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This document prepared by;
Afier recording return to:

Dentons US LLP

233 §. Wacker Drive, Suite 7800
Chicago 13, 60606

Attn: Patricl: G. Moran, Esq.

KeyBank Ox

MORTGAGE, ASSIGNMZKNT OF LEASES AND RENTS, ASSIGNMENT OF
CONTRACTS, SECURITY AGREEMENT, AND FIXTURE FILING

(Project Commorlv. Known as “University Village”)

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, ASSIGNMENT OF
CONTRACTS, SECURITY AGREEMENT, '/AND FIXTURE FILING (this “Security
Instrument”) is made as of October 9, 2015, by UNWERSITY VILLAGE OWNER, LLC, an
Illinois limited liability company (“Morigagor”), whos: address is 1025 W. Sunnyside Ave.,
Suite 300, Chicago, Illinois, 60640 in favor of KEYBANK.-NATIONAL ASSOCIATION, its
successors, participants, and assigns (“Mortgagee”), whose acdress is 4910 Tiedeman Rd., 3rd
Floor, Mail Code: OH-01-51-0311, Brookiyn, OH 44144. Caprializzd terms used in this Security
Instrument without definition have the meanings given to them in the L.oan Agreement referred to
below.

NOTICE TO RECORDER: THIS DOCUMENT CONSTITUTLS 4. SECURITY
AGREEMENT AND FIXTURE FILING UNDER ARTICLE 9 OF THE . UNIFORM
COMMERCIAL CODE AND SHOULD BE FILED AND INDEXED IN' PUE REAL
ESTATE RECORDS NOT ONLY AS A MORTGAGE, BUT ALSO AS A SLCURITY
AGREEMENT AND FIXTURE FILING.
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Notice to Mortgagor: The Note secured by this Security Instrument contains provisions for
a variable interest rate.

1. GRANT AND SECURED OBLIGATIONS.

1.1 Grant. For the purpose of securing payment and performance of the Secured
Obligations defined and described in Section 1.2 hereof, Mortgagor hereby irrevocably and
unconditionally grants, bargains, sells, conveys, mortgages, warrants and assigns to Mortgagee,
with power of sale (to the extent permitted by applicable law) and with right of entry and
possession, all estate, right, title and interest that Mortgagor now has or may later acquire in and
to the fellowing property (all or any part of such property, or any interest in all or any part of it,
as the coiriext may require, the “Property”).

.11 The real property located in the county of Cook, state of Illinois, as
described in EXHIRIT A attached hereto, together with all existing and future easements and rights
affording access to it (tiie “Premises”);

1.1.2 Al tuildings, structures, and improvements now located or later to be
constructed on the Premises (the “Improvements” and, together with the Premises, the
“Project™),

L13  All existing aud future appurtenances, privileges, easements, franchises,
and tenements of the Premises, including i minerals, oil, gas, other hydrocarbons and associated
substances, sulfur, nitrogen, carbon dioxide, lielium, and other commercially valuable substances
that may be in, under or produced from any prit,of the Premises, all development rights and
credits, air rights, water, water rights (whether ripaiian, appropriative or otherwise, and whether
or not appurtenant), and water stock, and any portion 51 the Premises lying in the streets, roads or
avenues currently existing or later constructed;

1.1.4  Subject to, and without in any way Limitirg the absolute assignment in
Section 2 hereof, all existing and future leases, subleases,” suttenancies, licenses, rental
agreements, occupancy agreements, and concessions relating to the vse and enjoyment of or
affecting all or any part of the Premises or Improvements, any and al graranties, extensions,
renewals, replacements and modifications thereof, and alt other agreements.elating to or made in
connection therewith, and any agreement (written or oral) between Mortgagoi or _ts agents, and
any tenant, lessee, occupant, licensee, guest or invitee pursuant to which Mortgagar. or-its agent,
agrees to permit such tenant, lessee, occupant, licensee, guest or invitee to parkir"or at the
Project (each a “Lease”, and collectively, the “Leases”);

LL5  All real property and improvements on such real property, and afl
appurtenances and other property and interests of any kind or character, whether described in
EXHIBIT A or not that may be reasonably necessary or desirable to promote the present and any
reasonable future beneficial use and enjoyment of the Premises or Improvements;

L1.6 All goods, materials, supplies, chattels, furniture, fixtures, equipment,
and machinery now or later to be attached to, placed in or on, or used in connection with the use,
enjoyment, occupancy or operation of ali or any part of the Premises or lmprovements, whether
stored on the Premises or elsewhere, including all pumping plants, engines, pipes. ditches and

8470343003
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flumes, and also all gas, electric, cooking, heating, cooling, air conditioning, lighting,
refrigeration, and plumbing fixtures and equipment, all of which shall be considered to the fullest
extent of the law to be real property for purposes of this Security Instrument, and any
manufacturer’s warranties with respect thereto;

1.1.7  All building materials, equipment, work in process and other personal
property of any kind, whether stored on the Premises or elsewhere, that have been or later will be
acquired for the purpose of being delivered to, incorporated into or installed in or about the
Premises or Improvements;

1.1.8  All of Mortgagor’s interest in and to all operating accounts, the Loan
funds, wlhiether disbursed or not, all reserve accounts, impound accounts, and any other bank
accounts ui Mortgagor relating to the Project or the operation thereof,

1,19 All rights to the payment of money, accounts, accounts receivable,
reserves, deferred pzyments, refunds, cost savings, payments and deposits, whether now or later
to be received from third parties (including all earnest money sales deposits) or deposited by
Mortgagor with third parties (including all utility deposits), chattel paper, instruments,
documents, notes, drafts and istters of credit (other than letters of credit in favor of Mortgagee),
that arise from or relate to construction on the Premises or to any business now or later to be
conducted on it, or to the Premises and Improvements generally;

1.1.10 All insurance polizies and the proceeds thereof pertaining to the
Premises, the Improvements, or any otherproperty described in this Section 1.1, and all proceeds,
including all claims to and demands for them/ of the voluntary or involuntary conversion of any
property described in this Section 1.1 into casii on liquidated claims, including proceeds of all
present and future fire, hazard or casualty insuranZe policies and all condemnation awards or
payments now or later to be made by any public badv or decree by any court of competent
Jurisdiction for any taking or in connection with ady/ condemnation or eminent domain
proceeding or any settlement in licu thereof, and all causes of action and their proceeds for any
damage or injury to the Premises, Improvements or the other nropsrty described in this Section
1.1, or breach of warranty in connection with the construction of thz Improvements, including
causes of action arising in tort, contract, fraud or concealment of a materil fact;

L.1.11  All of Mortgagor’s right, title, and interest in and-lo anv and all units,
common elements, declarant rights, development rights, and any other riglts r:lating to the
Premises or the Improvements, whether now existing or subsequently arising, underany and all
condominium declarations, covenants, conditions, and restrictions, development agreziments, or
other agreements or declarations now existing or later executed relating to the Prerises or
Improvements, and all Laws now existing or later enacted relating to the Premises or
Improvements, including those relating to condominiums, and all rights of Mortgagor in
connection with any owner’s association, condominium association, architectural control
committee, or similar association or committee, established in connection with the Project,
including Mortgagor’s rights and powers to elect, appoint, and remove officers and directors of
any such associations or committees;

1.1.12 All of Mortgagor’s right, title, and interest in and to any swap transaction
or interest rate agreement or interest rate hedging program through the purchase by Mortgagor of
an interest rate swap, cap, or such other interest rate protection product (an agreement evidencing
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any such arrangement, an “Interest Rate Agreement”), ali whether now or hereafier entered into
by Mortgagor with respect to the Loan, including any and all amounts payable to Mortgagor, any
deposit account or accounts with Mortgagee in the name of Mortgagor for deposit of payments to
Mortgagor in connection with any Interest Rate Agreement or swap transaction, and any and all
funds now or hereafter on deposit therein;

1.1.13  All of Mortgagor’s right, title, and interest in and to (i) all agreements
(except for Leases), commitments, and options now or hereafter existing with respect to the
construction, ownership, maintenance, operation, management, or use of the Premises or
Improvements, including the Property Management Agreement between Flats LLC, an Illinois
limited liability company and Mortgagor dated as of the date hereof; (ii) all plans, specifications,
drawings, and reports now existing or hereafter prepared with respect to the Premises or
Improvements, including architectural and engineering plans, specifications and drawings, soils
reports, environmental reports, and all other property reports; (iii)the Project Licenses
(hereinafter <efined); (iv)any and all present and future amendments, modifications,
supplements, and acdenda to any of the items described in clauses (i) through (iii) of this Section
I.1.13; and (v)any_and all guarantees, warranties (including building or manufacturer’s
warranties) and other.vicertakings (including payment and performance bonds) now existing or
hereafter entered into or provided with respect to any of the items described in clauses (i) through
(1v) of this Section 1.1.13 (coitectively, the “Contracts™);

1.1.14 All of Moitgzgor’s right, title, and interest in and to all trade names,
trademarks, logos and other materials use to identify or advertise, or otherwise relating to the
Premises or Improvements;

L.1.1S To the fullest extent nct prohibited by applicable Laws, all of
Mortgagor’s rights in all building permits, governmental permits, licenses, variances,
applications, conditional or special use permits, and cther.authorizations now or hereafter issued
in connection with the construction, devetopment, owneishin, operation, management, leasing or
use of the Premises or Improvements (the “Project Licenses™):

L1.16  All books, records, and data pertaining t> 2ny and all of the property
described above, however recorded, stored, or maintained, includine digital, electronic, and
computer-readable data and any computer hardware or software necessary ‘o access and process
such data (“Beoks and Records”); and

LLI7 All products, profits, rents, proceeds of, additions and”acretions to,
substitutions, and replacements for, and changes in any of the property described above:

1.2 Secured Obligations.

1.2.1  Mortgagor makes the grant, conveyance, assignment, and mortgage set
forth above, and grants the security interests and liens set forth below for the purpose of securing
the following obligations (the “Secured Obligations™) in any order of priority that Mortgagee
may choose:

(1 Payment of all obligations at any time owing under a
promissory note of even date herewith, payable by Mortgagor, as maker, in the stated principai
amount of Eleven Million Two Hundred Thousand Dollars ($11.200,000.00) to the order of
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Mortgagee {as it may be amended, restated, modified, or extended, the “Note”), subject to
Mortgagor’s exercise of any extension options available under the terms and conditions of the
Loan Agreement (hereinafter defined);

(ii} Payment and performance of all obligations of Mortgagor
under this Security Instrument;

(1) Payment and performance of all obligations of Mortgagor
under a Construction Loan Agreement of even date herewith between Mortgagor, as “Borrower,”
and Mortgagee, as “Lender” (as it may be amended, restated, or modified, the “Loan
Agreement”),

(iv) Payment and performance of any obligations of Mortgagor
under any Zozn Documents that are executed by Mortgagor, but specifically excluding any
obligations of Mortgagor under any guaranty of the Secured Obligations or any separate
indemnity agreenien: executed in connection with the Loan (each an “Indemnity Agreement”),
including any envirenmental, hazardous materials, or building access indemnity agreement;

v) Payment and performance of all obligations of Mortgagor
arising from any Interest Rate Agreements, including any Cash Settlement Amount or any
payments on Early Terminaticn payable by Mortgagor under any Swap Transaction or
Confirmation. Capitalized terms uced in this subsection not otherwise defined in this Security
Instrument are defined in the 2006 ISDA Definitions published by the International Swap Dealers
Association, Inc.;

(vi) Payment and performance of all other obligations that
Mortgagor or any successor in ownership of all or part of the Property may agree to pay and/or
perform for the benefit of Mortgagee, when a writing evidences the parties’ agreement that the
advance or obligation is secured by this Security Instrument;

(vii) Payment and performance ¢f all‘modifications, amendments,
restatements, extensions, and renewals, however evidenced, of 2l of the foregoing Secured
Obligations; and

(viii} Payment and performance of all future ‘advances with respect
to any of the foregoing Secured Obligations.

1.2.2 Al persons who may have or acquire an interest in all or any zart of the
Property will be considered to have notice of, and will be bound by, the terms of thic &eézured
Obligations and each other agreement or instrument made or entered into in connection with each
of the Secured Obligations. Such terms include any provisions in the Note or the Loan
Agreement that permit borrowing, repayment and re-borrowing, or that provide for a change in
the interest rate of any Secured Obligation.

1.2.3  This Security Instrument shall not secure any obligations of guarantors or
other third parties under any guaranties of the Secured Obligations or any Indemnity Agreement.

470343003
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2. ABSOLUTE ASSIGNMENT OF LEASES AND RENTS.

21 Assignment.  Mortgagor hereby irrevocably, absolutely, presently, and
unconditionally transfers, assigns, and conveys to Mortgagee all of the right, title and interest of
Mortgagor in and to (a) the Leases; and (b) all rents, issues, profits, security or other deposits,
revenues, royalties, accounts, rights, benefits and income of every nature of and from the Property
(collectively, “Rents”), including minimum rents, additional rents, advance rents, termination
payments, bankruptcy claims, forfeited security deposits, common area maintenance charges,
parking revenues, entrance fees, service fees, damages following default, and all proceeds
payable under any policy of insurance covering loss of rents resulting from untenantability due to
destruction or damage to the Property; together with the immediate and continuing right to collect
and receive the same, whether now due or hereafter becoming due; together with any award or
other payinent that Mortgagor may hereafter become entitled to receive with respect to any of the
Leases as 2 result of or pursuant to any bankruptcy, insolvency or reorganization or similar
proceedings irvoiving any Tenant (hereinafter defined) under the Leases; together with any and
all payments madic. by or on behalf of any Tenant of any part of the Property in lieu of rent;
together with all righ?s and claims of any kind that Mortgagor may have against any tenant,
resident, occupant, leséee, or licensee under the Leases (each a “Tenans”, and collectively,
“Tenants”) or against any sthzroccupant of the Premises or Improvements. This is a present and
absolute assignment of the Leases and Rents, not an assignment for security only.

22 Grant of License.. Mortgagee hereby confers upon Mortgagor a license (the
“License”) to retain possession of the ezses and collect and retain the Rents as they become due
and payable, unless or until the occurrence ot an Event of Default (hereinafter defined). Upon the
occurrence of an Event of Default, the Licejse thall automatically terminate without notice to
Mortgagor, and without prejudice to Mortgagee. ) Mortgagee may thereafter, without taking
possession of the Property, take possession of the eases and collect the Rents. Mortgagee and
Mortgagor agree that the mere recordation of this” Security Instrument entitles Mortgagee
immediately to collect and receive Rents upon the occurrence.of an Event of Default without first
taking any enforcement action under applicable Laws, such as; but not limited to, providing
notice to Mortgagor, filing foreclosure proceedings, or seeking.and/or obtaining the appointment
of areceiver.

2.3 No Encumbrance. Mortgagor shall not assign, sell, plodgz, transfer, mortgage,
hypothecate, or otherwise encumber its interests in any of the Leases or Rernits.

24 Collection and Application of Rents.

2.4.1 Right to Collect; Attorney-in-Fact. Subject to the License granied to
Mortgagor above, Mortgagee has the right, power and authority to collect any and all Rents.
Mortgagor hereby appoints Mortgagee its attorney-in-fact, coupled with an interest, at such times
as Mortgagee in its sole discretion may so choose, (a) to demand, receive and enforce payment of
any and all Rents, including past due and unpaid Rents; (b) to give receipts, releases and
satisfactions for any and all Rents; (c) to sue either in the name of Mortgagor or in the name of
Mortgagee for any and all Rents: (d) to perform any obligation, covenant or agreement of
Mortgagor under any of the Leases, and, in exercising any of such obligations, pay all necessary
costs and expenses, employ counsel and incur and pay attorneys’ fees; (¢) to delegate any and all
rights and powers given to Mortgagee by the assignment of Leases and Rents provided for herein;
(f) to appear in any bankruptcy. insolvency or reorganization proceeding involving any Tenant

$4703430°W-3
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under the Leases and to collect any award or payment due Mortgagor pursuant to any such
proceeding; and/or (g) to use such measures, legal or equitable, in its discretion to carry out and
effectuate the terms and intent of the assignment of Leases and Rents provided for herein. All
such actions shall be taken at the expense of Mortgagor, who agrees to reimburse Mortgagee,
upon demand, for alt amounts expended, including reasonable attorneys’ fees, together with
interest thereon from the date of expenditure at the Default Rate applicable to the Loan, and the
obligation to perform such actions shall be secured by this Security Instrument. Notwithstanding
any other provision of this Security Instrument, all awards or payments received by Mortgagee
shall be applied to the Secured Obligations in such order as Mortgagee may elect in its sole
discretion.

2.4.2 Mortgagor as Trustee. From and after the occurrence of an Event of
Default, Maortgagor shall be the agent of Mortgagee in collection of the Rents, and any Rents so
collected by Mortgagor shall be held in trust by Mortgagor for the sole and exclusive benefit of
Mortgagee, aru Mortgagor shall, within one (1) Business Day after receipt of any Rents, pay the
same to Mortgages fo be applied by Mortgagee as set forth in Section 2.9 herein for the
“Apptlication of Renits ”

2.4.3 Possession of Property Not Required. Mortgagee’s right to the Rents
does not depend on whether or not Mortgagee takes possession of the Property. In Mortgagee’s
sole discretion, Mortgagee may “hoose to collect Rents either with or without taking possession
of the Property. If an Event of Defaul: occurs while Mortgagee is in possession of all or part of
the Property and is collecting and applvirg Rents as permitted under this Security Instrument,
Mortgagee and any receiver appointed for all or any portion of the Property shall nevertheless be
entitled to exercise and invoke every other ‘ight and remedy afforded any of them under this
Security Instrument and at law and in equity.

2.5 Mortgagee Not Responsible. Under rc.circumstances shall Mortgagee have
any duty to produce Rents from the Property. Regardles< ol whether or not Mortgagee, in person
or by agent, takes actual possession of the Premises and Improveients, unless Mortgagee agrees
m writing to the contrary, Mortgagee is not and shall not be deemed o be:

2.5.1  Responsible for the control, care, managemeri e repair of the Property;
2.52 A “mortgagee in possession” for any purpose;

2.5.3  Responsible for performing any of the obligations of the lesssr under any
Lease;

2.54  Responsible for any waste committed by Tenants or other occupants of
the Property or any other parties, any dangerous or defective condition of the Property, or any
negligence in the management, upkeep, repair, or control of the Property:

2.5.5 Responsible for any loss sustained by Mortgagor resulting from
Mortgagee’s failure to lease the Premises or Improvements or from any other act or omission of
Mortgagee in managing the Property or administering the Leases; or

2.5.6  Liable in any manner for the Property or the use, occupancy, enjoyment,
or operation of all or any part of it.

BATU3430V3
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2.6 Consent to Payment of Rents Directly to Mortgagee. At any time, Mortgagee
may, at its option, notify any Tenant or other parties of the existence of the assignment of Leases
and Rents provided for herein. Mortgagor hereby specifically authorizes, instructs and directs
each and every present and future Tenant of all or any part of the Premises or Improvements to
pay all unpaid and future Rents directly to Mortgagee upon receipt of demand from Mortgagee to
so pay the same, and Mortgagor hereby agrees that each such present and future Tenant may rely
upon such written demand from Mortgagee to so pay the Rents without any inquiry into whether
there exists an Event of Default hereunder or under the other Loan Documents or whether
Mortgagee is otherwise entitled to the Rents. No proof of the occurrence of an Event of Default
shall be required. Mortgagor hereby waives any right, claim or demand that Mortgagor may now
or hereafter have against any present or future Tenant by reason of such payment of Rents to
Mortgagze, and any such payment shall discharge such Tenant’s obligation to make such
payment 1o Mortgagor.

2.7 Leasing. Mortgagor shall not lease the Premises or Improvements except in
accordance with (e provisions of the Loan Agreement. If Mortgagor becomes aware that any
Tenant proposes to“do, or is doing, any act or thing that may give rise to any right to set-off
against rent, Mortgagor sisall (2) take such steps as shall be reasonably calculated to prevent the
accrual of any right to a set-cff against rent, (b) notify Mortgagee thereof and of the amount of
said set-offs, and (¢) within twentv.(20) days after such accrual, reimburse the Tenant who shall
have acquired such right to set-o'f or take such other steps as shall effectively discharge such set-
off and as shall assure that rents thereafter due shall continue to be payable without set-off or
deduction.

28 Further Actions. Mortgago’ shull punctually observe, perform, and discharge
all obligations, terms, covenants, conditions, a:d) warranties to be performed by Mortgagor
pursuant to the Leases. Mortgagor agrees to execute-and deliver, at its sole cost and expense,
upon Mortgagee’s written request, any documents necessary to cause the specific assignment of
any particular Lease or any other document or instrument, the assignment of which is necessary,
proper or desirable in Mortgagee’s judgment to carry out the purposes of the assignment of
Leases and Rents provided for herein, including any consents o such assignment of Leases and
Rents. In addition, Mortgagor shall, at its sole cost and expense, ajipear in and defend any action
or proceeding arising under, growing out of, or in any manner connectsd with the Leases or the
obligations, duties or liabilities of the landlord or any Tenant thereundcr, and shall pay on
demand ali costs and expenses, including attorneys” fees that Mortgagee May InZar in connection
with Mortgagee’s appearance, voluntary or otherwise, in any such action or pracending, together
with interest thereon at the Default Rate from the date incurred by Mortgagee untii.repaid by
Mortgagor.

29 Application of Rents. All Rents collected following an Event of Default
hereunder shall be applied first to the costs, if any, of taking control of and managing the Property
and collecting the Rents, including attorneys” fees, receiver’s fees, premiums on receiver’s bonds,
costs of maintenance and repairs to the Property, premiums on insurance policies, taxes,
assessments and other charges on the Property, and the costs of discharging any obligation or
hability of Mortgagor under the Leases, and then to the Secured Obligations. Mortgagee or the
receiver shall be liable to account only for those Rents actually received by Mortgagee or the
receiver,

BTSN3
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3. SECURITY ASSIGNMENT OF CONTRACTS.

3.1 Assignment. To the fullest extent not prohibited by applicable Laws, Mortgagor
hereby grants, assigns, and pledges to Mortgagee all of Mortgagor’s right, title and interest in and
to all of the Contracts as security for the Secured Obligations.

3.2 Mortgagor’s Covenants. Mortgagor hereby covenants and represents to
Mortgagee as follows:

3.2.1  Mortgagor shall punctually observe, perform, and discharge each and
every obligation, covenant, condition, and agreement of the Contracts to be performed by
Mortgages

3.2.2  Mortgagor shall enforce performance by the other part(y)(ies) to any
Contract, of ¢achand every obligation, covenant, condition and agreement to be performed by
such other part(y)(ie:).

3.2.3  /Except in favor of Master Tenant as provided in the Master Lease,
Mortgagor shall not assign,“sell. pledge, transfer, mortgage, hypothecate or otherwise encumber
its interests in any Contract.In addition, except in favor of Mortgagor, Mortgagor shall not
consent to, suffer or permit any! future assignment or transfer of any material Contract by any
party without Mortgagee’s prior writien consent in each instance.

3.2.4  Mortgagor shall it materially alter, amend, modify or terminate any of
the Contracts without the prior written consen? of Mortgagee, except for service contracts entered
into in the ordinary course of business.

3.2.5  Upon Mortgagee’s request ioilowing an Event of Default, Mortgagor
shall deliver to Mortgagee all of the original Contracts and all modifications, extensions,
renewals, amendments, and other agreements relating thetcio.

3.2.6  Mortgagor shall execute and deliver, at its"Sole cost and expense, upon
Mortgagee’s written request, any documents necessary to cause the specific assignment of any
particular Contract or any other document or instrument, the assignmert of which is necessary,
proper or desirable in Mortgagee’s judgment to carry out the purposes'of the assignment of
Contracts provided for herein, including any consents to such assignment of Cotracts.

3.3 Mortgagee’s Remedies upon Default. Upon the occurrence of ap-Event of
Default, Mortgagee, at its sole option, and without any notice whatsoever to Mortgazor, and
without assuming any of the obligations of Mortgagor under the Contracts, shall have the right
(but not the obligation) and is hereby authorized to: (a) cure any default of Mortgagor in such
manner and to such extent as Mortgagee may deem necessary to protect the security hereof, (b)
appear in and defend any action or proceeding purporting to affect the security hereof or the
rights or powers of Mortgagee; (c) demand, receive, and enforce payment of all amounts that may
be or become payable to Mortgagor under any of the Contracts; (d) exercise and enforce by suit
or otherwise any remedies against other parties to the Contracts for breaches of the terms and
conditions of the Contracts; {(e) enter into other contracts or agreements, in the name of either
Mortgagor or Mortgagee, with such third parties as Mortgagee may in its discretion select, and
upont such terms and conditions as Mortgagee in its reasonable discretion may determine:

B4TO34300V -3
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(f) compromise amounts due under the Contracts; (g) maintain or dismiss suits with respect to the
Contracts; (h) delegate any and all rights and powers given to Mortgagee by the assignment of
Contracts provided for herein; (i) perform any obligation, covenant or agreement of Mortgagor
under any of the Contracts, and, in exercising any such powers, paying all tecessary costs and
cxpenses, employing counsel and incurring and paying attorneys’ fees: (j) appear in any
bankruptcy, insolvency or reorganization proceeding involving any party to the Contracts and
collect any award or payment due Mortgagor pursuant to any such proceeding; and/or (k) use
such measures, legal or equitable as in its discretion may carry out and effectuate the terms and
intent of the assignment of Contracts provided for herein. All such actions shall be taken at the
expense of Mortgagor.

N No Liability of Mortgagee. Mortgagor shall not be obligated to perform or
discharge, por does it hereby undertake to perform or discharge, any obligation, duty or liability
under any ci ihe Contracts, or by reason of the assignment of Contracts provided for herein.
Further, nothing in this Security Instrument shall obligate Mortgagee to assume any obligations
under any Contract, unless and until Mortgagee becomes the owner of the Property and
affirmatively assumes = particular Contract in writing,

35 [nstructions io Contracting Parties. Upon an Event of Default, the assignment
of Contracts provided for herein constitutes an irrevocable direction to and full authority from
Mortgagor to any other party tc any Contract to pay directly to Mortgagee, upon Mortgagee’s
request, all amounts that may be or berome due to Mortgagor. No proof of the occurrence of an
Event of Default shall be required.( Ary such contracting party is hereby authorized by
Mortgagor to rely upon and comply with‘ahy notice or demand by Mortgagee for the payment to
Mortgagee of any amounts that may be or become due under its Contract, or for the performance
of any obligations under such Contract.

3.6 Application of Income. Notwithstanding any other provision of this Security
Instrument, the payments, proceeds and income collectes by Mortgagee with respect to the
Contracts may be applied, in whatever order Mortgagee 1n its-dizcretion may determine, to the
payment of any costs and expenses, to the payment of taxes, :necial assessments and insurance
premiums that become due and delinquent on the Property, to thé Secured Obligations, or to any
liens or encumbrances on the Property or any personal property of Mortgagor.

3.7 Interpretation. The terms of any separate assignment of Contracts or
assignment of construction documents shall supersede and control over any incons.stent terms of
the assignment of Contracts provided for herein.

4. SECURITY AGREEMENT AND FINANCING STATEMENT.

4.1 Security Agreement. The parties intend for this Security Instrument to create a
lien on and security interest in the Property, an absolute assignment of the Leases and Rents, and
a security assignment of Contracts, all in favor of Mortgagee. The parties acknowledge that some
of the Property and some or all of the Leases, Rents and Contracts may be determined under
applicable Laws to be personal property or fixtures. To the extent that any Property (including
the Leases, Rents, or Contracts), is or may be determined to be personal property or fixtures,
Mortgagor, as debtor, hereby grants to Mortgagee, as secured party, a lien on and security interest
in all such Property to secure payment and performance of the Secured Obligations. This
Security Instrument constitutes a security agreement under Article 9 of the Uniform Commercial
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Code of the state in which the Premises are located, as amended or recodified from time to time
(the “Project State UCC™), covering all such Property.

4.2 Financing Statement.

4.2.1 Mortgagor hereby irrevocably authorizes Mortgagee, at any time and
from time to time, to prepare and file, in any filing office in any Uniform Commercial Code
Jurisdiction necessary to perfect the security interests granted herein, any financing statements
and amendments thereto that (a) indicate the “collateral” (i) as all assets of Mortgagor related to
the Project or words of similar effect, regardless of whether any particular asset included in the
collateral falls within the scope of Article 9 of the Project State UCC, or (ii) as being of an equal
or lesser scope or with greater detail, and (b) provide any other information for the sufficiency of
the filing vr.acceptance of any financing statement or amendment by the filing office. Mortgagor
agrees to furiish any such information to Mortgagee promptly upon Mortgagee’s request.

427 . Mortgagor shall pay all fees and costs that Mortgagee may incur in filing
one or more financiug siatements and such other documents as Mortgagee may from time to time
require to perfect or cortiiue the perfection of Mortgagee’s security interest in any Property and
in obtaining such record searches as Mortgagee may reasonably require to confirm the perfection
and priority of the security intzrests granted herein.

4.2.3  Mortgagor shzl] cooperate with Mortgagee in any way necessary to
perfect and continue the perfection of Morigagee’s security interest in any part of the Property.

4.2.4 If any financing statcment or other document is filed in the records
normally pertaining to personal property, thac filing shall never be construed as in any way
derogating from or impairing this Security Instruinznt.as a lien on the Property or the rights or
obligations of the parties under it.

4.2.5 Mortgagor shall not terminate aiy financing statement filed to perfect
Mortgagee’s security interest without Mortgagee’s express written <onsent, which consent shall
not be unreasonably withheld.

4.3 Fixture Filing. This Security Instrument constitutes a ‘inancing statement filed
as a fixture filing under Article 9 of the Project State UCC, covering any Property that now is or
later may become fixtures attached to the Premises or Improvements.

4.4 Representations, Warrantics, and Covenants.

44.1 Mortgagor represents and warrants to Mortgagee that (a) Mortgagor’s
exact legal name is as set forth on the signature page of this Security Instrument, which name is
stated to be Mortgagor’s name on the public organic record most recently filed with Mortgagor’s
Jurisdiction of organization; (b) Mortgagor is an organization of the type, and is organized in the
Jurisdiction, set forth on the signature page of this Security Instrument: (c) Mortgagor’s
organizational identification number, if any, is set forth on the signature page of this Security
[nstrument: (d) Mortgagor’s address set forth in the preamble of this Security Instrument is its
principal place of business and the location of its chief executive offices and the address at which
it will keep its Books and Records,
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442 Mortgagor shall not, without prior written notice to Mortgagee:
(a) change the location of its principal place of business or chief executive office from that
specified in the preamble of this Security Instrument: (b) change its name, identity or corporate
structure in a manner that would affect the perfection or priority of Mortgagee’s financing
statement(s) against all or any portion of the Property without further action by Mortgagee; or
(c) change the jurisdiction of its incorporation or organization. In addition, Mortgagor shall keep
all Property that is personal property, to the extent not delivered to Mortgagee, at the Project or
such other locations as have been disclosed in writing to Mortgagee, and Mortgagor shall not
remove the personal property from such locations without providing written notice to Mortgagee
of the new location of such personal property.

4.4.3 Mortgagor wili fully and punctually perform any duty required of it
under or ini connection with any of the Property that is personal property, and will not take any
action thac wonld impair, damage or destroy Mortgagee’s rights to such Property or the value
thereof. Mortzagor will timely take any and all action reasonably required to maintain the
continued perforniance by every other party to any agreement comprising the Property.

4.5 Uniforr>~Commercial Code Remedies. Following an Event of Default,
Mortgagee may exercise ary or.all of the remedies granted to a secured party under the Project
State UCC.

5. RIGHTS AND DUTIES O% THE PARTIES.

5.1 Representations and ‘warranties.  Mortgagor represents, warrants, and
covenants that:

3.1.1  Mortgagor lawfully possesees.and holds indefeasible fee simple title to
all of the Premises and Improvements, subject only to tlie Permitted Exceptions;

3.1.2  Mortgagor has or will have goud titlsto all Property other than the
Premises and Improvements, free and clear of any security agreements, reservations of title, or
conditional sales contracts, and there is no financing statement aificiing such personal property
on file in any public office, except in favor of Mortgagor or Lender, or'for Permitted Exceptions;

5.1.3  True, correct and complete copies of the Contracts 2ad |eases have been
delivered to Mortgagee, including all amendments, modifications, exhibits and iddeada thereto,

3.1.4  Mortgagor has the full and unlimited power, right and arinority to
encumber the Property and assign the Master Lease and Rents thereunder, and excepuao the
extent assigned to Master Tenant pursuant to the Master Lease, the Contracts; there are no
outstanding assignments of the Leases, Rents, or Contracts other than pursuant to the Master
Lease; Mortgagor is the absolute owner of the landlord’s interest in the Master Lease; and
Mortgagor has performed no act or executed any other instrument that might prevent Mortgagee
from enjoying and exercising any of its rights and privileges evidenced by this Security
Instrument with respect to the Master Lease, Rents thereunder, and Contracts;

5.1.5 No Rents have been discounted, released, waived, compromised or
otherwise discharged except for prepayment of Rent under the Master Lease in accordance with
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the terms of the Master Lease, or prepayment of Rent of not more than one (1) month prior to the
accrual thereof;

3.1.6  Section 3.1.20 of the Loan Agreement is hereby incorporated by
reference. As of the date hereof, no default exists under any of the Contracts;

5.1.7 The Leases and Contracts were duly executed, are in full force and
effect, and are the valid and binding obligations of the parties thereto and are enforceable in
accordance with their respective terms:

5.1.8  Upon recording of this Security Instrument in the real estate records of
the county where the Premises are located and the filing of a UCC financing statement in the
applicaoleUniform Commercial Code jurisdiction, this Security Instrument will create a first and
prior lien oniie Property;

518  The Property includes all property and rights that may be reasonably
necessary or desirable o promote the present and any reasonable future beneficial use and
enjoyment of the Premises-and Improvements; and

5.1.10 To Mortgagor’s knowledge, upon Mortgagor’s receipt of a partial
certificate of occupancy for all (mitt of the Property, the Project Licenses held by Mortgagor
include all licenses and permits necessary for the occupancy and operation of the Project; the
Project Licenses are in full force and efrect: Mortgagor has at all times complied with all material
terms and requirements of the Project Licenses, and Mortgagor has received no notices contrary
to the foregoing; no suspension, revocation o7 cat.cellation of the Project Licenses is threatened,
and no event has occurred, nor do any circumsiziices exist that may (a) constitute or result in a
violation of or a failure to comply with any material term or requirement of any Project License,
or (b) result in the revocation, withdrawal, suspension; caacellation or termination of any Project
License; and all applications required to have been filed for the renewal of any Project License
have been duly filed on a timely basis with the appropriate autherity, and all other required filings
have been made with respect to the Project Licenses on a (imely basis with the appropriate
authority.

5.2 Performance of Secured Obligations. Mortgagor shall promptly pay and
perform each Secured Obligation in accordance with its terms.

5.3 Use of Property. Unless required by applicable Laws or unless Meitgagee has
otherwise agreed in writing, Mortgagor shall not allow changes in the use for which-at! or any
part of the Property was intended at the time this Security Instrument was executed, Mrtzagor
shall not initiate or acquiesce to a change in the zoning classification of the Property without
Mortgagee’s prior written consent. Mortgagor shall not consent to the submission of the
Property, or any portion thereof, to any condominium regime or improvement district.

5.4 Taxes, Assessments, Liens, Charges and Encumbrances. Other than relating
to the Existing Building Code Cases, provided such Existing Building Code Cases are released,
dismissed or lifted, as applicable, in connection with the Construction, Mortgagor shall pay, prior
to delinquency, all taxes, levies, charges, assessments, water and sewer rates, rents insurance
premiums, charges and impositions, attributable to the Property. Mortgagor shall immediately
discharge any lien on the Property that is not a Permitted Exception, and promptly notify
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Mortgagee if a mechanic’s lien is filed against the Property. Mortgagor shall have the right to
contest in good faith and with reasonable diligence the validity of any such lien or claim if
Mortgagor posts a statutory lien bond that removes such lien from title to the Project or otherwise
obtains insurance over such lien within twenty (20) days after the earlier of (a) Mortgagor’s
knowledge that the lien exists or (b) written notice by Mortgagee to Mortgagor of the existence of
the lien. Failure to remove the lien from title to the Project or obtain insurance over such lien
within such twenty-day period shall constitute an immediate Event of Default.

5.5 Damages and Insurance and Condemnation Proceeds. In the event of any
casualty or condemnation of the Property, the applicable provisions of the Loan Agreement shall
govern.

5.0 Maintenance and Preservation of Property.

3,6.1  Mortgagor shall insure the Property as required by the Loan Agreement
and keep the Properyy, including improvements, fixtures, equipment, machinery and appliances,
in good repair and siall replace improvements, fixtures, equipment, machinery and appliances on
the Property owned bv Niortgagor when necessary to keep such items in good condition and
repair.

3.6.2  Neither Mortgagor nor any Tenant shall remove or demolish the Property
or any part of it, or alter, restore or add to the Property, or initiate or allow any change or variance
in any zoning or other land use classification that affects the Property or any part of it, except as
permitted or required by the Loan Agreement or with Mortgagee’s express prior written consent
in each instance.

5.6.3 If ali or part of the Improvements becomes damaged or destroyed,
Mortgagor shall promptly and completely repair and/sr restore the Improvements in a good and
workmanlike manner in accordance with sound buildirg practices, regardless of whether Net
Claims Proceeds are available for disbursement pursuant o the teims of the Loan Agreement.

3.6.4  Except for Permitted Exceptions and violatians of Laws as alleged in the
Existing Building Code Cases, which Existing Building Code Cases Moxtgagor shall cause to be
dismissed, released or lifted in connection with the Construction, Mortgagor shall take all action
necessary to keep the Property at all times in compliance with: (a) all applicahle Laws and al]
orders of any Governmental Authority, whether now existing or later to be enacted and whether
foreseen or unforeseen, including the Americans with Disabilities Act; and (b)al* public and
private covenants, conditions, restrictions and equitable servitudes affecting the rroperty.
Mortgagor shall not bring or keep any article on the Property or cause or allow any conuifion to
exist on the Property if doing so could invalidate or would be prohibited by any insurance
coverage required to be maintained by Mortgagor on the Property or any part of it under the Loan
Agreement.

3.6.5 Mortgagor shall not commit waste or permit impairment or deterioration
of the Property.

5.6.6  Mortgagor shall not abandon the Property.
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5.6.7 Mortgagor shall give notice in writing to Mortgagee, appear in and
defend any action or proceeding purporting to affect the Property, the security of this Security
Instrument or the rights or powers of Mortgagee, except for any such action or proceeding caused
by the gross negligence or intentional misconduct of Mortgagee.

5.6.8 Mortgagor shall perform all other acts that from the character or use of
the Property may be reasonably necessary to maintain and preserve its value.

5.7 Preservation of Project Licenses.

3.7.1  Mortgagor shall, within twenty (20) days after demand by Mortgagee,
deliver to-Mortgagee a written statement certifying any condition or state of facts in connection
with the Proiect Licenses that is reasonably requested by Mortgagee;

3.7.2  Mortgagor shall not take any action or make any omission that would
(a) constitute or sesult in a violation of or a failure to comply with any material term or
requirement of any Project License, or (b)result in the revocation, withdrawal, suspension,
cancellation or terminatios of any Project License;

3.7.3  Mortgagor shall cause all filings for the renewal of any Project License
to be made on a timely basis witl the'appropriate authority; and

3.7.4  Mortgagor snzil notify Mortgagee immediately of any notice or claim
known to Mortgagor alleging a material viciation of any Project License or threatening to revoke,
withdraw, suspend, cancel or terminate any Piojést License, and Mortgagor shall take all action
necessary to defend such allegation and, as applicable, reinstate such Project License.

5.8 Releases, Extensions, Modifications and Additional Security. From time to
time, Mortgagee may perform any of the following acts v'ithout incurring any liability, giving
notice to any person, or prejudicing its rights under this-Security Instrument or any other Loan
Document:

3.8.1 Release any person liable for payment of any Secared Obligation;

3.8.2  Extend the time for payment, or otherwise alter the ‘erms of payment, of
any Secured Obligation;

5.8.3  Accept additional real or personal property of any kind as security for
any Secured Obligation, whether evidenced by deeds of trust, mortgages, security agreenients or

any other instruments of security;

5.84  Alter, substitute or release any property securing the Secured
Obligations;

5.8.5 Consent to the making of any plat or map of the Property or any part of

5.8.6  Join in granting any easement or creating any restriction affecting the
Property:
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5.8.7 Join in any subordination or other agreement affecting this Security
Instrument or the lien of it

5.8.8  Apply any other security for the Secured Obligations held by Mortgagee;
and

5.8.9 Release the Property or any part of it.
5.9 Protection of Mortgagee’s Security.

3.9.1 If there occurs a Default or Event of Default under this Security
Instrument_ or the other Loan Documents, or if any action or proceeding is commenced that
affects”thie’ Property or title thereto or the interest of Mortgagee therein, including eminent
domain, tissivency, enforcement of local Laws, or arrangements or proceedings involving a
debtor in banriprcy or a decedent, then Mortgagee, at Mortgagee’s option, may cure any breach
or default of Morigigor, make such appearances, disburse such sums, enter upon the Premises
and Improvements, anc/or take such action as Mortgagee deems necessary, in its sole discretion
to protect Mortgagee’s sceurity and the first priority lien of this Security Instrument. Such
actions may include, wit'iovt limitation: (a) appearing in and/or defending any action or
proceeding that purports to atfect the security of, or the rights or powers of Mortgagee under, this
Security Instrument; (b) paying, burchasing, contesting, or compromising any encumbrance, tax,
assessment, charge, lien or claim of fien that is or, in Mortgagee’s reasonable judgment may be,
senior in priority to this Security Inst/ument, such judgment of Mortgagee to be conclusive as
among the parties to this Security Inst'ument; (c) purchasing fuel and providing utilities;
(d) obtaining insurance and/or paying any prem'ums or charges for insurance required to be
carried under the Loan Agreement; (e) otherwise Caring for and incurring expenses to protect any
and all of the Property; (f) employing counsel, accovatants, contractors, and other appropriate
persons to assist Mortgagee; and/or (g)such other astions reasonably necessary to protect
Mortgagee’s security.

3.8.2  Nothing contained in this Security Insirumeiit shall require Mortgagee to
incur any expense or take any action hereunder.

3.9.3  The procurement of insurance or the payment of taxes or other liens or
charges by Mortgagee shall not be a waiver of the right of Mortgagee to actelerate the maturity of
any of the Secured Obligations. Mortgagee’s receipt of any Claims Proceeds shall not operate to
cure or waive any Default or Event of Default.

5.10  Intentionally omitted.
3.11  Compensation, Exculpation, Indemnification,

5.11.1 Compensation.

(1) Mortgagor agrees to pay or reimburse Mortgagee for all
amounts advanced by Mortgagee in connection with Section 5.9 and Section 5.10 hereof.

(i) Mortgagor agrees to pay fees in the maximum amounts tegally
permitted, or reasonable fees as may be charged by Mortgagee when the faw provides no
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maximum limit, for any services that Mortgagee may render in connection with this Security
[nstrument, including exercising their rights with respect to the Leases, Rents, and Contracts,
providing a statement of the Secured Obligations, or releasing the lien of this Security Instrument.
Mortgagor also agrees to pay or reimburse all of Mortgagee’s costs and expenses that may be
incurred in rendering any such services, including all costs of administering the Leases and
Contracts.

(iii) Whether or not any lawsuit is filed, Mortgagor agrees to pay or
reimburse Mortgagee, as applicable, for all costs, expenses, or other advances that may be
incurred or made by Mortgagee in any litigation or proceeding affecting this Security Instrument,
the Loan Documents, or the Property (including probate, discretionary review, bankruptey, and
on appeal}, and any efforts to enforce any terms of this Security Instrument, exercise any rights or
remedies afforded to Mortgagee hereunder, under the other Loan Documents, or at law or in
equity, or'deiend any action or proceeding arising under or relating to this Security Instrument,
including reasrnable attorneys’ fees and other reasonable Legal Expenses, receiver’s fees, and
any cost of evidenceof title.

) Mortgagor further agrees to pay all costs, expenses, and other
advances that may be incuried or. made by Mortgagee in connection with one or more Foreclosure
Sales (hereinafter defined) ot the Property.

(v) Al such expenditures, advances, costs, and expenses made or
incurred by Mortgagee shall be immediatsly due and payable by Mortgagor, with interest thereon
at the Default Rate, and shall be secured by this Security Instrument.

5.11.2° Exculpation. Mortgagee shall not be directly or indirectly liable to
Mortgagor or any other person as a consequencé of any of the following, and Mortgagor
expressly waives and releases all liability of the types gestribed below, and agrees not to assert or
impose any such liability against or upon Mortgagee:

(N Mortgagee’s exercise of or_failure to exercise any rights,
remedies or powers granted to Mortgagee in this Security Instrunient or any of the other Loan
Documents;

(i1) Mortgagee’s failure or refusal to perform or discharge any
obligation or liability of Mortgagor under any agreement related to the Progerty or under this
Security Instrument, including any of the Leases or Contracts; or

() Any loss sustained by Mortgagor or any third party /eshlting
from Mortgagee’s failure to lease the Property, or from any other act or omission of Mortgagee in
managing the Property, after an Event of Default, unless the loss is caused solely by the gross
negligence, willful misconduct or bad faith of Mortgagee.

3.11.3 Indemnification. MORTGAGOR AGREES TO HOLD HARMLESS,
DEFEND, AND INDEMNIFY MORTGAGEE FROM AND AGAINST ALL LOSSES,
DAMAGES, LIABILITIES. CLAIMS, CAUSES OF ACTION, JUDGMENTS, COURT
COSTS, REASONABLE ATTORNEYS® FEES AND OTHER LEGAL EXPENSES, COST OF
EVIDENCE OF TITLE, COST OF EVIDENCE OF VALUE, AND OTHER COSTS AND
EXPENSES THAT EITHER OF THEM MAY SUFFER OR INCUR (EXCEPT TO THE
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EXTENT ARISING FROM MORTGAGEE’S GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT):

)] In performing any act required or permitted by this Security
Enstrument or any of the other Loan Documents or by law or in equity;

(ii) Arising out of or resulting from the assignment of Leases and
Rents as set forth above, including claims or demands for security deposits from Tenants
deposited with Mortgagor, and from and against any and al! claims and demands whatsoever that
may be asserted against Mortgagee to satisfy any obligations of the landlord under the Leases;

(iti) Arising out of or resulting from the assignment of Contracts as
set forth apove, including the exercise or enforcement of any of the rights of Mortgagor
thereunde::

(iv) Because of any failure of Mortgagor to perform any of its
obligations;

(v) Because of any alleged obligation of or undertaking by
Mortgagee to perform or discharge any of the representations, warranties, conditions, covenants,
or other obligations in any docunient velating to the Property other than the Loan Documents;

(vi) By @eésen of (a)suspension, revocation, cancellation, or
termination of any Project License or (byany alleged obligation or undertaking on the part of
Mortgagee to perform or discharge any of the terins of, or any agreements or Laws pertaining to,
the Project Licenses; or

(vii) By reason of Morigagee’s security interest in the Project
Licenses.

Such indemnity shall include all costs, expenses and reasohable attomeys’ fees incurred by
Mortgagee in connection with such matters, together with interest'c:t the indemnified liabilities at
the Default Rate from the date paid or incurred by Mortgagee until repaid by Mortgagor, and
shall be immediately due and payable to Mortgagee by Mortgagor upon demand and shall be
secured by this Security Instrument. This agreement by Mortgagor to hold rarmless, indemnify,
and defend Mortgagee shall survive the release and cancellation of any or ull of the Secured
Obligations, the full or partial release or reconveyance of this Security Instrunient,. and any
foreclosure or other enforcement of this Security Instrument, or transfer by deed in lieu tiereof.

5.11.4 Payment by Mortgagor. Mortgagor shall satisfy all obli gations to pay
money arising under this Security Instrument and the other Loan Documents immediately upon
demand by Mortgagee. Each such obligation shall be added to, and considered to be part of, the
principal of the Note, and shall bear interest at the Applicable Rate or Defauit Rate, as applicable,
from the date the obligation arises.

5.12  Defense and Notice of Claims and Actions. At Mortgagor’s sole expense,
Mortgagor shall protect, preserve and defend the Property and title to and right of possession of
the Property, and the security of this Security Instrument and the rights and powers of Mortgagee
created under it, against all adverse claims other than Permitted Exceptions. Mortgagor shall give
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Mortgagee prompt notice in writing if any claim is asserted that does or could affect any such
matters, or if any action or proceeding is commenced that alleges or relates to any such ciaim.

5.13  Subrogation. Mortgagee shall be subrogated to the liens of all encumbrances,
whether released of record or not, that are discharged in whole or in part by Mortgagee in
accordance with this Security Instrument or with the proceeds of any loan secured by this
Security Instrument.

5.14  Site Visits, Observation and Testing. Mortgagee and its agents and
representatives shall have the right at any reasonable time to enter and visit the Property for the
purpose of performing appraisals, observing the Property, taking and removing soil or
groundwsater samples, and conducting tests on any part of the Property, including Phase [
environmental assessments. Mortgagee has no duty, however, to visit or observe the Property or
to conduct ests, and no site visit, observation or testing by Mortgagee, its agents or
representatives shall impose any liability on any of Mortgagee, its agents or representatives. In
no event shall any ste visit, observation or testing by Mortgagee, its agents or representatives be
a representation that' Huzardous Material is or is not present in, on or under the Property, or that
there has been or shall ¢ compliance with any Laws pertaining to Hazardous Material or any
other applicable Laws. Neither Mortgagor nor any other party is entitled to rely on any site visit,
observation or testing by any ¢f Mortgagee, its agents or representatives. Neither Mortgagee, nor
its agents or representatives owe iny Juty of care to protect Mortgagor or any other party against,
or to inform Mortgagor or any otker party of, any Hazardous Material or any other adverse
condition affecting the Property. Priol te 20 Event of Default, Mortgagee shall give Mortgagor
reasonable notice before entering the Property. and Mortgagee shall make reasonable efforts to
avoid interfering with Mortgagor’s use of the Prcperty in exercising any rights provided in this
Section. Mortgagor shall bear all expense of any site visit, observation or testing.

53.15 Books and Records. Mortgagor agrecs to.maintain full and accurate records and
books of account prepared in a manner reasonably acceptable to Mortgagee covering any of the
Property and to deliver, upon request, to Mortgagee such of the books as relate to the Property,
including all invoices, shipping documents, contracts, orders, order acknowledgments,
correspondence and other instruments and papers in Mortgagor’s pozsession. Mortgagee shall at
all reasonable times have free access to Mortgagor’s ledgers, books of 2écount and other written
records evidencing or relating to the Property and the right to make wad retain copies or
memoranda of the same.

6. ENVIRONMENTAL AND BUILDING LAWS.
6.1 Definitions.

6.1.1  “Building Laws” means the Fair Housing Act of 1968, as amended from
time to time, the Americans With Disabilities Act of 1990, as amended from time to time, ail
government and private covenants, conditions, and restrictions relating to the Site (hereinafter
defined), building code requirements and Laws affecting construction or renovation of
improvements on the Site, and all other Laws relating to construction, operation, and maintenance
of the Improvements and the marketing and use of the Premises and Improvements in a non-
discriminatory manner.
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6.1.2  “Environmental Laws” means the Federal Resource Conservation and
Recovery Act of 1976; the Federal Comprehensive Environmental Response, Compensation, and
Liability Act of 1980; the Federal Hazardous Materials Transportation Control Act; the Federal
Clean Air Act; the Federal Water Poliution Control Act, Federal Clean Water Act of 1977; the
Federal Insecticide, Fungicide, and Rodenticide Act, Federal Pesticide Act of 1978; the Federal
Endangered Species Act; the Federal Toxic Substances Control Act; the Federal Safe Drinking
Water Act: and all other federal, state and local laws, statutes, codes, ordinances, regulations,
Judgments, orders, injunctions, decrees, covenants, restrictions and standards presently in effect
or that may be promulgated in the future relating to (a) the use, release, handling, storage,
transportation, clean-up, or other disposal of Hazardous Material, (b) the water quality, air
quality, soils quality, or other environmental quality of real property and improvements
constructcd upon real property, (c) Wetlands, or (d) the protection of endangered species, as
amended irom time to time.

61.3  “Environmental Proceeding” means any lawsuit or proceeding, whether
civil (including (actions by private parties), criminal, or administrative, relating to the
environmental conciticn of the Site or any Wetlands located thereon, the presence, generation,
treatment, storage, or.v:z of Hazardous Material on or about the Site, or the release, disposal, or
discharge of Hazardous Mazterial from the Site.

6.1.4  “Existing Building Code Cases” means (i) that certain proceeding
pending in the Circuit Court of Ccok County as Case Number 10M1402305 filed October 20,
2010 by City of Chicago against Hartsherme Plunkard, Ltd., Maduro Holdings, LL.C and others
for building violation, receiver and demolition: and (ii) the proceeding in the Circuit Court of
Cook County as Case No. 06M1402452, (including, without limitation, the order entered
January 4, 2007 in such case.

6.1.5 “Hazardous Material’ meais any waste, pollutants, contaminants,
gasoline, crude oil or any fraction thereof, natural gas, natural gas liquids, liquefied natural gas, or
synthetic gas usable for fuel, petroleum or petroleum products; azbestos, tremolite, anthophylite
or actinolite, polychlorinated biphenyls, explosives, radioaciive -iaterials, or other chemical,
substance, or material that: (a) after release into the environment an] upon exposure, ingestion,
inhalation, or assimilation, either directly from the environment or indire:tly by ingestion through
food chains will, or may reasonably be anticipated to, cause death, discasc; bodily injury, birth
defects, behavior abnormalities, cancer, or genetic abnormalities, or (b) is now.zr at any time in
the future becomes regulated under, or is defined, classified or designated as hazardous, toxic,
radioactive or dangerous, or other similar term or category under, any Law applicalile > the Site.

6.1.6  “Nearby Site” means real property or bodies of water adjacent to @ near
the Site that could cause contamination of the Site or could become contaminated with Hazardous
Material as a result of construction, operations, or other activities involving Hazardous Material
on, over, or under the Site.

6.1.7  “Remedial Work” means all actions necessary or desirable to clean up
any Hazardous Material affecting the Site or Nearby Site, including removal, treatment,
containment, or any other remedial action required by Governmental Authorities or as otherwise
required to restore the Site or Nearby Site to a safe condition in compliance with applicable Laws,
including Environmental Laws, and all actions necessary or desirable to modify the Site or
marketing materials to comply with applicable Laws, including  Building Laws.
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Notwithstanding the foregoing, Remedial Work shall not include any actions necessary or
desirable to remedy any noncompliance with Building Laws as alleged in the Existing Building
Code Cases, provided such Existing Building Code are dismissed, released, or lifted, as
applicable, in connection with the Construction.

6.1.8  “Site” means, for the purposes of this Section, the Premises and all
improvements, fixtures, and personal property now or hereafter located thereon, the soil and
groundwater thereof, any streams crossing or abutting the Premises, and any aquifer underlying
the Premises.

6.1.9 “Wetlands” has the meaning given in 33 C.F.R. Part 328.3, as amended
from timz to time.

6.2 Representations and Warranties. Mortgagor makes the following
representations and warranties to Mortgagee, which representations and warranties shall be
continuing so long.7s any amount remains owing under the Secured Obligations or Mortgagee
retains any interest i the Property:

6.2.1 Envirormental Laws. Except for any contamination or environmental
condition that may be disclosed in any Environmental Report obtained by Mortgagee prior to the
date hereof or that has othervise 'been disclosed in writing by Mortgagor to Mortgagee,
Mortgagor has no knowledge of: (aj the presence of any Hazardous Material on the Site; (b) any
spills, releases, discharges, or disposal ‘of Hazardous Material that have occurred or are presently
occurring on or into the Site (whether originating from the Site or Nearby Site) or OCCUITINg ON Or
into the Nearby Site (and originating from the Site); (c) any failure of the Site to comply fully
with all applicable Environmental Laws; or (dYany present, past, or threatened investigation,
inquiry, or Environmental Proceeding or other proceeding relating to the environmental condition
of the Site or any Wetlands located thereon, or any event that could give rise to any such
investigation, inquiry, or proceeding. To the best of’ Mortgagor’s knowledge, Mortgagor’s
intended uses of the Site, including any construction, comply fu'iyvith all Environmental Laws.

6.2.2  Building Laws. Except for any non-compiiance that has been disclosed
in writing by Mortgagor, or its agents, to Mortgagee, including, without limitation, as disclosed in
the Existing Building Code Cases, which Existing Building Code Cases Martgagor will cause to
be dismissed, released, or lifted, as applicable, in connection with the Construstion, Mortgagor
has no knowledge of any failure of the Site or the plans and specifications for Lny worovements
on the Site to comply fully with all applicable Building Laws. Except for any nonwompliance
that has been disclosed in writing by Mortgagor, or its agents, to Mortgagee, including, without
limitation, as disclosed in the Existing Building Code Cases, which Existing Building Code Zases
Mortgagor will cause to be dismissed, released, or lifted, as applicable, in connection with the
Construction, to the best of Mortgagor’s knowledge, Mortgagor’s intended uses of the Site,
including any construction and any plan for marketing the Improvements constructed on the Site
comply fully with all Building Laws.

6.3 No Waivers of Other Indemnifications Relating to Environmental
Condition. Except pursuant to the Master Lease and/or Pass Through Agreement, Mortgagor has
not and will not release or waive the Hability of any past or current owner, lessee, Tenant, or
operator of the Site, any party who performs work on the Site, or any party who may be
responsible for the presence of or removal of Hazardous Material on or from the Site or the
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Nearby Site. Except pursuant to the Master Lease and/or Pass Through Agreement, and as set
forth herein or in any separate indemnity agreement exccuted by Mortgagor in connection with
the Loan. Mortgagor has made no prior promises of indemnification to any party relating to the
existence or non-existence of Hazardous Material on the Site.

6.4 Obligation to Comply with Environmental and Building Laws. Mortgagor
shall construct, operate, and maintain the Site in compliance with any and all Laws relating to
public safety and the condition of the environment, including Environmental Laws and Building
Laws. Mortgagor covenants that, so long as Mortgagor owns any interest in the Property,
Mortgagor and Mortgagor’s agents, contractors, authorized representatives, and employees shall
not engage in any of the following prohibited activities, and Mortgagor shall use diligent efforts
to assure”that Mortgagor’s invitees and Tenants, and such Tenant’s employees, agents, and
invitees siia!l not: (a) cause or permit any release or discharge of Hazardous Material on the Site
other than /iny full compliance with all Environmental Laws; (b)cause or permit any
manufacturing,”siorage, holding, handling, usage, placement, transporting, spilling, leaking,
discharging, or dutaping of Hazardous Material in or on any portion of the Site other than in full
compliance with all’Erivironmental Laws; (c) suffer or permit any other act upon or concermning
the Property that would/zcsult in a violation of any Environmental Laws or require any alterations
or improvements to be made bn.the Site under any Environmental Laws; or (d) suffer or permit
any other act upon or concer:ing.the Property that would result in a violation of any Building
Laws or require any alterations o" improvements to be made on the Site under any of the Building
Laws. Notwithstanding the foregding provisions of Section 6.4 of this Security Instrument,
Mortgagor shall not be required to address any non-compliance with Building Laws as disclosed
in the Existing Building Code Cases and shall have no obligations under this Section 6.4 with
respect thereto, provided the Existing Buildirg Code Cases are dismissed, released, or lifted, as
applicable, in connection with such Constructiori and the Site is maintained in full compliance
with such Building Laws thereafter.

6.5 Obligation to Cure Non-Compliance.

6.5.1 Notice. If Mortgagor at any time becomes aware of (a) any Hazardous
Matetial on, or other environmental problem or liability with respsctito, the Site or any Nearby
Site (and originating from the Site or relating to the development, consiruction, or operation of
the Site), (b) any failure of the Site to comply with any of the Environmeiital raws, (c) any failure
of the Site or the Improvements, or the marketing efforts and other operaiions-undertaken with
respect thereto, to comply with any Building Laws, (d) any lien, action, or notice reselting from a
violation of any Environmental Laws or Building Laws, or (¢)any Environmenia Proceeding
affecting the Site, other than with respect to any failure of the Site or Improvements o 'comply
with the Building Laws, to the extent disclosed in the Existing Building Code Cases, M tzagor
shall immediately notify Mortgagee, and shall thereafter exercise due diligence to ascertain the
scope and nature of such condition and provide all notices that applicable Laws require,

6.5.2 Remediation. If, upon giving any notice required by Law or for any
other reason, one or more Governmental Authorities having jurisdiction over the Site or Nearby
Site (as applicable) requires removal or treatment of Hazardous Material from or on the Site or
Nearby Site (as applicable) or the making of alterations to the Site (including any Improvements)
to conform to Building Laws or Environmental Laws, or such removal, treatment, or alteration is
required by Environmental Laws or Building Laws, Mortgagor will: {a) perform or cause to be
performed any Remedial Work necessary to comply with Environmental Laws or Building Laws
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or otherwise required in response to any Environmental Proceedings, and/or (b) attempt, through
appropriate legal or administrative proceedings, to appeal, contest, or obtain a stay of
enforcement proceedings if Mortgagor believes in good faith that Mortgagor is not required by
Law to cure such Hazardous Material condition or to make alterations to comply with Building
Laws. Mortgagor shall provide Mortgagee with copies of all reports, analyses, notices, licenses,
approvals, orders, cotrespondence, and other written materials in its possession or control relating
to the environmental condition of the Site and the Nearby Site or Environmental Proceedings
immediately upon receipt, completion, or delivery of such materials. Notwithstanding the
foregoing provisions of this Section 6.5.2, Mortgagor shall have no obligation to take any action
or remedy non-compliance with existing Building Laws described in the Existing Building Code
Cases, provided the Existing Building Code Cases are dismissed, released, or lifted, as applicable
in connection with the Construction.

6.5.3 Liability. Except for removal or treatment of any Hazardous Material
deposited on_ihe Site by Mortgagee, Mortgagor agrees that the amelioration, treatment,
containment, or rémoval of all Hazardous Material that may be discovered on the Site shall be at
Mortgagor’s sole expese, reserving to Mortgagor any claims for contribution or indemnity that
Mortgagor may have agzinst other parties who may be held liable therefor.

6.6 Remedial Work.
6.6.1  All Remediu! Work shall be conducted:

(i) in a dinjgent and timely fashion by licensed contractors acting
under the supervision of a consulting environriental engineer;

(i1) pursuant to a deiailed written plan for the Remedial Work
approved by any public or private agencies or persors with a legal or contractual right to such
approval;

(1i1) with such insurance coverage peitaining to liabilities arising
out of the Remedial Work as is then customarily maintained with fespect to such activities: and

(iv) only following receipt of any requi'ed permits, licenses or
approvals.

6.6.2 The sclection of the Remedial Work contractors andconsulting
environmental engineer, the contracts entered into with such parties, any disciesuies to or
agreements with any public or private agencies or parties relating to Remedial Work, and the
written plan for the Remedial Work (and any changes thereto) shall each be subject to
Mortgagee’s prior written approval, which shall not be unreasonably withheld or delayed. In
addition, Mortgagor shall submit to Mortgagee, promptly upon receipt or preparation, copies of
any and all reports, studies, analyses, correspondence, governmental comments or approvals,
contracts and similar information prepared or received by Mortgagor in connection with any
Remedial Work or Hazardous Material relating to the Site.

6.7 Remedies on Default. A default by Mortgagor under any of the covenants,
representations, or warranties set forth in this Article shall, upon the expiration of any applicable
cure period, constitute an Event of Default entitling Mortgagee to exercise all of the rights and
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remedies available to Mortgagee; provided, however, that such Event of Default shall not form
the basis for any claim for damages or indemnification hereunder by Mortgagee against
Mortgagor except to the extent of sums actually advanced by Mortgagee pursuant to the terms of
this Security Instrument as a consequence of such default prior to the date on which this Security
Instrument is fully and finally foreclosed (judicially or non-judicially) or a conveyance in lieu
thereof has become effective and has been recorded in the county where the Premises are located.

6.8 Indemnification. Mortgagor shall hold harmless, indemnify, and defend
Mortgagee (with counsel selected by Mortgagee in its sole discretion) from and against any and
all claims, demands, damages (direct or indirect), losses, liens, liabilities, penalties, fines,
lawsuits, and other proceedings and costs and expenses (including reasonable Legal Expenses)
that resiican actual cost and expense to Mortgagee to maintain and protect Mortgagee’s security
hereundet rrior to the date on which this Security Instrument is fully and finally foreclosed
(Judicially ¢r non-judicially) or a conveyance in lieu thereof has become effective and has been
recorded in the ccunty where the Premises are located, and arise directly or indirectly from or out
of, or in any way ai¢ connected with:

6.8.1_/tiie inaccuracy of the representations contained herein;

6.8.2  the discovery and/or clean-up of Hazardous Material existing on or in the
Site at the time when Mortg:gor first acquired ownership, or any clean-up, remediation,
monitoring or other actions required as'a result thereof;

6.8.3 any activities on'the Site during Mortgagor’s ownership, possession, or
control of the Site that directly or indirectly resultin the existence of Hazardous Material on or in
the Site or any Nearby Site in violation of any applicable Environmental Laws, or any clean-up,
remediation, monitoring or other actions required as‘a result thereof: and

6.8.4 any alleged or actual failure ¢i any Improvements now or hereafter
constructed on the Site to continuously comply witii all Duilding Laws for any reason
whatsoever, or any modification or correction of any of the lmprovements so as to comply fully
with Building Laws.

6.9 Scope. The foregoing indemnification does not apply te any-deposit or release of
Hazardous Material on the Site caused solely by Mortgagee, its agents, renresentatives, or
employees (if acting in their capacities as agents, representatives or employees of Mortgagee), or
by any receiver for the Site or Property appointed at the request of Mortgages. ~ Mortgagor
acknowledges that, as between Mortgagor and Mortgagee, Mortgagor will be solely résponsible
for all costs and expenses relating to the clean-up of Hazardous Material from the Site’or from
any Nearby Site or to the modification and correction of any of the Improvements to comply fully
with all Building Laws.

7. ACCELERATING TRANSFERS, DEFAULT AND REMEDIES.
7.1 Accelerating Transfers.

7.1.1  “Accelerating Transfer” means any Transfer not expressly permitted
under the Loan Agreement.
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7.1.2  Mortgagor acknowledges that Mortgagee is making one or more
advances under the Loan Agreement in reliance on the expertise, skill and experience of
Mortgagor; thus, the Secured Obligations include material elements similar in nature to a personal
service contract. In consideration of Mortgagee’s reliance, Mortgagor agrees that Mortgagor
shall not make any Accelerating Transfer without Mortgagee’s prior express written consent to
the particular transaction and the transferee. Mortgagee may withhold such consent in its sole
discretion. If any Accelerating Transfer occurs, Mortgagee, in its sole discretion, may declare all
of the Secured Obligations to be immediately due and payable, and Mortgagee may invoke any
rights and remedies provided by this Security Instrument and any of the other Loan Documents.

7.2 Events of Default. Mortgagor will be in default under this Security Instrument
upon the Geeurrence of any one or more of the following events (each an “Event of Default” and
some or ait.collectively, “Events of Default”).

72.1 Failure of Mortgagor to (a) make any payment required under this
Security Instrum¢n¢ within ten (10) Business Days after demand, if due on demand, or when
otherwise due, or (b) zerform or observe any agreement, covenant, or condition required under
this Security Instrumen®-within thirty (30) days after written notice from Mortgagee to Mortgagor
to do so; provided, howevcr, 'f.any such failure is susceptible to cure and cannot reasonably be
cured within such thirty (30)tay reriod, such failure shail not constitute an Event of Default so
long as Mortgagor commences the cure of such failure or default within such thirty (30) day
period and diligently and in good fijtk nursues such cure to completion within ninety (90) days
from the date of Mortgagee's original natice:

722 An “Event of Default” occurs under the Loan Agreement or any other
Loan Document.

7.2.3  Any default by Mortgagor undcrany Permitted Exception that is not
cured within any applicable cure period therefor,

7.24  Any breach or default by Mortgagor unider any material Contract that has
continued beyond any applicable notice and cure period therefor.

7.3 Remedies. At any time after an Event of Default, Mortgagze shall be entitled to
invoke any and all of the rights and remedies described below, in addition v all-other rights and
remedies available to Mortgagee under the Loan Documents, at law, or in equitv. -All of such
rights and remedies shall be cumulative, and the exercise of any one or more of th<inshall not
constitute an election of remedies.

7.3.1  Acceleration. Mortgagee may declare any or all of the Secured
Obligations to be due and payable immediately.

7.3.2  Additional Advances. Mortgagee may terminate any commitment to
make any additional advances under the Loan or any other loan secured by this Security
Instrument.

7.3.3  Receiver. Mortgagee shall, as a matter of right, without notice and
without giving bond to Mortgagor or anyone claiming by, under, or through Mortgagor, and
without regard to the solvency or insolvency of Mortgagor or the then-value of the Property or
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any other collateral for the Secured Obligations, be entitled to have a general or custodial receiver
appointed for all or any part of the Property, and the proceeds, issues and profits thereof. Such
receiver shall have all powers and duties prescribed by applicable Laws, all other powers that are
necessary or usual in such cases for the protection, possession, control, management and
operation of the Property, the right and power to sell the Property, such rights and powers as
Mortgagee would have, upon entering and taking possession of the Property, and such other
rights and powers as the court making such appointment shall confer. Mortgagor hereby
irrevocably consents and agrees to the appointment of such receiver with such rights and powers
and shail not oppose any such appointment.

7.3.4  Entry; Protection of Security.

(1) Mortgagee, in person, by agent or by court-appointed receiver,
with or withiout bringing any action or proceeding, may do the following, subject to any and all
applicable Lawvs® (a) enter, take possession of, manage, and operate all or any part of the
Property, includiag’ taking possession of the then-owner’s Books and Records; (b) terminate
Mortgagor’s right an< license to collect the Rents and administer the Leases, and thereafter
collect the Rents, enteriito, enforce, modify, or cancel Leases on such terms and conditions as
Mortgagee may consider appropriate, evict Tenants, fix and modify Rents, and employ managers
and other personnel to administer the Leases; (c) exercise all of Mortgagor’s rights with respect to
the Contracts, and employ nanagers and other personnel to administer the Contracts;
(d) complete construction on and maks repairs, replacement and alterations to the Premises and
[Improvements and to the fixtures, equipmeit and personal property located in or on the Premises
or Improvements; () purchase and pay for such additional furniture and equipment as in the
reasonable discretion of Mortgagee may be necessary to maintain a proper rental income from the
Property; (f) otherwise care for and incur expensts 1o protect any and afl of the Property; (g) take
any action permitted under Section 5.9 hereof; (h)take any other action Mortgagee may, in its
reasonable discretion, consider necessary and appropiiate 1o protect the security of this Security
Instrument; and (i) employ counsel, accountants, contractors and other appropriate persons to
assist Mortgagee in any of the foregoing.

(i1} If Mortgagee so requests, Mortgagar shall assemble all of the
Mortgagor’s Property not then located at the Premises and make all of i=available to Mortgagee
at the site of the Premises.

(i) Mortgagor hereby irrevocably constitutes and  appoints
Mortgagee as Mortgagor’s attorney-in-fact to perform such acts and execute sucli documents as
Mortgagee in its sole discretion may consider to be appropriate in connection with taking these
measures, including endorsement of Mortgagor’s name on any instruments; provided, Morigagee
first requests in writing to Mortgagor that Mortgagor perform such act or execute such document
as applicable, and Mortgagor refuses or fails to so act or execute within 10 Business Days of its
receipt of such written request; provided however, in the event of an emergency where such delay
would, in the reasonable discretion of the Mortgagee, cause a risk to its security, or after the
oceurrence of an Event of Default, such prior request shall not be required.

(iv) Mortgagee may take any of the actions permitted under this
Section either with or without giving notice to any person.
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7.3.5 Lawsuits; Foreclosure.

() Mortgagee may commence and maintain an action or actions,
at law or in equity, in any court of competent jurisdiction, to enforce the payment and/or
performance of the Secured Obligations (including to obtain specific enforcement of the
covenants of Mortgagor hereunder., and Mortgagor agrees that such covenants shall be
specifically enforceable by injunction or any other appropriate equitable remedy).

(i) Mortgagee shall have the right, in one or several concurrent or
consecutive proceedings, to judicially or non-judicially foreclose the lien hereof upon the
Property or any part thereof (each such proceeding, a “Foreclosure Sale”), for the Secured
Obligatizis, or any part thereof, by any proceedings appropriate under applicable Laws.

(i) In addition to the right to appoint a receiver upon an Event of
Default, Mortgagze may also, at any time afier the filing of a complaint to foreclose this Security
Instrument, requect: appointment of a receiver of the Property by the court in which such
complaint is filed, andMortgagor hereby consents to such appointment.

(ivy If this Security Instrument is foreclosed by judicial action, and
the Property sold at a Foreclosure Sale, the purchaser may, during any redemption period
allowed, make such repairs or lterutions on the Premises and to the Improvements as may be
reasonably necessary for the proper Operation, care, preservation, protection, and insuring thereof.
Any sums so paid together with interest thercon at the Default Rate, shall be added to and become
a part of the amount required to be paid for redemption from such sale.

(v) To the maximum extent permitted by applicable Laws,
Mortgagee will be entitled to a judgment providing that, if the Foreclosure Sale proceeds are
insufficient to satisty the judgment, execution may issue for the deficiency.

7.3.6 Power of Sale.

(1) Mortgagee shall have the right tC.javoke the power of sale to
sell all or part of the Property in accordance with applicable Laws.” Under this power of sale,
Mortgagee shall have the discretionary right to sell some or all of the Preperty, including any
Property that constitutes personal property, in any combination and in any-nanner permitted by
applicable Laws. Any such Foreclosure Sale pursuant to the power of sale is r¢ferrid.to herein as
a“Sale.”

(i) Before any Sale, Mortgagee shall give and record suciv 1.otice
of default and election to sell as may then be required by applicable Laws. When all legally
mandated time periods have elapsed, Mortgagee shall sell the property being sold at a public
auction to be held at the time and place specified in the notice of sale, and Mortgagee may impose
such terms and conditions of sale as are permitted or allowed by applicable Laws.

(iii) From time to time in accordance with then applicable Laws,

Mortgagee may continue any Sale by public announcement at the time and place scheduled for
that sale, or may, in its discretion, give a new notice of sale.
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(iv) Also, Mortgagee may from time to time discontinue or rescind
any notice of default or notice of sale before any Sale. The exercise by Mortgagee of such right
of rescission shall not constitute a waiver of any Event of Default then existing or subsequently
occurring, or impair the right of Mortgagee, nor otherwise affect any provision, covenant, or
condition of any Loan Document, or any of the rights, obligations, or remedies of Mortgagee
hereunder or thereunder.

7.3.7  Other Remedies. In addition to, but not in lieu of, any other rights and
remedies hereunder, Mortgagee shall have the right to institute suit and obtain a protective or
mandatory injunction against Mortgagor to prevent an Event of Default, as well as the right to
damages occasioned by any Event of Default. Mortgagee may exercise all rights and remedies
contained\in this Security Instrument (including all rights and remedies with respect to the
assignmenits. of Leases and Contracts provided for herein) or any other instrument, document,
agreement g Cther writing heretofore, concurrently or in the future executed by Mortgagor or any
other person ¢t eatity in favor of Mortgagee in connection with the Secured Obligations or any
part thereof, witlout prejudice to the right of Mortgagee thereafter to enforce any appropriate
remedy against Moitgagor. Mortgagee shall have the right to pursue all remedies afforded to a
Mortgagee under applizable Laws, and shall have the benefit of all of the provisions of such
applicable Laws, including al’ 2mendments thereto that may become effective from time to time
after the date hereof.

7.3.8  Sale of Persor.al Property. Mortgagee shall have the discretionary right
to cause some or all of the Property ‘he. <onstitutes personal property to be sold or otherwise
disposed of in any combination and in any bther manner permitted by applicable Laws,

(i) For purposes of this power of sale, Mortgagee may elect to
treat as personal property any Property that is intangible or that can be severed from the Premises
or Improvements without causing structural damage: !f.it chooses to do so, Mortgagee may
dispose of any personal property in any manner permitted hv-Article 9 of the Project State UCC,
including any public or private sale, or in any manner permittedsy-any other applicable Laws.

(1) In connection with any sale Ot other disposition of such
Property, Mortgagor agrees that the following procedures constitutea - nmmercially reasonable
sale: Mortgagee shall mail written notice of the sale to Mortgagor not later-ihan thirty {(30) days
prior to such sale. Mortgagee will publish notice of the sale in a local daily newspaper of general
circulation. Upon receipt of any written request, Mortgagee will make the Proper.v-available to
any bona fide prospective purchaser for inspection during reasonable bdsiiess hours.
Notwithstanding the foregoing, Mortgagee shall be under no obligation to consummate 2 sale if,
in its judgment, none of the offers received by it equals the fair value of the Property oflerd for
sale. The foregoing procedures do not constitute the only procedures that may be commercially
reasonable.

7.3.9  Single or Multiple Foreclosure Sales.
(1) If the Property consists of more than one lot, parcel or item of
property, Mortgagee may (a) designate the order in which the lots, parcels and/or items are to be

sold or disposed of or offered for sale or disposition; and (b) elect to dispose of the lots, parcels
and/or items through one Foreclosure Sale or multiple Foreclosure Sales.
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(i) If Mortgagee chooses to have more than one Foreclosure Sale,
Mortgagee, at its option, may cause the Foreclosure Sales to be held simultaneously or
successively, on the same day, or on such different days and at such different times and in such
order as Mortgagee may deem to be in its best interests. No Foreclosure Sale shall terminate or
affect the liens of this Security Instrument on any part of the Property that has not been sold, until
all of the Secured Obligations have been paid in full.

7.4 Purchase at Foreclosure Sale.

7.4.1  Atany Foreclosure Sale, any person, including Mortgagor or Mortgagee,
may bid for and acquire the Property or any part of it to the extent permitted by then applicable
Laws.

7.4.2  To the fullest extent not prohibited by applicable Laws, the sales price of
any Property s41C at a Foreclosure Sale shall include all costs and expenses that may be paid or
incurred by or on vehalf of Mortgagee in connection with such Foreclosure Sale and enforcement
of this Security Instrurient and the other Loan Documents, including attorneys’ fees and other
Legal Expenses, survey. ciiarges, appraiser’s fees, inspecting engineer’s or architect’s fees, fees
for environmental studies an¢' assessments, and all additional expenses incurred by Mortgagee
with respect to environmental _matters, outlays for documentary and expert evidence,
stenographers’ charges, publication and recording costs, and costs of procuring all abstracts of
title, title searches and examinations; tille insurance policies, and similar data and assurances with
respect to title. To the fullest extent riot prohibited by applicable Laws, the foregoing costs and
expenses may be estimated as to items to'te expended after entry of any sale decree or judgment
or recording or publication of any notice of sale.

7.4.3  Instead of paying cash for each Property, Mortgagee may credit the sales
price of the Property against the Secured Obligatiors *a such order as Mortgagee In its sole
discretion may choose.

74.4  Mortgagor hereby covenants to warant and defend the title of any
purchaser at a Foreclosure Sale.

7.5 Fair Value. To the extent the applicable Laws require that the “fair market
value” or “fair value” of the Property be determined as of the foreclosure gate in.order to enforce
a deficiency against Mortgagor or any other party liable for repaymen. of the Secured
Obligations, the term “fair market value” or “fair value” shall include those mattefs vequired by
applicable Laws and the additional factors set forth below, and Mortgagor shall pay‘the costs of
any appraisals and other expenses incurred in connection with any such determination of fair
market value or fair value.

7.5.1  The Property shall be valued “as is” and “with all faults” and there shall
be no assumption of restoration or refurbishment of Improvements, if any, after the date of the
Foreclosure Sale.

7352 An offset to the fair market value or fair value of the Property, as

determined hereunder, shall be made by deducting from such value the reasonable estimated
closing costs related to the sale of the Property, including brokerage commissions, title policy
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expenses, tax prorations, escrow fees, and other common charges that are incurred by the seller of
real property.

7.6 Tenants. Mortgagee shall have the right, at its option, to foreclose this Security
Instrument subject to the rights of any Tenant of the Property.

7.7 Application of Foreclosure Sale Proceeds. Mortgagee may apply the proceeds
of any Foreclosure Sale in any manner and in any order permitted by applicable Laws.

3. INTENTIONALLY OMITTED.
9. MISCELLANEOUS PROVISIONS.

9.1 Additional Provisions. The Loan Documents fully state all of the terms and
conditions of tlic, parties’ agreement regarding the matters mentioned in or incidental to this
Security Instruiient; The Loan Documents also grant further rights to Mortgagee and contain
further agreements an< affirmative and negative covenants by Mortgagor that apply to this

Security Instrument and te-the Property.
9.2 No Waiver or Cure.

9.2.1  Each waiverty Mortgagee must be in writing, and no waiver shall be
construed as a continuing waiver. NO waiver shall be implied from any delay or fzilure by
Mortgagee to take action on account of ax; default of Mortgagor. Consent by Mortgagee to any
act or omission by Mortgagor shall not be consiruud as a consent to any other or subsequent act or
omission or to waive the requirement for Mortgagee’s consent to be obtained in any future or
other instance,

9.2.2 If any of the events described oziow occurs, that event alone shall not:
cure or waive any breach, Event of Default or notice of deiault zader this Security Instrument or
invalidate any act performed pursuant to any such default or hotice; or nullify the effect of any
notice of default or sale (unless all Secured Obligations then due’have been paid and performed
and all other defaults under the Loan Documents have been cured); o ivipair the security of this
Security Instrument; or prejudice Mortgagee or any receiver in the ¢xercise of any right or
remedy afforded any of them under this Security Instrument; or be construed'as an affirmation by
Mortgagee of any tenancy, lease or option, or a subordination of the lier of this Security
Instrument.

(1 Mortgagee, its agent or a receiver takes possession-ef all or
any part of the Property in the manner provided herein.

(i) Automatic termination of the License to collect Rents and
administer the Leases.

(i) Mortgagee exercises any of its rights under the assignment of

Leases and Rents or collects and applies Rents as permitted hereunder, either with or without
taking possession of alt or any part of the Property or assuming any of the Leases.
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(1v) Mortgagee exercises any of its rights under the assignment of
Contracts provided for herein or collects and applies any amounts due under the Contracts, either
with or without taking possession of all or any part of the Property or assuming any of the
Contracts,

(v) Mortgagee takes any action to preserve its security hereunder
or cure any default of Mortgagor under the Leases or Contracts.

(vi) Mortgagee receives and applies to any Secured Obligation any
proceeds of any Property, including any proceeds of insurance policies, condemnation awards, or
other claims, property or rights assigned to Mortgagee under this Security Instrument.

{vii) Mortgagee makes a site visit, observes the Property and/or
conducts tests as permitted under the Loan Documents.

(viiy) Mortgagee receives any sums under this Security Instrument or
any proceeds of any cofiateral held for any of the Secured Obligations, and applies them to one or
more Secured Obligations:

(ix) Mortgagee or any receiver invokes any right or remedy
provided under this Security Inst/ument.

92.3 Powers of Mortgagee

9.3.1 If Mortgagee performis any act that it is empowered or authorized to
perform under this Security Instrument, that act-aipne shall not release or change the personal
liability of any person for the payment and performance of the Secured Obligations then
outstanding, or the lien of this Security Instrument ori zil or the remainder of the Property for full
payment and performance of all outstanding Secured Oblizations. The liability of the original
Mortgagor shall not be released or changed if Mortgagee graats any successor in interest to
Mortgagor any extension of time for payment, or modification of the terms of payment, of any
Secured Obligation. Mortgagee shall not be required to comply witi any demand by the original
Mortgagor that Mortgagee refuse to grant such an extension or modification to, or commence
proceedings against, any such successor in interest.

9.3.2  Mortgagee may take any of the actions permitted uider this Security
Instrument regardless of the adequacy of the security for the Secured Obligations, of »hether any
or all of the Secured Obligations have been declared to be immediately due and payable, or
whether notice of default and election to sel! has been given under this Security Instrument.

9.3.3  From time to time, Mortgagee may apply to any court of competent
Jurisdiction for aid and direction in executing and enforcing the rights and remedies created under
this Security Instrument. Mortgagee may from time to time obtain orders or decrees directing,
confirming or approving acts in executing and enforcing these rights and remedies.

9.4 Assignment. All rights of Mortgagee hereunder shall inure to the benefit of its
successors and assigns, and all obligations of Mortgagor shall bind its successors and assigns and
any subsequent owner of the Property. All rights of Mortgagee in, to and under this Security
Instrument shall pass to and may be exercised by any assignee of such rights of Mortgagee.
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Mortgagor hereby agrees that if Mortgagee gives notice to Mortgagor of an assignment of said
rights, upon such notice, the liability of Mortgagor to the assignee of Mortgagee shall be
immediate and absolute. Mortgagor will not set up any claim against Mortgagee or any
intervening assignee as a defense, counterclaim, or setoff to any action brought by Mortgagee or
any intervening assignee for any amounts due hereunder or for possession of or the exercise of
rights with respect to the Leases, Rents, or Contracts.

9.5 No Offset. Mortgagor’s obligation to timely pay and perform all obligations
under the Note, this Security Instrument, and the other Loan Documents shall be absolute and
unconditional and shall not be affected by any event or circumstance, including any setoff,
counterclaim, abatement, suspension, recoupment, deduction, defense or any other right that
Mortgagor or any guarantor may have or claim against Mortgagee or any other person or entity.
The foreguing shall not constitute a waiver of any claim or demand which Mortgagor or any
guarantor may have in damages or otherwise against Mortgagee or any other person or entity if
Mortgagor maintzins a separate action thereon.

9.6 Imposivion of Mortgage Tax. Mortgagor shall pay the cost of any Mortgage
Tax due in connection/with this Security Instrument or the indebtedness secured hereby. For
purposes of this Section, (“Mortgage Tax” means: (a)a specific tax on mortgages or other
security instruments or on ali or_any part of the indebtedness secured by a mortgage or other
security instrument; or (b) a speific'tax on the owner of the Property covered by a mortgage or
security instrument which the taxpayer is authorized or required to deduct from payments on debt
secured by the mortgage or security indtrument; or (¢) a tax on property covered by a mortgage or
security instrument chargeable against a’lznder. mortgagee or trustee or the holder of the note
secured by the security instrument; or (d) a specific tax (other than an income tax or a 2ross
receipts tax) on all or any portion of the Secured Dbligations or on payments of principal and
interest made by a grantor under a security instrument. If any Mortgage Tax is enacted
subsequent to the date of this Security Instrument, enactment of the Mortgage Tax shall constitute
an Event of Default, and Mortgagee may exercise any oi' ail of the remedies available to it upon
the occurrence of any Event of Default, unless the following ronditions are met: (1) Mortgagor
can lawfully pay the Mortgage Tax without causing any resulting economic disadvantage or
increase of tax to Mortgagee; and (ii) Mortgagor pays the Mortgage Tux (including any tax on the
payment made) within thirty (30) days after notice from Mortgageé tiat the tax law has been
enacted,

9.7 Merger. No merger shall occur as a result of Mortgagee’s acquiving any other
estate in or any other lien on the Property unless Mortgagee consents to a merger ir! v riting.

9.8 Joint and Several Liability. If Mortgagor consists of more than onc prrson,
cach shall be jointly and severally liable for the faithful performance of all of Mortgagor’s
obligations under this Security Instrument.

9.9 Successors in Interest. The terms, covenants and conditions of this Security
Instrument shall be binding upon and inure to the benefit of the heirs, successors and assigns of
the parties. However, this Section does not waive any prohibitions on assignment or transfer of
the Property provided herein or in any of the other Loan Documents.
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9.10  Interpretation.

9.10.1 Whenever the context requires, all words used in the singular will be
construed to have been used in the plural, and vice versa, and each gender will include any other
gender. The captions of the sections of this Security Instrument are for convenience only and do
not define or limit any terms or provisions.

9.10.2 The word “include(s)” means “include(s), without limitation,” and the
word “including” means “including, but not limited to.”

9.10.3 The word “or” has the inclusive meaning represented by the phrase
“and/or.”

9.10.4 No listing of specific instances, items or matters in any way limits the
scope or gercrahity of any language of this Security Instrument. The Exhibits to this Security
Instrument are iie:2ty incorporated in this Security Instrument.

9.11  In-Hovse-Counsel Fees. Whenever Mortgagor is obligated to pay or reimburse
Mortgagee for any reasonsoie attorneys’ fees, those fees shall include the allocated costs for
services of in-house counsel.

9.12  Waiver of Statutory Rights. To the fullest extent not prohibited by Law:

9.12.1 Mortgagor hereby agrees that it will not apply for or avail itself of any
appraisement, valuation, stay, extension or/exemption Laws, or any so-called “Moratorium
Laws,” now existing or hereafter enacted, 1n-cider to prevent or hinder the enforcement or
foreclosure of this Security Instrument, but hereby-wdives the benefit of such Laws.

9.12.2  Mortgagor for itself and all who miay claim through or under it waives
any and all right to have the property and estates comprising th= Property marshaled upon any
foreclosure of the lien hereof and agrees that any court having jurisdiction to foreclose such lien
may order the Property sold as an entirety.

9.12.3 Mortgagor hereby waives any and all rights cf redemption from sale
under any judgment of foreclosure of this Security Instrument on behalf of Mortgagor and on
behalf of each and every person acquiring any interest in or title to the Property of any nature
whatsoever, subsequent to the date of this Security Instrument, and agrees to 1ake any and all
further actions as may be necessary to waive the right of redemption. ‘

9.12.4 Mortgagor hereby waives any defense of laches and all statutes of
limitation with respect to enforcement of this Security Instrument.

9.13  Severability. If any provision of this Security [nstrument is held unenforceable
or void, that provision shall be deemed severable from the remaining provisions and shall in no
way affect the validity of this Security Instrument except that if such provision relates to the
payment of any monetary sum or has a material adverse effect on Mortgagee’s security for the
Secured Obligations, then Mortgagee may, at its option, declare all Secured Obligations
immediately due and payabie.
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9.14  Notices. Any notice, demand, request or other communication that any party
hereto may be required or may desire to give hereunder shall be in writing and shall be deemed to
have been properly given when made as provided in the Loan Agreement.

9.15  Mortgagee’s Lien for Service Charge and Expenses. At all times, regardless
of whether any Loan proceeds have been disbursed, this Security Instrument secures (in addition
to any Loan proceeds disbursed from time to time) the payment of any and all loan commissions,
service charges, liquidated damages, expenses and advances due to or incurred by Mortgagee not
to exceed the maximum amount secured hereby.

9.16 WAIVER OF TRIAL BY JURY. MORTGAGOR AND MORTGAGEE
HEREBY. KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT
THAT IHEY MAY HAVE TO A TRIAL BY JURY IN ANY LITIGATION ARISING IN ANY
WAY INCGNNECTION WITH THIS SECURITY INSTRUMENT, THE NOTE, OR ANY OF
THE OTHER /LOAN DOCUMENTS, THE LOAN OR ANY OTHER STATEMENTS OR
ACTIONS OF MORTGAGOR OR MORTGAGEE. MORTGAGOR ACKNOWLEDGES
THAT IT HAS /B8EEN REPRESENTED IN THE SIGNING OF THIS SECURITY
INSTRUMENT AND N THE MAKING OF THIS WAIVER BY INDEPENDENT LEGAL
COUNSEL SELECTED Or iTS OWN FREE WILL, AND THAT IT HAS DISCUSSED THIS
WAIVER WITH SUCH LEGAL COUNSEL. MORTGAGOR FURTHER ACKNOWLEDGES
THAT (i} IT HAS READ AND UNDERSTANDS THE MEANING AND RAMIFICATIONS
OF THIS WAIVER, (ii) THIS WAIVER IS A MATERIAL INDUCEMENT FOR
MORTGAGEE TO MAKE THE LOAN.ENTER INTO THIS SECURITY INSTRUMENT
AND EACH OF THE OTHER LOAN DOCUMENTS, AND (iii) THIS WAIVER SHALL BE
EFFECTIVE AS TO EACH OF SUCH OTEER LOAN DOCUMENTS AS IF FULLY
INCORPORATED THEREIN.

9.17  Inconsistencies. In the event of any .inconsistency between this Security
Instrument and the Loan Agreement, the terms hereof shlloe controlling to the extent necessary
to create, preserve, and/or maintain a valid security interest xpen the Property: otherwise the
provisions of the Loan Agreement shall be controlling.

9.18  Applicable Law. The creation, perfection, and enforczment of the lien of this
Security Instrument shall be governed by the Laws of the state in which .he Premises are located.
In all other respects, this Security Instrument shall be governed by the substantive Laws of the
Jurisdiction governing the Loan Agreement.

9.19  State-Specific Provisions. The following state-specific terms and <onditions
shall control over any inconsistent provisions of this Security Instrument:

9.19.1 Principles of Construction, In the event of any inconsistencies between
the terms and conditions of this Section 9,19 and the other terms and conditions of this Security
[nstrument, the terms and conditions of this Section 9.19 shail control and be binding.

9.19.2 Intentionally omitted.

9.19.3 Illinois Mortgage Foreclosure Law. Mortgagee shall be entitled to the
following benefits, among others, pursuant to the Illinois Mortgage Foreclosure Law (735 ILCS
S/Art. XV.) (the "det"):
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(i) Benefits of Act. Mortgagor and Mortgagee shall have the
benefit of alt of the provisions of the Act, including all amendments thereto which may become
effective from time to time after the date hereof. If any provision of the Act which is specifically
referred to herein may be repealed, Mortgagee shall have the benefit of such provision as most
recently existing prior to such repeal, as though the same were incorporated herein by express
reference.

(i) Insurance

(a) Wherever provision is made in this Security Instrument
for insurance policies to bear mortgage clauses or other loss payable
clauses or endorsements in favor of Mortgagee, or to confer authority
upon Mortgagee to settle or participate in the settlement of losses under
policies of insurance or to hold and disburse or otherwise control use of
insurance proceeds, from and after the entry of judgment of foreclosure
all such rights and powers of the Mortgagee shall continue in the
Mortgagee as judgment creditor or mortgagee until confirmation of sale.

(b) As required pursuant to the Collateral Protection Act,
815 FLCS_180/10(3), Mortgagor is hereby notified (and Mortgagor
hereby akncwledges receipt of notice) that in the event Mortgagor fails
to provide, fna’ntain, keep in force or deliver and furnish to Mortgagee
the policies of insurance required by this Security Instrument or evidence
of their renewal ‘a5 required herein, Mortgagee may, but shall not be
obligated to, procure(such insurance at Mortgagor's expense to protect
Mortgagee's interests iii tiie) Property. This insurance may, but need not,
protect Mortgagor's interests. The coverage Mortgagee purchases may
not pay any claim that Morgazor makes or any claim that is made
against Mortgagor in connection‘with. the Property. Mortgagor may later
cancel any insurance purchased by Merigagee, but only after providing
Mortgagee with evidence that Mortgagor has obtained insurance as
required by the terms of this Security Instrureent. If Mortgagee purchases
insurance for the Property as set forth herein, Mortgagor shall pay all
amounts advanced by Mortgagee, together witl irierest thereon at the
rate of additional interest as provided for in the Loan Agraement or in the
Note from and after the date advanced by Mortgagee until ~ctually repaid
by Mortgagor, promptly upon demand by Mortgagee. A:y. aniounts so
advanced by Mortgagee, together with interest thereon, shali be secured
by this Security Instrument and by all of the other Loan Dotwhents
securing all or any part of the indebtedness evidenced by the Note. The
costs of the insurance may be more than the cost of insurance Mortgagor
may be able to obtain on its own.

(1i1) Protective Advances. All advances, disbursements and
expenditures made by Mortgagee before and during a foreclosure, and before and after judgment
of foreclosure, and at any time prior to sale, and, where applicable, after sale. and during the
pendency of any related proceedings authorized by this Security Instrument or by the Act
(collectively, "Protective Advances™), shall have the benefit of all applicable provisions of the
Act. All Protective Advances shall be so much additional indebtedness secured by this Security
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Instrument, and shall become immediately due and payable without notice and with interest
thereon from the date of the advance until paid at the rate due and payable after a default under
the terms of the Note. This Security Instrument shall be a lien for all Protective Advances as to
subsequent purchasers and judgment creditors from the time this Security Instrument is recorded
pursuant to Subsection (b)(5) of Section 5/15-1302 of the Act. All Protective Advances shall,
except to the extent, if any, that any of the same is clearly contrary to or inconsistent with the
provisions of the Act, apply to and be included in:

{(a) determination of the amount of indebtedness secured by
this Security Instrument at any time;

(b) the indebtedness found due and owing to Mortgagee in
the judgment of foreclosure and any subsequent supplemental judgments,
orders, adjudications or findings by the court of any additional
indebtedness becoming due after such entry of judgment, it being agreed
that in any foreclosure judgment, the court may reserve jurisdiction for
such purpose;

{c) determination of amount deductible from sale proceeds
pursuzunt to Section 5/15-1512 of the Act;

(d) application of income in the hands of any receiver or
Mortgagee in posiession; and

(e) compatation of any deficiency judgment pursuant to
Subsections (b)(2) ana{ej of Sections 5/15-1508 and Section 5/15-1511
of the Act.

(iv) Mortgagee in Possession’ In addition to any provision of this
Security Instrument authorizing the Mortgagee to take ortie placed in possession of the Property,
or for the appointment of a receiver, Mortgagee shall have the rightin accordance with Sections
5/15-1701 and 5/15-1702 of the Act, to be placed in possession of t'i2 Property or at its request to
have a receiver appointed, and such receiver, or Mortgagee, if and wwhen placed in possession,
shall have, in addition to any other powers provided in this Security! Instrument, all powers,
immunities, and duties as provided for in Sections 5/15-1701, 5/15-1703"2ad 5/15-1704 of the
Act.

9.19.4 Future Advances. Upon request of Mortgagor, Moitgagee, at
Mortgagee's sole option within twenty (20) years from the date of this Security Instruiznt may
make future advances to Mortgagor (" Future Advances™). Such Future Advances, with interest
thereon, shall be secured by this Security Instrument when evidenced by promissory notes stating
that said notes are secured hereby. At no time shall the principal amount of the indebtedness
secured by this Security Instrument, not including Protective Advances as above defined. exceed
five hundred percent (500%) of the original amount of the Note plus interest thereon and any
disbursements made for the payment of taxes, levies or insurance on the property encumbered by
this Security Instrument with interest thereon; and in no event shall the aggregate amount of the
indebtedness secured hereby exceed eight hundred percent (800%) of the original amount of the
Note.
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9.19.5 lllinois Statutory Law. Morigagor represents and warrants to
Mortgagee that the proceeds of the Loan secured hereby shall be used solely for business
purposes and in furtherance of the regular business affairs of Mortgagor, and the entire principal
obligation secured by this Security Instrument constitutes (i) a "business foan” as that term is
defined in, and for all purposes of, 815 ILCS 205/4(1)(c) and (i) a "loan secured by a mortgage
on real estate” within the purview and operation of 815 ILCS 205/4(1)1). Mortgagor represents
and warrants that the transaction of which this Security Instrument is a part is a transaction which
does not include either agricultural real estate (as defined in the Act), or residential real estate (as
defined in Section 151219 of the Act).

9.19.6 Mortgagee’s Rights Limited to the Act. Notwithstanding anything
container: herein to the contrary, all rights of Mortgagee are limited to those contained in the Act.

9.20, Counterparts. This Security Instrument may be executed in any number of
counterparts ara by different signatories hereto in separate counterparts, each of which when so
executed shall be Geemed to be an original but all of which taken together shall constitute one and
the same instrument‘with the same effect as if all signatories hereto had signed the same signature
page. Any signature pzge of this Security Instrument may be detached from any counterpart of
this Security Instrument without.impairing the legal effect of any signatures thereon and may be
attached to another counterpzit of this Security Instrument identical in form hereto but having
attached to it one or more additional signature pages.

9.21  Notice of Indemnificator. MORTGAGOR HEREBY ACKNOWLEDGES
AND AGREES THAT THIS SECUKITY INSTRUMENT CONTAINS CERTAIN
INDEMNIFICATION PROVISIONS WHICH, "N CERTAIN CIRCUMSTANCES, COULD
INCLUDE AN INDEMNIFICATION BY MORTGAGOR OF MORTGAGEE FROM CLAIMS
OR LOSSES ARISING AS A RESULT OF MORTGAGEE’S OWN NEGLIGENCE.

9.22  Incorporation of Exhibits. The following Exhibit attached to this Security
Instrument is incorporated herein and expressly made a pait hereuf by this reference:

9.22.1 Exhibit A — Legal Description

[REMAINDER OF PAGE INTENTIONALLY LEFT BLAI‘K; SIGNATURES
APPEAR ON THE FOLLOWING PAGE]
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Executed as of the date of this Security Instrument.

MORTGAGOR:

UNIVERSITY VILLAGE OWNER, LLC,
an [llinois limited liability company

By:

University Village IV, LLC,
a Delaware limited liability company,
its Member

By:

CSCP University Village, LLC,
an lllinois limited liability company,
its Operating Member

Cedar Street Capital Partners LLC,

a Delaware limited liability
company,

its Manager M
By:

Name: Alex Sgfloylovich
[ts:/ . Manager

Security Instrument
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STATE OF ILLINOIS
88
COUNTY OF COOK

The undersigned, a Notary Public in and for the said County, in the State aforesaid, DO HEREBY
CERTIFY that Alex Samoylovich is the Manager of Cedar Street Capital Partners, LLC, an
Illinois limited liability company, the Manager of CSCP University Village, LLC, an Illinois
limitesZ licbility company, the Operating Member of University Village JV, LLC, a Delaware
limited li=gility company, the Member of University Village Owner, LLC, an Illinois limited
liability comwany, who is personally known to me to be the same person whose name is
subscribed te'the foregoing instrument, appeared before me this day in person and acknowledged
that he signed ar.d uelivered the said instrument as his own free and voluntary act and as the free
and voluntary act of s company, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this 30 day of September, 2015.

O dtb Ptie
i "OFFICIAL SEAL* d

Scott G Perdue Notary Public
Notary Public, Sta Ninois
’._A My Commission Emk.zddizmn My Commission Expires:
. d /

__*ff{f;/ 2017
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EXHIBIT A
DESCRIPTION OF PREMISES
THE WEST 12.60 FEET OF LOT 13 AND ALL OF LOTS 14 THROUGH 25, BOTH
INCLUSIVE, IN BLOCK 14 IN SAMPSON AND GREEN’S SUBDIVISION OF BLOCK 2 TO
6 AND 11 TO 14 ALL INCLUSIVE IN SAMPSON AND GREEN’S ADDITION TO
CHICAGO, A SUBDIVISION OF THE NORTHWEST % OF SECTION 20, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN (EXCEPT 5 ACRES IN

THE NCRTHWEST CORNER OF THE EAST 4 OF SAID TRACT), ALL IN COQK
COUNTY, TLLINOIS.

Tax Parce!l Numbers:
17-20-127-001-0000
17-20-127-002-0000

17-20-127-003-0000 (portion only)

COMMON ADDRESS:

1433-1459 W. 15th Street, 1501 S. Laflin Street and a portzon of 1431 W, 15th Street, Chicago,
Mlinois 60608




