignment of Rents. Borrower hereby absolutely and unconditionally assigns
to Lender all of Borrower’s right, title and interest in and to all current and future Leases and Rents; it
being intended by Borrower that this assignment constitutes a present, absolute assignment and not an
assignment for additional security only. Nevertheless, subject to the terms of the Assignment of Leases
and Section 7.1(h) of this Security Instrument, Lender grants to Borrower a tevocable license to collect,
receive, use and enjoy the Rents and Borrower shall hold the Rents, or a portion thereof sufficient to
discharge all cuirent sums due on the Debt, for use in the payment of such sums.

Section 1.3 Security Agreement. This Security Instrument is both a real property mortgage
and a “security agreetrent”, a “financing statement” and a “fixture filing” within the meaning of the
Uniform Commercial Corle; The Property includes both real and personal property and all other rights
and interests, whether tangile or intangible in nature, of Borrower in the Property. By executing and
delivering this Security Instruineit ~Borrower hereby grants to Lender, as security for the Obligations
(hereinafter defined), a security interest in the Fixtures, the Equipment and the Personal Property to the
full extent that the Fixtures, the Equipment and the Personal 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 <ha'l sccur and be continuing, Lender, in addition to any other
rights and remedies which it may have, shali liave and may exercise immediately and without demand,
any and all rights and remedies granted to a secu’ed party upon default under the Uniform Commercial
Code, including, without limiting the generality of tiie foregoing, the right to take possession of the
Collateral or any part thereof, and to take such other mieasures as Lender may deem necessary for the
care, protection and preservation of the Collateral. Upsn request or demand of Lender during the
continuance of an Event of Default, Borrower shall, at its exoerise, assemble the Collateral and make it
available to Lender at a convenient place (at the Land if tangibleproperty) reasonably acceptable to
Lender. Borrower shall pay to Lender on demand any and all =xpenses, including reasonable legal
expenses and attorneys’ fees, incurred or paid by Lender in protecting its interest in the Collateral and in
enforcing its rights hereunder with respect to the Collateral during the coniiruarice of an Event of Default.
Any notice of sale, disposition or other intended action by Lender with respict to the Collateral sent to
Borrower in accordance with the provisions hereof at least ten (10) Business Davs prior to such action,
shall, except as otherwise provided by applicable law, constitute reasonable notict to\Borrower. The
proceeds of any disposition of the Collateral, or any part thereof, may, except as otiiciv/iss required by
applicable law, be applied by Lender to the payment of the Debt in such priority anc ryonortions as
Lender in its discretion shall deem proper. Borrower’s (debtor’s) principal place of busitess-is as set
forth on page one hereof and the address of Lender (secured party) is as set forth on page oxe hereof.
Borrower and Lender agree that the foregoing is intended to grant in favor of Lender a first priority
continuing lien and security interest in all of the Borrower’s assets. The Borrower authorizes the Lender
and its counsel to file Uniform Commercial Code financing statements in form and substance satisfactory
to the Lender describing the collateral as all assets of the Borrower.

Section 1.4 Fixture Filing. Certain of the Property is or will become “fixtures” (as that term
is defined in the Uniform Commercial Code) on the Land, described or referred to in this Security
Instrument, and this Security Instrument, upon being filed for record in the real estate records of the city
or county wherein such fixtures are situated, shall operate also as a financing statement filed as a fixture
filing in accordance with the applicable provisions of said Uniform Commercial Code upon such of the
Property that is or may become fixtures and the proceeds thereof. For purposes of such financing
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statement, Borrower is the “debtor” and Lender is the “secured party”, and their respective mailing
addresses are those set out in this Security Instrument. Borrower’s Illinois organizational identification
number is 05019141. Borrower covenants and agrees that the filing of this Security Instrument in the real
estate records of the city or county wherein such fixtures are situated shall also operate from the date of
such filing as a fixture filing in accordance with 810 ILCS 5/9-501 and 810 ILCS 5/9-502(c). Borrower
hereby authorizes, within the meaning of 810 ILCS 5/9-509, Lender to file such financing statements in
such jurisdictions as it deems necessary or desirable to perfect the security interest granted hereunder.

Section 1.5 Pledges of Monies Held. Borrower hereby pledges to Lender any and all monies
now or hereafter held by Lender or on behalf of Lender, including, without limitation, any sums deposited
in the Lockbox Account, the Cash Management Account, the Reserve Funds and Net Proceeds, as
additional secirity for the Obligations until expended or applied as provided in this Security Instrument or
the other Loan Documents.

CONDITIONS TO GRANT

TO HAVE AND 70O HOLD the above granted and described Property unto and to the use and
benefit of Lender and its successors and assigns, forever;

PROVIDED, HOWEVER, these presents are upon the express condition that, if Borrower shall
well and truly pay to Lender the Debt/at/the time and in the manner provided in the Note, the Loan
Agreement and this Security Instrument, shal. yell and truly perform the Other Obligations (hereinafter
defined) as set forth in this Security Instrument and shall well and truly abide by and comply with each
and every covenant and condition set forth hereilt and in the Note, the Loan Agreement and the other
Loan Documents, these presents and the estate herchy granted shall cease, terminate and be void;
provided, however, that Borrower’s obligation to indeminify and hold harmless Lender pursuant to the
provisions hereof shall survive any such payment or release:

ARTICLE 2 - DEBT AND OBLIGAT{ONS SECURED

Section 2.1 Debt. This Security Instrument and the grants, acsignments and transfers made
in Article 1 are given for the purpose of securing the Debt.

Section 2.2 Other Obligations. This Security Instrument and the rrants, assignments and
transfers made in Article 1 are also given for the purpose of securing the followisg (collectively, the
“Other Obligations™):

(a) the performance of all other obligations of Borrower contained herein:

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

(o) 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. Borrower’s obligations for the payment of the
Debt and the performance of the Other Obligations shall be referred to collectively herein as the
“Obligations.”
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ARTICLE 3 - BORROWER COVENANTS
Borrower covenants and agrees that:

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

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

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

Section 3.4 Maintenance of Property. Borrower shall cause the Property to be maintained
in a good and safe conditio>and repair. The Improvements, the Fixtures, the Equipment and the Personal
Property shall not be removed, demolished or materially altered (except for normal replacement of the
Fixtures, the Equipment, the Personal Property, or tenant finish and refurbishment of the Improvements)
without the consent of Lender or as ¢therwise permitted pursuant to the Loan Agreement. Borrower shall
promptly repair, replace or rebuild any part of the Property which may be destroyed by any Casualty or
become damaged, worn or dilapidated of vhich may be affected by any Condemnation, and shall
compiete and pay for any structure at any time 'n the process of construction or repair on the Land.

Section 3.5  Waste. Borrower shall not-cammit or suffer any waste of the Property or make
any change in the use of the Property which will in any way materially increase the risk of fire or other
hazard arising out of the operation of the Property, or taike‘any action that might invalidate or allow the
cancellation of any Policy, or do or permit to be done thereon znything that may in any way materially
impair the value of the Property or the security of this Securit; Instrument. Borrower will not, without
the prior written consent of Lender, permit any drilling or explcraticn. for or extraction, removal, or
production of any minerals from the surface or the subsurface of the Lai: regardless of the depth thereof
or the method of mining or extraction thereof,

Section 3.6 Payvment for Labor and Materials.

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

(b) - After prior written notice to Lender, Borrower, at its own expense, may contest
by appropriate legal proceeding, promptly initiated and conducted in good faith and with due diligence,
the amount or validity or application in whole or in part of any of the Labor and Material Costs, provided
that (1) 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, (i} Borrower is permitted to do so under the
provisions of any other mortgage, deed of trust or deed to secure debt affecting the Property (it being
acknowledged that the foregoing shall not be deemed to constitute consent to any such mortgage, trust
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deed or security deed), (iii) such proceeding shall suspend the collection of the Labor and Material Costs
from Borrower and from the Property or Borrower shall have paid all of the Labor and Material Costs
under protest, (iv) such proceeding shall be permitted under and be conducted in accordance with the
provisions of any other instrument to which Borrower is subject and shall not constitute a default
thereunder, (v) neither the Property nor any part thereof or interest therein will be in danger of being sold,
forfeited, terminated, canceled or lost, and (vi) Borrower shall have furnished the security as may be
required in the proceeding, or as may be reasonably requested by Lender, to insure the payment of any
contested Labor and Material Costs, together with all interest and penaltjes thereon.

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

Section *8 ~ _ Title. Borrower represents and warrants that it has good, marketable and
insurable fee simple Giil: 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 puriuant to the Loan Documents and the Liens created by the Loan Documents.
The Permitted Encumbrances in theaggregate do not materially and adversely affect the value, operation
or use of the Property or Borrow<r’s ahility to repay the Loan. This Security Instrument, when properly
recorded in the appropriate records, togcther 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 only to Permitted Encumbraices and the Liens created by the Loan Documents and (b
perfected security interests in and to, and perfécted collateral assignments of, all personalty (including the
Leases), all in accordance with the terms thereof, in ¢ach case subject only to any applicable Permitted
Encumbrances, such other Liens as are permitted pursaant to the Loan Documents and the Liens created
by the Loan Documents. There are no claims for payinent for work, labor or materials affecting the
Property which are past due and are or may become a Liex 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 this Security Instrument.

ARTICLE 4 - OBLIGATIONS AND REL!ANCES

Section 4.1 Relationship of Borrower and Lender. The relationship between Borrower

and Lender is solely that of debtor and creditor, and Lender has no fiduciary orioiher special relationship
with Borrower, and no term or condition of the Loan Agreement, the Note, this Security Instrument and
the other Loan Documents shall be construed so as to deem the relationship betwieer Rorrower and
Lender to be other than that of debtor and creditor.

Section 4.2 No Reliance on Lender. The general partners, managers, members, nimcipals
and (if Borrower is a trust) trustees and beneficial owners of Borrower are experienced in the ownership
and operation of properties similar to the Property, and Borrower and Lender are relying solely upon such
expertise and business plan in connection with the ownership and operation of the Property. Borrower is
not relying on Lender’s expertise, business acumen or advice in connection with the Property.

Section 4.3 No Lender Qbligations.

(a) Notwithstanding any provisions hereof (inctuding, without limitation,
Subsections 1.1(h) and (n) or Section 1.2 hereof), Lender is not undertaking the performance of (i) any
obligations under the Leases; or (ii) any obligations with respect to such agreements, contracts,
certificates, instruments, franchises, permits, trademarks, licenses and other documents.

49135760




1516329021 Page: 11 of 30

UNOFFICIAL COPY

(b) By accepting or approving anything required to be observed, performed or
fulfilled or to be given to Lender pursuant to this Security Instrument, the Loan Agreement, the Note or
the other Loan Documents, including, without limitation, any certificate, balance sheet, statement of profit
and loss or other financial statement, survey, appraisal, or Policy, Lender shall not be deemed to have
warranted, consented to, or affirmed the sufficiency, the legality or effectiveness of same, and such
acceptance or approval thereof shall not constitute any warranty or affirmation with respect thereto by
Lender.

Section 4.4  Reliance. Borrower recognizes and acknowledges that in accepting the Loan
Agreement, the Note, this Security Instrument and the other Loan Documents, Lender is expressly and
primarily relying on the truth and accuracy of the warranties and representations set forth in Section 3.8
hereof ans"Se:tion 3.1 of the Loan Agreement without any obligation to investigate the Property and
notwithstandizg any investigation of the Property by Lender; that such reliance existed on the part of
Lender prior to thie date hereof, that the warranties and representations are a material inducement to
Lender in makirg t%e-Loan; and that Lender would not be willing to make the Loan and accept this
Security Instrument 1n.ipé-absence of the warranties and representations as set forth in Section 3.8 hereof
and Section 3.1 of the Loan Agreement.

APTCLE 5 - FURTHER ASSURANCES

Section 5.1  Recording of Security Instrument, Ete. Borrower forthwith upon the
execution and delivery of this Security Distrument and thereafter, from time to time, will cause this
Security Instrument and any of the other “oan Documents creating a Lien or security interest or
evidencing the Lien hereof upon the Property and each instrument of further assurance to be filed,
registered or recorded in such manner and in such(placss as may be required by any present or future Jaw
in order to publish notice of and fully to protect and pérfzct the Lien or security interest hereof upon, and
the interest of Lender in, the Property. Borrower will pay 21l taxes, document stamps, filing, registration
or recording fees, and all expenses incident to the preparation, execution, acknowledgment and/or
recording of the Note, this Security Instrument, the other Laar. Documents, any note, deed of trust or
mortgage supplemental hereto, any security instrument with réspect fothe Property and any instrument of
further assurance, and any modification or amendment of the foregcing documents, and all federal, state,
county and municipal taxes, duties, imposts, assessments and charges arising out of or in connection with
the execution and delivery of this Security Instrument, any deed of trust or uorigage supplemental hereto,
any security instrument with respect to the Property or any instrument of further assurance, and any
modification or amendment of the foregoing documents, except where prohibitea by law so to do.

Section 5.2 Further Acts, Etc. Borrower will, at the cost of Borrower, arid without expense
to Lender, do, execute, acknowledge and defiver all further acts, deeds, conveyances, déeds of trust,
mortgages, deeds to secure debt, assignments, notices of assignments, transfers and assurances. s 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 hereafier so to be,
or which Borrower may be or may hereafter become bound to convey or assign to Lender, or for carrying
out the intention or facilitating the performance of the terms of this Security Instrument or for filing,
registering or recording this Security Instrument, or for complying with all Legal Requirements.
Borrower, on demand, will authorize and deliver, and in the event it shall fail to so authorize and deliver,
hereby authorizes Lender to file one or more financing statements to evidence more effectively the
security interest of Lender in the Property. Borrower grants to Lender an irrevocable power of attorney
coupled with an interest for the purpose of exercising and perfecting any and all rights and remedies
available to Lender at law and in equity, including without limitation, such rights and remedies available
to Lender pursuant to this Section 5.2.

49135760




1516329021 Page: 12 of 30

UNOFFICIAL COPY

Section 5.3 Changes in Tax, Debt, Credit and Documentary Stamp Laws.

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

(b) Borrower will not claim or demand or be entitled to any credit or credits on
account ofhe,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 therect, for real estate tax purposes by reason of this Security Instrument or the Debt. If such
claim, credit or dedvition shall be required by law, Lender shall have the option, by written notice of not
less than one hundred twenty (120) days, to declare the Debt immediately due and payable.

{c) I£.<Uany time the United States of America, any State thereof or any subdivision
of any such State shall require (evzpue or other stamps to be affixed to the Note, this Security Instrument,
or any of the other Loan Documexits or-impose any other tax or charge on the same, Borrower will pay for
the same, with interest and penalties (hereon, if any.

Section 5.4 Severing of Mort{age ~ This Security Instrument and the Note shall, at any time
untii the same shall be fully paid and satisfied; i the sole election of Lender, be severed into two or more
notes and two or more security instruments in’ such denominations and priorities as Lender shall
determine in its sole discretion, each of which shail over all or a portion of the Property to be more
particularly described therein. To that end, Borrower. upon written request of Lender, shall execute,
acknowledge and deliver, or cause to be executed, acknow!édized and delivered by the then owner of the
Property, to Lender and/or its designee or designees, substitite notes and security instruments in such
principal amounts, aggregating not more than the then uspaid zrincipal amount of this Security
Instrument, and containing terms, provisions and clauses similar (o these contained herein and in the
Note, and such other documents and instruments as may be required by T:5nder. In addition, Lender shall
have the right, at any time (whether prior to or after any sale, participation.or Securitization of all or any
portion of the Loan), subject to the terms of the Loan Agreement, to structiire or restructure the Loan
(including a restructuring of the Note and/or the creation of additional mezzanine loans) into multiple
notes (which may include component notes and/or senior and junior notes and/or zdditional mezzanine
notes) and/or to create participation interests in the Loan and/or the Note, which restruciuringmay include
reallocation of principal amounts of the Loan (and of the Note), the establishment of ¢ifférent interest
rates and debt service payments for the Loan, the Note and the payment of the Loan, and the No‘e.in such
order of priority as may be designated by Lender; provided that the outstanding principal balance of all
components immediately after the effective date of such modification equals the outstanding principal
balance immediately prior to such modification and the weighted average of the interest rates for all
components immediately after the effective date of such modification equals the interest rate of the
original Note immediately prior to such modification, '

Section 5.5  Replacement Documents. Upen receipt of an affidavit of an officer or other
authorized representative of Lender or Servicer as to the loss, theft, destruction or mutilation of the Note
or any other Loan Document which is not of public record, and, in the case of any such mutilation, upon
surrender and cancellation of such Note or other Loan Document, Borrower will issue, in lieu thereof, a
replacement Note or other Loan Document, dated the date of such lost, stolen, destroyed or mutilated
Note or other Loan Document in the same principal amount thereof and otherwise of like tenor.
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ARTICLE 6 - DUE ON SALE/ENCUMBRANCE

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

Section 6.2 No Sale/Encumbrance. Except in accordance with the express terms and
conditions coriained in the Loan Agreement, Borrower shall not cause or permit a sale, conveyance,
mortgage, grant, Largain, encumbrance, pledge, assignment, or grant of any options with respect to, or
any other transfer‘or-disposition (directly or indirectly, voluntarily or involuntarily, by operation of law or
otherwise, and whethe: ar not for consideration or of record) of a legal or beneficial interest in the
Property or any part therest Borrower, any constituent owner or other holder of a direct or indirect equity
interest in Borrower, any-ixdemaitor or other guarantor of the Loan, any constituent owner or other holder
of a direct or indirect equity irterzstin such indemnitor or guarantor, any manager or operating lessee of
the Property that is affiliated with Rerrower or any constituent owner or other holder of a direct or
indirect equity interest in such manager or such operating lessee.

ARTICLE 7 - RIGHTS AND REMEDIES UPON DEFAULT

Section 7.1 Remedies. The occurrence 'of a default of any of the terms, provisions or
covenants under this Security Instrument and/or a-bigach of any representations or warranties herein,
subject to any applicable notice and cure periods sei Torth herein shall constitute an Event of Default
hereunder and under the Loan Agreement. During the ¢ontiwance of any Event of Default under the
Loan Agreement or any other Loan Documents, Borrower ag'ees that Lender may take such action,
without notice or demand, as it deems advisable to protect and-enforss.its rights against Borrower and in
and to the Property, including, but not limited to, the following ac'jons.each of which may be pursued
concurrently or otherwise, at such time and in such order as Lender may “etermine, in its sole discretion,
without impairing or otherwise affecting the other rights and remedies of Leddes:

(a) declare the entire unpaid Debt to be immediately duc and payable, provided,
however, that no such declaration shall be required (and the Debt automatically shall’be ‘mmediately due
and payable) upon the occurrence of any Event of Default described in Section 8.1{a)(ivd-of the Loan
Agreement with respect to Borrower or any SPE Party;

(b) institute proceedings, judicial or otherwise, for the complete forecloseré 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 Borrower therein and rights of redemption thereof, pursuant to power
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of sale or otherwise, at one or more sales, as an entirety or in parcels, at such time and place, upon such
terms and after such notice thereof as may be required or permitted by law, to the extent permitted by law;

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

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

(© seck and obtain the appointment of a receiver, trustee, liquidator or conservator
of the Projeriy, without notice and without regard for the adequacy of the security for the Debt and
without regard‘for the solvency of Borrower, any guarantor, indemnitor with respect to the Loan or of any
Person liable for the payment of the Debt or whether the Property shall be then occupied as a homestead
0T 104;

(h) the license granted to Borrower under Section 1.2 hereof shall automatically be
revoked (subject to reinstatiient as set forth in Section 3.2 of the Assignment of Leases) and Lender may
enter into or upon the Property, ¢ither personally or by its agents, nominees or attorneys and dispossess
Borrower and its agents and servants therefrom, without liability for trespass, damages or otherwise and
exclude Borrower and its agents or lervants wholly therefrom, and take possession of all books, records
and accounts relating thereto and Borrower agrees to surrender possession of the Property and of such
books, records and accounts to Lender upo( dpiand, and thereupon Lender may (i) use, operate, manage,
control, insure, maintain, repair, restore and ‘0 herwise deal with all and every part of the Property and
conduct the business thereat; (ii} complete any colstriaction on the Property in such manner and form as
Lender deems advisable; (iii) make alterations, additieits renewals, replacements and improvements to or
on the Property; (iv) exercise all rights and powers of Borrower with respect to the Property, whether in
the name of Borrower or otherwise, including, without Lipdtation, the right to make, cancel, enforce or
modify Leases, obtain and evict tenants, and demand, sue fo7, <ollect and receive all Rents; (v) require
Borrower to pay monthly in advance to Lender, or any receiver-appointad to collect the Rents, the fair and
reasonable rental value for the use and occupation of such part of the Property as may be occupied by
Borrower; (vi) require Borrower to vacate and surrender possession of tiie\Property to Lender or to such
receiver and, in default thereof, Borrower may be evicted by summary proczedings or otherwise; and (vii)
apply the receipts from the Property to the payment of the Debt, in such order priority and proportions as
Lender shall deem appropriate in its sole discretion after deducting therefrons afl expenses (including
reasonable attorneys’ fees) incurred in connection with the aforesaid operations and 2il amounts necessary
to 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-ard 2mployees;

(1) exercise any and all rights and remedies granted to a secured party upen 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 or any part thereof, and to
take such other measures as Lender may deem necessary for the care, protection and preservation of the
Fixtures, the Equipment, the Personal Property, and (ii) request Borrower at its expense to assemble the
Fixtures, the Equipment, the Personal Property and make it available to Lender at a convenient place
acceptable to Lender. Any notice of sale, disposition or other intended action by Lender with respect to
the Fixtures, the Equipment, the Personal Property sent to Borrower in accordance with the provisions
hereof at least five (5) days prior to such action, shall constitute commercially reasonable notice to
Borrower;
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)] apply any sums then deposited or held in escrow or otherwise by or on behalf of
Lender in accordance with the terms of the Loan Agreement, this Security Instrument or any other Loan
Document to the payment of the following items in any order in its sole discretion: (i) Taxes and Other
Charges; (ii) Insurance Premiums; (iii) interest on the unpaid principal balance of the Note; (iv)
amortization of the unpaid principal balance of the Note; or (v) all other sums payable pursuant to the
Note, the 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 may have under applicable law; or

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

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

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

Section 7.3 Right to Cure Deizciis. During the continuance of any Event of Default,
Lender may, but without any obligation to do s and without notice to or demand on Borrower and
without releasing Borrower from any obligation hersuader, make any payment or do any act required of
Borrower hereunder in such manner and to such exicit’as Lender may deem necessary to protect the
security hereof. Lender is authorized to enter upon the Prosesty for such purposes, or appear in, defend,
or bring any action or proceeding to protect its interest i tie Property or to foreclose this Security
Instrument or collect the Debt, and the cost and expense ther=s{including reasonable attorneys’ fees to
the extent permitted by law), with interest as provided in this Sectioh 7.2 shall constitute a portion of the
Debt and shall be due and payable to Lender upon demand. All stuc costs and expenses incurred by
Lender in remedying such Event of Default or such failed payment or act-ot 4 2ppearing in, defending, or
bringing any such action or proceeding shall bear interest at the Default Raté fof the period after notice
from Lender that such cost or expense was incurred to the date of payment to Lender. All such costs and
expenses incurred by Lender together with interest thereon calculated at the Default Pate shall be deemed
to constitute a portion of the Debt and be secured by this Security Instrument and e other Loan
Documents and shall be immediately due and payable upon demand by Lender therefor.

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

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

Seltion 7.7 Other Rights, Fic.

(a) The failure of Lender to insist upon strict performance of any term hereof shall
not be deemed te/oe a wajver of any term of this Security Instrument. Borrower shall not be relieved of
Borrower’s obligaticns bareunder by reason of (i) the failure of Lender to comply with any request of
Borrower or any guaranter or indemnitor with respect 1o the Loan to take any action to foreclose this
Security Instrument or othZiwise enforce any of the provisions hereof or of the Note or the other Loan
Documents, (1i) the release, regarcl=ss of consideration, of the whole or any part of the Property, or of any
person liable for the Debt or any portien thereof, or (iii) any agreement or stipulation by Lender extending
the time of payment or otherwise ‘modifying or supplementing the terms of the Note, this Security
Instrument or the other Loan Documents.

(b) It is agreed that the 17k of loss or damage to the Property is on Borrower, and
Lender shall have no liability whatsoever for decline in value of the Property, for failure to maintain the
Policies, or for failure to determine whether insurarce, in force is adequate as to the amount of risks
insured. Possession by Lender shall not be deemed anielection of judicial relief if any such possession is
requested or obtained with respect to any Property or collatzfal not in Lender’s possession.

(©) Lender may resort for the payment oi the Debt to any other security held by
Lender in such order and manner as Lender, in its discretion, miy elest. Lender may take action to
recover the Debt, or any portion thereof; or to enforce any covenant hefeoi without prejudice to the right
of Lender thereafter to foreclose this Security Instrument. The rights-of i-¢nder under this Security
Instrument shall be separate, distinct and cumulative and none shall be given'etfect to the exclusion of the
others. No act of Lender shall be construed as an election to proceed under any one provision herein to
the exclusion of any other provision. Lender shall not be limited exclusively to the rigits and remedies
herein stated but shall be entitled to every right and remedy now or hereafier afforded atizw ar in equity.

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

Section 7.9 Violation of Laws. If the Property is not in material compliance with Legal
Requirements, Lender may impose additional requirements upon Borrower in connection herewith
including, without limitation, monetary reserves or financial equivalents.

14
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Section 710 Recourse and Choice of Remedies. Lender and other Indemnified Parties (as
hereinafter defined) are entitled to enforce the obligations of Borrower that are not subject to the
exculpatory provisions of Section 10.7 of the Loan Agreement without first resorting fo or exhausting any
security or collateral and without first having recourse to the Note or any of the Property, through
foreclosure or acceptance of a deed in lieu of foreclosure or otherwise, and in the event Lender
commences a foreclosure action against the Property, Lender is entitled to pursue a deficiency judgment
with respect to such recourse obligations against Borrower and (to the extent permitted in the Guaranty
and/or Environmental Indemnity) any guarantor or indemnitor with respect to the Loan. Notwithstanding
the foregoing, nothing herein shall inhibit or prevent Lender from foreclosing or exercising any other
rights and remedies pursuant to the Loan Agreement, the Note, this Security Instrument and the other
Loan Documents, whether simultaneously with foreclosure proceedings or in any other sequence. A
separate ac.101) or actions may be brought and prosecuted against Borrower with respect to such recourse
obligations whether or not action is brought against any other Person or whether or not any other Person
is joined in the act.on or actions.

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

APTICLE 8 - INDEMNIFICATION

The provisions of Sections 10.6.1 through 10.6.4, inclusive, of the Loan Agreement are hereby
incorporated by reference into this Secutity Instrument to the same extent and with the same force as if
fully set forth herein.

ARTICLE Y - WAIVERS

Section 9.1 Waiver of Counterclaim. Tothe extent permitted by applicable law, Borrower
hereby waives the right to assert a counterclaim, other thapa mandatory or compulsory counterclaim, in
any action or proceeding brought against it by l.ender arisiig out of or in any way connected with this
Security Instrument, the Loan Agreement, the Note, any of the-s.iter Laan Documents, or the Obligations.

Section 9.2 Marshalling and Other Matters. To the exiewt permitted by applicable law,
Borrower hereby waives the benefit of all appraisement, valuation, stay, Zatension, reinstatement and
redemption laws now or hereafter in force and all rights of marshalling in the #veit of any sale hereunder
of the Property or any part thereof or any interest therein. Further, Borrower herziy expressly waives any
and all rights of redemption from sale under any order or decree of foreclosure of this'Set urity [nstrument
on behalf of Borrower, and on behalf of each and every person acquiring any intercst i or title to the
Property subsequent to the date of this Security Instrument and on behalf of all persors ‘o the extent
permitted by applicable law.

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

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

The provisions of Section 10.7 of the Loan Agreement are hereby incorporated by reference into
this Security 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 11.6 of the Loan Agreement.

ARTICLE 12 - APPLICABLE LAW

Section 12.1  Governing Law. This Security Instrument shall be governed in accordance with
the terms ana plovisions of Section 11.3 of the Loan Agreement.

Section 12.2_ . Usury Laws. Notwithstanding anything to the contrary, (a) all agreements and
communications between Barrower and Lender are hereby and shall automatically be limited so that, after
taking into account all aniounts 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 Raie; ail such interest shall be amortized, prorated, allocated and spread over
the full amount and term of all priicipel indebtedness of Borrower to Lender, and (¢} if through any
contingency ot event, Lender receives ¢i 1y deemed to receive interest in excess of the Maximum Legal
Rate, any such excess shall be deemed to hav= heen applied toward payment of the principal of any and
all then outstanding indebtedness of Borrovicito Lender, or if there is no such indebtedness, shall
immediately be returned to Borrower.

Section 12.3  Provisions Subject to Appliczole Law. All rights, powers and remedies
provided in this Security [nstrument may be exercised only tG-the extent that the exercise thereof does not
violate any applicable provisions of law and are intended to be iimited to the extent necessary so that they
will not render this Security Instrument invalid, unenforceable 2ot entitled to be recorded, registered or
filed under the provisions of any applicable law. If any term/of |his Security Instrument or any
application thereof shall be invalid or unenforceable. the remainder 6f/this Security Instrument and any
other application of the term shall not be affected thereby.

ARTICLE 13 - DEFINITIONS

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

ARTICLE 14 - MISCELLANEOUS PROVISIONS
Section 14.1  No Oral Change. This Security Instrument, and any provisions hereof, may not

be modified, amended, waived, extended, changed, discharged or terminated orally or by any act or
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failure to act on the part of Borrower or Lender, but only by an agreement in writing signed by the party
against whom enforcement of any modification, amendment, waiver, extension, change, discharge or
termination is sought.

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

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

Sectiei: 144 Headings, Ete. The headings and captions of various Sections of this Security
Instrument are(tor convenience of reference only and are not to be construed as defining or limiting, in
any way, the score o intent of the provisions hereof.

Section 14.5 “Number and Gender. Whenever the context may require, any pronouns used
herein shall include the ceriésponding 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 extent
of the funds so used, Lender shall be sutiosatzd to all of the rights, claims, liens, fitles, and interests
existing against the Property heretofore held 47, or in favor of, the holder of such indebtedness and such
former rights, claims, liens, titles, and interests, i any, are not waived but rather are continued in full
force and effect in favor of Lender and are merged svith the lien and security interest created herein as
cumulative security for the repayment of the Debt; *iie performance and discharge of Borrower’s
obligations hereunder, under the Loan Agreement, the ‘Dot and the other Loan Documents and the
performance and discharge of the Other Obligations.

Section 14.7  Entire Agreement. The Note, the Loan Agreerent, this Security Instrument and
the other Loan Documents constitute the entire understanding and agrezment between Borrower and
Lender with respect to the transactions arising in connection with the Debst 2Gd supersede all prior written
or oral understandings and agreements between Borrower and Lender withi respect thereto. Borrower
hereby acknowledges that, except as incorporated in writing in the Note, the. Loan Agreement, this
Security Instrument and the other Loan Documents, there are not, and were not, art o Persons are or
were authorized by Lender to make, any representations, understandings, stipulations “aereements or
promises, oral or written, with respect to the transaction which is the subject of the Neie, the Loan
Agreement, this Security Instrument and the other Loan Documents,

Section 14.8  Limitation on Lender’s Responsibility. No provision of this Security

Instrument shall operate to place any obligation or liability for the control, care, management or repair of
the Property upon Lender, nor shall it operate to make Lender responsible or liable for any waste
committed on the Property by the tenants or any other Person, or for any dangerous or defective condition
of the Property, or for any negligence in the management, upkeep, repair or control of the Property
resulting in loss or injury or death to any tenant, licensee, employee or stranger. Nothing herein contained
shall be construed as constituting Lender a “mortgagee in possession.”

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

Section 14.10  Counterparts. This Security Instrument may be exccuted in any number of
counterparts, each of which shall be effective only upon delivery and thereafter shall be deemed an
original, and all of which shall be taken to be one and the same instrument, for the same effect as if all
parties hereto had signed the same signature page. Any signature page of this Security Instrument may be
detached from any counterpart of this instrument without impairing the legal effect of any signatures
thereon an may be attached to another counterpart of this instrument identical in form hereto but having
attached to it ciie or more additional signature pages.

ARTICLE 15 - STATE-SPECIFIC PROVISIONS

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

Section 152 Compliance With Illinois Mortgage Foreclosure Law. If any provision of this
Security Instrument shall be inconsistent ' with any provision of the statutes or common law of the State of

Illinois governing the foreclosure of this Sesurity Instrument (collectively, “Foreclosure Laws”), the
provisions of the Foreclosure Laws shall take precedence over the provisions of this Security Instrument,
but shall not invalidate or render unenforceable any”otiver provision of this Security Instrument that can be
construed in a manner consistent with the Foreclosare aws. If any provision of this Security Instrument
shall grant to Lender any rights or remedies upon an Evént of Default of Borrower which are more limited
than the rights that would otherwise be vested in Lender i:1der the Foreclosure Laws in the absence of
said provision, Lender shall be vested with rights grantediti the Foreclosure Laws to the full extent
permitted by law.

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

UNLESS YOU, BORROWER, PROVIDE US, LENDER, WiTH EVIDENCE OF THE
INSURANCE COVERAGE REQUIRED BY YOUR AGREEMENT WITH US, WE MAY PURCHASE
INSURANCE AT YOUR EXPENSE TO PROTECT OUR INTERESTS IN YOUR COLLATERAL.
THIS INSURANCE MAY, BUT NEED NOT, PROTECT YOUR INTERESTS. THE COVERAGE
THAT WE PURCHASE MAY NOT PAY ANY CLAIM THAT YOU MAKE OR ANY CLAIM THAT
IS MADE AGAINST YOU IN CONNECTION WITH THE COLLATERAL. YOU MAY LATER
CANCEL ANY INSURANCE PURCHASED BY US, BUT ONLY AFTER PROVIDING US WITH
EVIDENCE THAT YOU HAVE OBTAINED INSURANCE AS REQUIRED BY OUR AGREEMENT,
IF WE PUXCHASE INSURANCE FOR THE COLLATERAL, YOU WILL BE RESPONSIBLE FOR
THE COSTS ©F THAT INSURANCE, INCLUDING INTEREST AND ANY OTHER CHARGES WE
MAY IMPOSE, IN. CONNECTION WITH THE PLACEMENT OF THE INSURANCE, UNTIL THE
EFFECTIVE DATE OF THE CANCELLATION OR EXPIRATION OF THE INSURANCE. THE
COSTS OF THE INSURANCE MAY BE ADDED TO YOUR TOTAL OUTSTANDING BALANCE
OR OBLIGATION. THE €OSTS OF THE INSURANCE MAY BE MORE THAN THE COST OF
INSURANCE YOU MAY.3E ABLE TO OBTAIN ON YOUR OWN.

Section 15,5  Marshalling and Other Matters. Borrower covenants and agrees that it will
not at any time insist upon or plead, ot in’'any manner whatsoever claim or take any advantage of, any
stay, exemption or extension law or any to-zalied “Moratorium Law” now or at any time hercafter in
force, or claim, take or insist upon any benefit or advantage of or from any law now or hereafter in force
providing for the valuation or appraisement of the Property, or any part thereof, prior to any sale or sales
thereof to be made pursuant to any provisions hercircontained, or to decree, judgment or order of any
court of competent jurisdiction, or after such sale or saies ¢laim exercise any rights under any statute now
or hereafter in force to redeem the property so sold, or ‘aiy part thereof, or relating to the marshaling
thereof, upon foreclosure sale or other enforcement hereof. Beirower hereby expressly waives any and all
rights of reinstatement or redemption in connection with any-{oreclezure of this Security Instrument on
behalf of Borrower, and on behalf of cach and every person acquiriag any interest or title to the Property
subsequent to the date hereof, it being the intent hereof that any and @’ such rights of reinstatement or
redemption of Borrower and of all other persons are and shall be deeriied 1% be hereby waived to the
extent permitted by law. Borrower will not invoke or utilize any such law cr laws or otherwise hinder,
delay or impede the execution of any right, power and remedy as though no such law or laws have been
made or enacted. Specifically, but not by way of limitation, Borrower waives all ‘1ghis of redemption
pursuant to 735 ILCS 5/15-1601(b) and all rights of reinstatement pursuant to 735 [LCS 5/45-1602, and
Borrower releases and waives all rights under and by virtue of the homestead exemptio o1 the State of
Ilinois, all to the fullest extent permitted by law.

Section 15.6  Expenses. Without limiting any provision set forth herein, all expenses incurred
by Lender, to the extent reimbursable under Sections 5/15-1510, 5/15-1512 of the Act {as hereinafter
defined), or any other provision of the Act, whether incurred before or after any decree or judgment of
foreclosure, and whether or not enumerated in any other provision of this Security Instrument, shall be
added to the indebtedness secure by this Security Instrument and by the judgment of foreclosure. For
purposes heretn, the “Act” shall mean the Illinois Mortgage Foreclosure Law, Illinois Compiled Statues
Chapter 733, Section 5/15 — 1101 et seq.

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

Section 15.8  Waiver. Borrower waives, to the extent permitted by law, (a) the benefit of all
laws now existing or that may hereafter be enacted providing for any appraisement before sale of any
portion of the Property, (b) all rights and remedies which Borrower may have or be able to assert by
reason of the laws of the State of Illinois pertaining to the rights and remedies of sureties, (¢) the right to
assert any statute of limitations as a bar to the enforcement of the Fen of this Security Instrument or to any
action brought to enforce the secured obligations, and (d) any rights, legal or equitable to require
marshaling of assets or to require foreclosure sales in a particular order. Without limiting the generality
of the preceding sentence, Borrower, on its own behalf and on behalf of each and every person acquiring
any interect in or title to the Property subsequent to the date of this Security Instrument, hereby
irrevocably waives any and all rights of reinstatement or redemption from sale or from or under any order,
Judgment or dccre of foreclosure of this Security Instrument or under any power contained herein or
under any sale prisuunt to any statute, order, decree or judgment of any court. Borrower, for itself and for
all persons hereafter claiming through or under it or who may at any time hereafter become holders of
liens junior to the lien of tiis Security Instrument, hereby expressly waives and releases all rights to direct
the order in which any of tL.c Property shall be sold in the event of any sale or sales pursuant hereto and to
have any of the Property and/ar Zny-other property now or hereafier constituting security for any of the
Debt marshaled upon any foreclosure of this Security Instrument or of any other security for any of said
indebtedness. Lender shall have the'right to determine the order in which any or all of the Property shall
be subjected to the remedies provided hérein. Lender shall have the right to determine the order in which
any or all portions of the secured obligations re’satisfied from the proceeds realized upon the exercise of
the remedies provided herein. Borrower, on behalf of itself and all persons now or hereafter interested in
the Property, voluntarily and knowingly hereby acknowledges that the transaction of which this Security
Instrument is a part is a transaction which does not iiiciude either agricultural real estate (as defined in the
Act) or residential real estate (as defined in the Act).

Section 15.9  No Property Manager Lien. Any Maragement Agreement for or relating to all
or any part of the Property, whether now in effect or enteredsiito hereafter by Borrower or on behalf of
Borrower, shall contain a subordination provision whereby ‘he property manager forever and
unconditionally subordinates to the lien of this Security Instrument and 44 Loan Documents any and all
mechanic’s lien rights and claims that it or anyone claiming through or vades it may have at any time
pursuant to any statute or law, including, without limitation, Illinois Comip/led Statutes, Chapter 770,
Section 60/1. Such Management Agreement or a short form thereof, including suzn subordination, shall,
at the Lender’s request, be recorded with the office of the recorder of deeds for the cou 1ty in which the
Property is located. Borrower’s failure to cause any of the foregoing to occur shall constizute an Event of
Default under this Security Instrument.

Section 15.10 Maximum Indebtedness. The present amount of the Loan securea-hereby is
$12,566,250.00; the maximum amount, including present and future Obligations, which may be secured
hereby at any one time is $25,132,500.00, plus interest, plus any disbursements and taxes and insurance
on the Property, plus interest thereon at the rate set forth in the Loan Agreement, and any other sums
advanced in accordance with the terms hereof or any of the other Loan Documents to protect the security
of this Security Instrument or any of the Loan Documents.

Section 15.11 Powers of Receiver. The receiver shall have power to collect the rents, issues
and profits of the Property (i) during the pendency of any foreclosure suit, (ii) in case of a sale and a
deficiency, during the full statutory period of redemption, whether there be redemption or not, and (iii)
during any further times when Borrower, but for the intervention of such receiver, would be entitled to
collect such rents, issues and profits. Such receiver also shall have all other powers and rights that may
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be necessary or are usual in such cases for the protection, possession, control, management and operation
of the Property during said period, including, to the extent permitted by law, the ti ght to lease all or any
portion of the Property for a term that extends beyond the time of such receiver’s possession without
obtaining prior court approval of such lease. The receiver also shall have the power to market, sell and
convey the Property.

Section 15.12 Mortgagee-in-Possession. Nothing shall be construed as constituting Lender a
mortgagee-in-possession in the absence of actnal taking of possession of the Property by Lender.

Section 15.13  Lender’s Right of Possession. Upon or at any time after filing a complaint to
foreclose this Security Instrument, the court may appoint Lender as mortgagee-in-possession of the
Property. Burrower hereby waives any rights it may have to object to such appointment. Such
appointment riey be made before or after sale, without notice, without regard to the solvency or
msolvency of Borrower and without regard to the then value of the Property. Upon such appointment,
Lender shall be ertit'ed to take actual possession of the Property, or any part thereof, personally or by its
agents or attorneys, and Borrower shall surrender such possession to Lender, together with all documents,
books, records, papers and accounts of Borrower as may be necessary or desirable in connection with the
management and operation’si the Property. Lender may exclude Borrower, its agents and servants wholly
therefrom and may act as attoriey-in-fact or agent of Borrower, or in its own name as Lender, and under
the powers herein granted, hold; operate, manage and control the Property and conduct the business
thereof in such manner as it deems propcr or necessary to enforce the payment or security of the avails,
rents, issues and profits of the Property, ircluding actions for the recovery of rent, actions in forcible
detainer and actions in distress for rent, and wrth-full power:

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

(b)  to clect or disaffirm any leag¢ or sublease which is then subordinate to the
lten hereof except to the extent proscribed by any non-disturbarics agreement to which Lender is a party;

(¢)  to extend or modify any then-existing leases and to make new leases,
which extensions, modifications and new leases may provide for terms (n axpire or for options to lessees
to extend or renew terms to expire beyond the maturity date of the Note‘ard beyond the date of the
issuance of a deed or deeds to a purchaser or purchasers at a foreclosure sda’e, it being understood and
agreed that any such leases, and the options or other such provisions to be contained therein shall be
binding upon Borrower and all persons whose interests in the Property are subject t¢ (ke lien hereof and
upon the purchaser or purchasers at any foreclosure sale, notwithstanding any redenipiion from sale,
discharge of the mortgage indebtedness, satisfaction of any foreclosure decree, or issvance of any
certificate of sale or deed to any purchaser;

(d) to make all necessary or proper repairs, decorating, renewals,
replacements, alterations, additions, betterments and improvements to the Property as to it may seem
judicious;

(e} to insure and reinsure the same and all risks incidental of Lender's
possession, operation and management thereof;

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

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

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

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

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

(iv}  to the payment ¢i{iw Debt or any deficiency which may result
from any foreclosure sale.

Section 15.13 Submission _to Jurisdiction. BORROWERXR HEREBY IRREVOCABLY
SUBMITS TO THE JURISDICTION OF ANY STATE OR KFEDERAL COURT SITTING IN
CHICAGO, ILLINOIS OVER ANY ACTION OR PROCEEDiNC-PASED HEREON AND
BORROWER HEREBY IRREVOCABLY AGREES THAT ALL C%.\iMS IN RESPECT OF
SUCH ACTION OR PROCEEDING SHALL BE HEARD AND DETERMU'ED IN SUCH STATF,
OR FEDERAL COURT. BORROWER HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT IT MAY EFFECTIVELY DO SO, THE DEFENSE OF AN IMCONVENIENT
FORUM TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING. “89RROWER
TIRREVOCABLY CONSENTS TO THE SERVICE OF ANY AND ALL PROCESS INANY SUCH
ACTION OR PROCEEDING BY THE MAILING OF COPIES OF SUCH PROCESS @ SUCH
BORROWER AT ITS ADDRESS AS SPECIFIED HEREIN OR OTHERWISE IN THE
RECORDS OF LENDER. BORROWER AGREES THAT A FINAL JUDGMENT IN ANY SUCH
ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN ANY
OTHER .JURISDICTION BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER
PROVIDED BY LAW.

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

Section 15.14 Waiyer of Jury Trial. BORROWER HEREBY AGREES NOT TO ELECT
A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND WAIVES ANY
RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL
NOW OR HEREAFTER EXIST WITH REGARD TO THIS ASSIGNMENT OR ANY OTHER
LOAN DOCUMENT, OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN
CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN
KNOWINGLY AND VOLUNTARILY BY BORROWER, AND IS INTENDED TO ENCOMPASS
INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A
TRIAL BY 4'RY WOULD OTHERWISE ACCRUE. LENDER IS HEREBY AUTHORIZED TO
FILE A COfY GF THIS SECTION 15.4 IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE
OF THIS WAIVZR BY BORROWER.

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

BORROWER:

CHICAGO APTS FOR RENT LLC,
an Illinois limited liability company

By:  CHICAGO APTS FOR RENT MANAGER, INC.,,
an Illinois corporation,
its managing member

oy /jM/ CLng

Name: Wafika Khlil
Title: President

ACKNOWLEDGMENT
STATE OF :!//‘/h/lcl S

COUNTY OF (’ ok

This instrument was acknowledged befire ine on May / 57 , 2015, by Wafika Khalil as
President of CHICAGO APTS FOR RENT MANAGIER, INC., an Illinois corporation, the managing
member of CHICAGO APTS FOR RENT LLC, an Illinzis limited liability company.

S Celie Dh

Signature otZNo:ary Public
/

{Seal)

e T T S T

OtHG AL STAL

JENNIFER L WORSTELL
Notary Public - State of IHingir
My Gommission Expires Mar 20, 2019
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EXHIBIT A

Legal Description

TRACT 1:

THE WEST 20 FEET OF LOT 23, ALL OF LOTS 24, 25, 26 AND 27 (EXCEPT THE
WEST 10 FEET THEREOF) IN S. E. GROSS'S SUBDIVISION OF LOTS 8, 9, 24 AND
25 IN SCHOOL TRUSTEE'S SUBDIVISION OF THE NORTH PART OF SECTION 16,
TOWNSHIP 39 NORTH, RANGE 13, EAST OF THE THIRD PFRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

FOR~TNFORMATIONAL PURPOSES ONLY:
COMMOM- ADDRESS: 4900-4%10 W. JACKSON BLVD., CHICAGO, IL 60644
TAX RPARCEL ID: 16-16-211-031-0000

TRACT II:

10T 1 IN BLOCK 2 IN( P.@: SNOWHOOKS DOUGLAS PARK ADDITICN, BEING A
SUBDIVISION OF THE NORTHY 15 ACRES OF Tk SOUTH €0 ACRES OF THE WEST 1/2
OF THE SOUTHWEST 1/4 OF SECTION 13, TOWNSHIP 39 NORTH, RANGE 13, EAST OF
THE THIRD PRINCIPAL MERIDIAN, (IN COOK COUNTY, 1LLINOIS.

FOR INFCRMATIONAL PURPOSE: ONLY:
COMMON ADDRESS: 3101 W. LEXINGION STREET, CHICAGO, IL 60612
TAX PARCEL ID: 16-13-308-055-00040

TRACT TIT:

LCT 19 THROUGH 30, BOTH INCLUSIVE, IN BLOCK/2° IN F.A. HILLS MADISON
STREET ADDITION IN THE SOUTHWEST 1/4 OF SECTION /9, TOWNSHIP 3% MNORTH,
RANGE 13, EAST OF TEE THIRD PRINCIPAL MERIDIZN IN COOK COCUNTY,
ILLINOIS.

FOR INFORMATIONAL PURPOSES ONLY:

COMMON ADDRESS5: 5334-5362 W. MADISON STREET, 10-12 N. LOREL
AVENUE, 9-11 N. LONG AVENUE, CHICAGO, IL 60644

TAX PARCEL ID: 16-09-321-027-0000

TRACT IV:

LOTS 26, 27 AND 28 IN ROBERT L. MARTIN'S SUBDIVISION OF BLOCK 7 IN
DERBY'S ADDITION TC CHICAGC, A SUBDIVISION IN THE WEST 1/2 OF THE SOUTH
EAST 1/4 OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, TLLINOIS.

FOR INFORMATIONAL PURPOSES ONLY:

COMMON ADDRESS: 130-136 NORTH LEAMINGTON AVE.; 5135-5141 W.
WEST END AVE., CHICAGO, TL

TAX PARCEL ID: 16-09%-420-007-0000

TRACT V: INTENTIONALLY DELETED

A-l
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TRACT VI: INTENTIONALLY DELETED
TRACT VII:

LOTS 1 AND 2 IN WALTER S. HAINE'S SUBDIVISION OF BLOCK 2 (EXCEPT THE
EAST 40 FEET THEREQF) IN CIRCUIT PARTITION OF THE SOUTH 1/2 OF THE
SCUTEWEST 1/4 OF THE NORTHEAST 1/4 AND THE SOUTH 1/2 OF THE SOUTE EAST
1/4 OF THE NORTHWEST 1/4 OF SECTION 31, TOWNSHIP 38 NORTH, RANGE 15,
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COCK COUNTY, ILLINOIS,

FOR INFORMATICNAL PURPOSES ONLY:
CCMMON ADDRESS: 8200-02 5, EXCHANGE AVENUE, CHICAGO, IL
TEZX PARCEL ID: 21-31-227-050-0000

TRACT VIII:

LOTS 205, 206, 207 AND THE NORTH 7.00 FEET OF LOT 208 IN E.B. SHOGREN
AND COMPANY'S AVALCW /HIGHLANDS, BEING A RESUBDIVISION OF CERTAIN LOTS IN
CERTAIN BLOCKS IN £ORNELL IN THE NORTHWEST 1/4 OQF SECTION 35, TOWNSHIP
38 NORTE, RANGE 14, £iST OF THE THIRD PRINCIPAL MERIDIAN, AS PER PLAT
RECORDED TN BOOK 158 OF/PLATS, PAGE 34 AS DOCUMENT NUMBER 6751064, 1IN
COOK COUNTY, ILLINOQIS.

FOR INFORMATIONAL PURPCSES ONLY:
COMMON ADDRESS: B231-39 24 -INGLESIDE AVENUE, CHICAGC, IL
TAX PARCEL ID: 20-35-123-009%-uc00

TRACT IX:

LOTS 1 TG 4, INCLUSIVE, IN COLLINS AND MOEKRISY SUBDIVISION OF THE EAST
180 FEET OF THE SOUTH 200 FEET OF BLOCK 1 I~ JENNINGS AND MOFFETT'S
SUBDIVISTON OF THE SOUTH &0 ACRES OF THE EAST 1/7 OF THE SOUTHWEST 1/4
OF SECTION 10, TOWNSHIP 38 NORTH, RANGE 14, EAST QF SHE THIRD PRINCIPAL
MERIDIAN, IN CCOOK COUNTY, ILLINQIS,.

FOR INFORMATIONAL PURPOSES ONLY:
COMMON ADBRESS: 364-3646 E. S53RD STREET: 5249-5258 3. MARTIN
LUTHER KING DRIVE; AND 368-370 E. 53" STREET, CHICAGO/ I. .

TAX PARCEL TID: 20-10-306-045-0000; 20-10-306-046-00004 237-10-
306-047-0000; and 20-10-306-048-0000

TRACT X:

LOTS 17 AND 18 IN SUBDIVISICN OF BLOCK 6 (EXCEPT THE SOUTH 300 FERET OF
THE EAST 180 FEET) OF JENNINGS AND MOFFET'S SUBDIVISION OF THE SOUTH 60
ACRES OF THE EAST 1/2 OF THE SOUTHWEST 1/4 OF SECTION 10, TOWNSHIP 39
NORTH, RANGE 14, RAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COQUNTY,
ILLINOIS.

FOR INFORMATIONAL PURPOSES ONLY:
COMMON ADDRESS: 5300-5310 S§. MARTIN LUTHFR KING DRIVE AND 363-
369 E. 53" STREET, CHICAGC, IL

TAX PARCEL ID: 20-10-313-011-0000

A-2
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TRACT XI:

LOTs 19 TO 23 BOTH INCLUSIVE IN BLOCK 1 IN FORDHAM'S ADDITION TO
CORNELL, BEING A SUBDIVISION OF THEAT PART LYING EAST OF NEW YORK,
CHICAGO, AND ST. LOUIS RAILROAD OF THE SOUTHEAST 1/4CF THE NORTHFAST 1/4
OF SECTION 35, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN IN COOK COUNTY, ILLINOIS.

FOR INFORMATIONAL PURPOSES ONLY:
COMMON ADDRESS: 1115-1127 E. 81ST STREET, CHICAGO, IL
TAX PARCEL ID: 20-35-~11%-013-0000

TRACT XI.:

PARCEL 1:

LOTS 6 AND 7( Id BLOCK 1 IN THE SURDIVISION OF 10T 1 IN CIRCUIT COURT
PARTITION OF THH\SOUTH 1/2 OF THE SQUTHWEST 1/4 OF THE NORTHEAST 1/4 AND
THE SOUTH 1/2 OF/IBL SOUTHEAST 1/4 OF THE NORTHWEST 1/4 QOF SECTION 31,
TOWNSHIP 38 NORTH,  WANGE 15, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COCK COUNTY, ILLINOILS.

FOR INFORMATIONAL PURPOSES ONLY:
COMMON ADDRESS: 8211-13 S. EXCHANGE AVENUE, CHICAGO, 1L
TAX PARCEL ID: 21-314228-006-0000 and 21-31-228-007-0000

PARCEL Z:

LOTS 8, 9@ AND 10 IN BLOCK 1 TN THE SKBDIVISION OF LOT 1 IN CIRCUIT CQURT
PARTITION OF THE SOUTH 1/2 OF THE SOUTHMEST 1/4 OF THE NORTHEAST 1/4 BND
THE SOUTH 1/2 OF THE SOUTHEAST 1/4 OF THL /SQUTHEAST 1/4 OF THE NORTHWEST
1/4 OF SECTION 31, TOWNSHIP 38 MNORTH, “XANGE 15, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COQUNTY, ILLLINOIS

FOR INFCRMATIONAL PURPOSES ONLY:

COMMON ADDRESS: B217-8223 3. EXCHANGE AVEJIE. CHICAGO, IL

TAX PARCEL ID: 21-31-228-008-0000; 21-31-229/009-0000 and 21-
31-228-010-0000

PARCEL 3:
LOTS 7 AND 8 IN HAINES SUBDIVISION OF BLOCK 2 IN CIRCUIT COURT BARTITION
OF THE SOUTH 1/2 OF THE SCUTHEAST 1/4 OF THE NORTHWEST 1/4 ANLWTHR SOUTH
1/2 OF THE SOQUTHWEST 1/4 OF THE NORTHEAST 1/4 OF SECTION 31, TOWNSALP 38
NCRTH, RANGE 15, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOKE COUNTY,
TLLINOIS.

FOR INFORMATIONAL PURPOSES ONIY:
COMMON ADDRESS: 8214-16 S. EXCHANGE AVENUE, CHICAGO, IL
TAX PARCEL ID: 21-31-227-051-0000

A-3
491357060
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SCHEDULE 1

Property

Tax Parcel Number

4900-4910 W. Jackson Blvd.
Chicago, IL 60644

16-16-211-031-0000

3101 W. Lexington Street
Chicago, IL 60612

16-13-203-055-0000

5334-5362 W. Madison Street
10-12 N. Lorel Avenue

9-11 N. Long Avenue

Chicago, IL 60644

16-05-321-027-0000

130-136 North eamington Ave,
5135-5141 W."wast End Ave.
Chicago, IL 60644

16-09-420-007-0000

8200-8202 S. Exchrige Avenue
Chicago, IL 60617

21-31-227-050-0000

8231-82395S. Ingleside Avenue
Chicago, IL 60619

20-35-123-009-0000

5248-5258 5. Martin Luther King Drive
364-366 E. 53" Street

368-370 E. 53" Street

Chicago, IL 60615

20-10-306-045-0000
20-10-306-046-0000
20-10-306-047-0000
20-10-306-048-0000

5300-5310S. Martin Luther King Drive
363-369 E. 53" Street
Chicago, I. 66015

+70-10-313701170000

1115-1127 E. 81% Street
Chicago, IL 60619

20-35-145°013-0000

8211-8213 S. Exchange Avenue
Chicago, IL 60617

8217-8223 S. Exchange Avenue
Chicago, IL 60617

8214-8216 5. Exchange Avenue
Chicago, IL 60617

21-31-228-006.0000
21-31-228-007-G200

21-31-228-008-0000
21-31-228-005-0000
21-31-228-010-0000

21-31-227-051-0000

49135760




