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RECORDATION RETURN TO:
Winston & Strawn LLP

200 Park Avenue

New York, New York 10166

Attention;

Corey A. Tessler, Esq.

(Space Above for Recording Use)

10 SOUTH LASALLE OWNER LLC, as mortgagor

to

WELLS FARGO BANK, NATIONAIL. ASSOCIATION, as mortgagee

MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECUKITY AGREEMENT
AND FIXTURE FILING

Dated:
Location;

PIN:

County:

As of December 31, 2015
10 South LaSalle Street
Chicago, Illinois 60603
17-16-203-007-0000
17-16-203-008-0000
17-16-203-009-0000
17-16-203-0010-0000
17-16-203-0011-0000
Cook

NY:1766132.8




1600522101 Page: 3 of 23

UNOFFICIAL COPY

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this “Security Instrument™) is made as of this 31st
day of December, 2015, by 10 SOUTH LASALLE OWNER LLC, a Delaware limited liability
company, having its principal place of business at ¢/o The Feil Organization, 7 Penn Plaza, Suite
618, New York, New York 10001, as mortgagor (together with its permitted successors and
assigns, “Borrower”) for the benefit of WELLS FARGO BANK, NATIONAL
ASSOCIATION, a national banking association, with a mailing address at Wells Fargo Center,
1901 Harrison Street, o Floor, MAC A0227-020, Oakland, California 94612 (together with its
successors and assigns, “Lender”) , as mortgagee. All capitalized terms not defined herein shail
have the rezpective meanings set forth in the Loan Agreement (defined below).

RECITALS:

This Securiy Instrument is given to Lender to secure a certain loan (the “Loan”) in the
principal amount of$$95,000,000 advanced pursuant to a certain loan agreement between
Borrower and Lender (as-the same may have been or may be amended, restated, replaced,
supplemented or otherwise mndified from time to time, the “Loan Agreement”), which such
Loan is evidenced by, among ather things, the Note (as defined in the Loan Agreement);

Borrower desires to secure the payment of the outstanding principal amount set forth in,
and evidenced by, the Loan Agreement and the Note together with all interest accrued and
unpaid thereon and all other sums due to L 2nder in respect of the Loan under the Note, the Loan
Agreement, this Security Instrument or any of!the other Loan Documents (defined below)
(collectively, the “Debt”) and the performance ¢f &1l of the obligations due under the Note, the
Loan Agreement and all other documents, agreemeuts-and certificates executed and/or delivered
to evidence or secure the Loan (as the same may be umerded, restated, replaced, supplemented
or otherwise modified from time to time, collectively, the “/Lean Documents”); and

This Security Instrument is given pursuant to the T.oan Agreement, and payment,
fulfillment, and performance of the obligations due thereunde: znd under the other Loan
Documents are secured hereby in accordance with the terms hereof.

Article 1 - GRANTS OF SECURITY

Section 1.1.  Property Mortgaged. Borrower does hereby irrevocably mor.zage, grant,
bargain, sell, pledge, assign, warrant, transfer, convey and grant a security interest t Zender and
its successors and assigns in and to all of Borrower’s right, title and interest in, to and uncer the
following property, rights, interests and estates now owned, or hereafter acquired by Borrower
(Borrower’s right, title and interest therein, collectively, the “Property”):

(@  Land. The real property described in Exhibit A attached hereto and made a part
hereof (collectively, the “Land”),

{(b)  Additional Land. All additional lands, estates and development rights hereafter
acquired by Borrower for use in connection with the Land and the development of the Land and
all additional lands and estates therein which may, from time to time, by supplemental mortgage
or otherwise be expressly made subject to the lien of this Security Instrument;
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(¢} Improvements. The buildings, structures, fixtures, additions, enlargements,
extensions, modifications, repairs, replacements and improvements now or hereafter erected or
located on the Land (collectively, the “Improvements™);

(d)  Easements. All easements, rights-of-way or use, rights, strips and gores of land,
streets, ways, alleys, passages, sewer rights, water, water courses, water rights and powers, air
rights and development rights, and all estates, rights, titles, interests, privileges, liberties,
servitudes, tenements, hereditaments and appurtenances of any nature whatsoever, in any way
now or hereafter belonging, relating or pertaining to the Land and the Improvements, and the
reversions.and remainders, and all land lying in the bed of any street, road or avenue, opened or
proposed, i front of or adjoining the Land, to the center line thereof and all the estates, rights,
titles, interests, rights of dower, rights of curtesy, property, possession, claim and demand
whatsoever, burk af law and in equity, of Borrower of, in and to the Land and the Improvements,
and every part and parcel thereof, with the appurtenances thereto;

(¢)  Fixtures and Personal Property. All machinery, equipment, fixtures (including, ’
but not limited to, all heating, air conditioning, plumbing, lighting, communications and elevator
fixtures), furniture, software 1sed in or to operate any of the foregoing and other property of
every kind and nature whatsoever owned by Borrower, or in which Borrower has or shall have
an interest, now or hereafter locat:d upon the Land and the Improvements, or appurtenant
thereto, and usable in connection with {he present or future operation and occupancy of the Land
and the Improvements and all building equipment, materials and supplies of any nature
whatsoever owned by Borrower, or in whicli Burrower has or shall have an interest, now or
hereafter located upon the Land and the Imprcvements, or appurtenant thereto, or usable in
connection with the present or future operaticn ‘and occupancy of the Land and the
Improvements (collectively, the “Personal Properiy’”).and the right, title and interest of
Borrower in and to any of the Personal Property which tnzyv-be subject to any security interests,
as defined in the Uniform Commercial Code, as adopted and eiacied by the state or states where
any of the Property is located (the “Uniform Commerciai-Code”), and all proceeds and
products of the above. Notwithstanding the foregoing, “Personal Froperty” shall not include any
property which tenants of the Property (each, 2 “Tenant” and collecti\¢iyv, “Tenants™) own or
are entitled to remove pursuant to Leases, except to the extent Borrower snzll have any right or
interest therein, and then only to the extent of such interest;

(H Leases and Rents. Subject to the rights of Borrower hereundet an< under the
Loan Documents (including Section 1.2 hereof), all leases, subleases, subsubleas:s, lettings,
licenses, concessions or other agreements (whether written or oral) pursuant to which ar.y Person
is granted by Borrower a possessory interest in, or right to use or occupy all or any portion of the
Land and the Improvements, and every modification, amendment or other agreement relating to
such leases, subleases, subsubleases, or other agreements entered into in connection with such
leases, subleases, subsubleases, or other agreements and every guarantee of the performance and
observance of the covenants, conditions and agreements to be performed and observed by the
other party thereto, heretofore or hereafter entered into, whether before or after the filing by or
against Borrower of any petition for relief under any Creditors Rights Laws (collectively, the
“Leases”) and all right, title and interest of Borrower, its successors and assigns therein and
thereunder, including, without limitation, cash or securities deposited thereunder, including,
without limitation, security deposits and/or letters of credit to secure the performance by the

2
NY:1766132.8




1600522101 Page: 5 of 23

UNOFFICIAL COPY

lessees of their obligations thereunder and all rents, additional rents, rent equivalents, moneys
payable as damages with respect to any Leases (other than rent or business interruption insurance
which constitute “Insurance Proceeds” hereunder which is mortgaged to Lender pursuant to
Section 1.1(g) below and other than any condemnation awards which constitute “Awards”
hereunder which are mortgaged to Lender pursuant to Section 1.1(h) below) or in lieu of rent or
rent equivalents, royalties (including, without limitation, all oil and gas or other mineral royalties
and bonuses), income, receivables, receipts, revenues, deposits (including, without limitation,
security, utility and other deposits), accounts, cash, issues, profits, charges for services rendered,
and other consideration of whatever form or nature, in each case, received by or paid to or for the
account of or benefit of Borrower, including any of the foregoing received by Manager on behalf
of Borrower -from any and all sources arising from or aftributable to the Property, including, all
receivables, customer obligations, installment payment obligations and other obligations now
existing or herzafier arising or created out of the sale, lease, sublease, license, concession or
other grant of the right of the use and occupancy of property or rendering of services by or on
behalf of Borrower or Manager and proceeds, if any, from business interruption or other loss of
income insurance whether paid or accruing before or after the filing by or against Borrower of
any petition for relief uncer guy Creditors Rights Laws (collectively, the “Rents”) and all
proceeds from the sale or other disposition of the Leases and the right to receive and apply the
Rents to the payment of the Delt. Notwithstanding the foregoing, “Rents” is not intended to
include any amounts paid or returncd-ic-Borrower (X) in connection with a contract to sell the
Property provided such sale is permitted ader the Loan Documents, (y) contributions from, or
distributions to, any partner or member cf Bsrrower under or with respect to the partnership
agreement, operating agreement or other crganizational documents of Borrower or under
applicable partnership or limited liability company.iaw, or (z) under any of the Loan Documents,
and Borrower shall be entitled to receive and retain £ipctuding distributing the same) free of the
lien of this Security Instrument and the other Loan Doctunients any such amounts and the same
shall not constitute “Property” hereunder,;

(g)  Insurance Proceeds. All insurance proceeds in respect of the Property under any
insurance policies covering the Property, including, without limitatics; the right to receive and
apply the proceeds of any insurance, judgments, or settlements made i iiea thereof, for damage
to the Property (collectively, the “Insurance Proceeds™);

(h)  Condemnation Awards. Subject to the terms of the Loan-#Agtecment, all
condemnation awards, including interest thereon, which may heretofore and hereafrer be made
with respect to the Property by reason of any taking or condemnation, whether from he oxercise
of the right of eminent domain (including, but not limited to, any transfer made in lievw-of or in
anticipation of the exercise of the right), or for a change of grade, or from Any Governmental
Authority for any other injury to or decrease in the value of the Property (collectively, the
“Awards”);

(i) Tax Certiorari. All refunds, rebates or credits in connection with reduction in real
estate taxes and assessments charged against the Property as a result of tax certiorari or any
applications or proceedings for reduction; provided, however, if no Event of Default has
occurred and is then occurring, Borrower shall have the sole right to deal with any such claims,
applications or proceedings and shall have the right to receive and retain any such refunds,
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rebates or credits free of the lien of this Security Instrument and the other Loan Documents and
the same shall not constitute Property hereunder;

)] Rights. Subject to Section 8.4 hereof, the right, in the name and on behalf of
Borrower, during the continuance of an Event of Default, to appear in and defend any action or
proceeding brought with respect to the Property and to commence any action or proceeding to
protect the interest of Lender in the Property; provided the foregoing shall not restrict Borrower
from exercising such rights subject to the terms of the Loan Documents;

(k)~. Agreements. Subject to the rights and obligations of Borrower hereunder and
under the otlier Loan Documents, all agreements, contracts, certificates, instruments, franchises,
permits, licénses, plans, specifications and other documents, now or hereafter entered into, and
all rights thercii end thereto, in each case, respecting or pertaining to the use, occupation,
construction, manzgenent or operation of the Land and any part thereof and any Improvements
or any business or activity conducted by or on behalf of Borrower on the Land and any part
thereof and all right, title and interest of Borrower therein and thereunder, in each case above, to
the extent assignable, including, without limitation, the right, during the continuance of an Event
of Default, to receive and coliect 2ny sums payable to Borrower thereunder (collectively, the
“Agreements”); provided, however, unless an Event of Default has occurred and is continuing
and Lender has delivered to Borrowzr <he notice set forth in Section 1.2 below, Borrower shall
be entitled to deal with the foregoing in accordance with the requirements of the Loan
Agreement and the other Loan Document: with respect to such Agreements, including taking
actions thereunder, modifying and terminating the same, provided such actions do not violate
any covenant continued in the Loan Agreement o other Loan Documents with respect thereto;

o Intangibles. All of Borrower’s right, titie- and interest in and to tradenames,
trademarks, servicemarks, logos, copyrights, goodwill, bocks and records and all other general
intangibles relating to or used in connection with the operation 41 the Property;

(m)  Accounts. Subject to the rights of Borrower under ih: Loan Agreement and the
other Loan Documents, all reserves, escrows and deposit accounts mairiained by Borrower with
Lender under the Loan Agreement or the other Loan Documents, includirg without limitation,
the Accounts and all cash, checks, drafts, certificates, securities, investment property, financial
assets, instruments and other property held therein from time to time and all procceds, products,
distributions or dividends or substitutions thereon and thereof, other than amiours that are
delivered to Borrower by Lender pursuant to any of the Loan Documents;

(n)  Proceeds. All proceeds of any of the foregoing items set forth in subsections (a)
through (m) including, without limitation, Insurance Proceeds and Awards, into other than
amounts that are delivered to Borrower by Lender (or its servicer) pursuant to the Cash-
Management Agreement or any of the other Loan Documents (“Proceeds”™); and

(0)  Other Rights. Any and all other rights of Borrower in and to the items set forth in
subsections (a) through (n) above.

Section 1.2. ASSIGNMENT OF RENTS. Borrower hereby absolutely and unconditionally
assigns to Lender all of Borrower’s right, title and interest in and to all current and future Leases
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and Rents; it being intended by Borrower that this assignment constitutes a present, absolute
assignment and not an assignment for additional security only. Nevertheless, subject to the terms
of the Loan Agreement and Section 8.1(h) of this Security Instrument, Lender grants to Borrower
a revocable license (revocable at any time during the continuance of an Event of Default,
provided such revocation shall be effective only while an Event of Default is continuing) to (i)
collect, receive, use and enjoy the Rents, and (ii) act under and with respect to, and enforce the
terms of the Leases.

Section 1.3.  SECURITY AGREEMENT. This Security Instrument is both a real property
mortgage and a “security agreement” within the meaning of the Uniform Commercial Code. The
Property includes both real and personal property and all other rights and interests, whether
tangible ot iniangible in nature, of Borrower in the Property. By executing and delivering this
Security Insiivinent, Borrower hereby grants to Lender, as security for the Obligations
(hereinafter defincd), a security interest in the Property to the full extent that the Property may be
subject to the Uniforim Zommercial Code.

Section 1.4. FIXTURE FILING. Certain of the Property is or will become “fixtures” (as
that term is defined in the UniZorm Commercial Code) on the Land, and this Security Instrument,
upon being filed for record in the real estate records of the city or county wherein such fixtures
are situated, shall operate also as a financing statement filed as a fixture filing in accordance with
the applicable provisions of said Unifcrm Commercial Code upon such of the Property that is or
may become fixtures.

Section 1.5.  CONDITIONS TO GRANT.” 70) HAVE AND TO HOLD the above granted
and described Property unto and to the use and berefi: of Lender and its successors and assigns,
forever; PROVIDED, HOWEVER, these presents arc uzo the express condition that, if Lender
shall be well and truly paid the Debt at the time and in-the manner provided in the Loan
Agreement and the other Loan Documents, these presents ard the estate hereby granted shall
cease, terminate and be void.

Article 2 - DEBT AND OBLIGATIONS SECURF:*

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

Section 2.2. OTHER OBLIGATIONS.  This Security Instrument and” ‘h¢ grants,
assignments and transfers made in Article 1 are also given for the purpose of securing the
performance of the following (the “Other Obligations™): (a) all other obligations of Borrower
contained herein; (b) each obligation of Borrower contained in the Loan Agreement and any
other Loan Document; and (c) each obligation of Borrower contained in any renewal, extension,
amendment, modification, consolidation, change of, or substitution or replacement for, all or any
part of the Note, the Loan Agreement or any other Loan Document.

Section 2.3.  DEBT AND OTHER OBLIGATIONS. Borrower’s obligations for the payment
of the Debt and the performance of the Other Obligations shall be referred to collectively herein
as the “Obligations.”

NY:1766132.8
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Section 2.4. PAYMENT OF DEBT. Borrower will pay the Debt at the time and in the
manner provided in the Loan Agreement, the Note and this Security Instrument.

Article 3 - PROPERTY COVENANTS

Borrower covenants and agrees that;

Section 3.1, INSURANCE. Borrower shall obtain and maintain, or cause to be obtained
and maintained, in full force and effect at all times insurance with respect to Borrower and the
Property as required pursuant to the Loan Agreement.

Section 3.2.  TAXES AND OTHER CHARGES. Borrower shall pay all real estate taxes and
real property tzxes, assessments, water rates or sewer rents (collectively “Taxes”), ground rents,
maintenance <hziges, governmental impositions (other than Taxes), and any other charges,
including, without-iraitation, vault charges and license fees for the use of vaults, chutes and
similar areas adjoining the Property (collectively, “Other Charges”™), now or hereafter levied or
assessed or imposed against.-the Property or any part thereof in accordance with and to the extent
provided under the Loan Agréeinent.

Section 3.3. LEASES. Rorrower shall not (and shall not permit any other applicable
Person to) enter in any Leases for ali-orany portion of the Property unless in accordance with the
provisions of the Loan Agreement.

Section 3.4.  WARRANTY OF TITLE. Rorrower has good, indefeasible, marketable and
insurable title to the Property and has the right 1o-mortgage, grant, bargain, sell, pledge, assign,
warrant, transfer and convey the same. Borrower possesses an unencumbered fee simple
absolute estate in the Land and the Improvements except for the Permitted Encumbrances, such
other liens as are permitted pursuant to the Loan Documents and the liens created by the Loan
Documents. This Security Instrument, when properly rechrded- in the appropriate records,
together with any Uniform Commercial Code financing statcmispts required to be filed in
connection therewith, will create (a) a legal, valid, and perfected first priority lien on that portion
of the Property that constitutes an interest in real estate, subject only to Permitted Encumbrances
and the liens created by the Loan Documents and (b) a legal, valid, and rerfected first priority
security interests in and to, and legal, valid, and perfected collateral assigaments of, all
personalty (including the Leases) for which perfection may be achieved by the filing-of a UCC
financing statement, all in accordance with the terms thereof, in each case subject un'y to any
applicable Permitted Encumbrances, such other liens as are permitted pursuant to in¢ Loan
Documents and the liens created by the Loan Documents. Borrower shall forever warrant,
defend and preserve the title and the validity and priority of the lien of this Security Instrument
and shall forever warrant and defend the same to Lender against the claims of all Persons
whomsoever.

Section 3.5, PAYMENT FOR LABOR _AND MATERIALS. Subject to Borrower’s right to
contest any Work Charge (defined herein) pursuant to the terms of the Loan Agreement,
Borrower will promptly pay (or cause to be paid) in the ordinary course all bills and costs for
labor, materials, and specifically fabricated materials incurred by or on behalf of Borrower in
connection with the Property (each, a “Work Charge”) and never permit to exist beyond the due
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date thereof in respect of the Property or any part thereof any lien or security interest, even
though infetior to the liens and the security interests hereof, and in any event never permit to be
created or exist in respect of the Property or any part thereof any other or additional lien or
security interest other than the liens or security interests hereof, in each case, except for the
Permitted Encumbrances and as permitted under the Loan Agreement; provided, however,
Borrower shall diligently and in a commercially reasonable manner (not to include declaring a
default thereunder) enforce its rights, if any, against any Tenant or other party pursuant to any
Lease. Borrower represents that, to Borrower’s knowledge, there are no claims for payment for
work, labor or materials affecting the Property which are or may become a lien prior to, or of
equal pricqity with, the liens created by the Loan Documents.

Article 4 - FURTHER ASSURANCES

Section 4.7..) COMPLIANCE WITH LOAN AGREEMENT. Borrower shall comply with all
covenants set forth iz the Loan Agreement relating to acts or other further assurances to be made
on the part of Borrower i order to protect and perfect the lien or security interest hereof upon,
and in the interest of Lende: ir, the Property.

Section 4.2.  AUTHORIZATICN TO FILE FINANCING STATEMENTS; POWER OF ATTORNEY.
Borrower hereby authorizes Lender at zny time and from time to time to file any initial financing
statements, amendments thereto and con’iruation statements as authorized by Applicable Law,
as applicable to all or part of the Persona! Proverty and as necessary or required in connection
herewith. For purposes of such filings, Borrcwer agrees to fumnish any information requested by
Lender promptly upon request by Lender. Borrower also ratifies its authorization for Lender to
have filed any like initial financing statements, ameidraents thereto or continuation statements, if
filed prior to the date of this Security Instrument. Borroweer hereby irrevocably constitutes and
appoints Lender and any officer or agent of Lender, with/fill power of substitution, as its true
and lawful attorneys-in-fact with full irrevocable power and ruthority in the place and stead of
Borrower or in Borrower’s own name to execute in Borrowet’s name any such documents and
otherwise to carry out the purposes of this Section 4.2, to ilie. extent that Borrower’s
authorization above is not sufficient and Borrower fails or refuses #-promptly execute such
documents. To the extent permitted by law, Borrower hereby ratifies all octs said attorneys-in-
fact have lawfully done in the past or shall lawfully do or cause to be doré in the future in
accordance with this Section 4.2. This power of attorney is a power coupled wit 1 interest and
shall be irrevocable.

Article 5 - DUE ON SALE/ENCUMBRANCE

Section 5.1. NO SALE/ENCUMBRANCE. Except in accordance with the express terms
and conditions contained in the Loan Agreement, Borrower shall not cause or permit a sale,
conveyance, mortgage, grant, bargain, encumbrance, pledge, assignment, or grant of any options
with respect to, or any other transfer or disposition (directly or indirectly, voluntarily or
involuntarily, by operation of law or otherwise, and whether or not for consideration or of
record) of a legal or beneficial interest in the Property or any part thereof, Borrower or any
constituent owner or other holder of a direct or indirect equity interest in Borrower.
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Article 6 - PREPAYMENT; RELEASE OF PROPERTY

Section 6.1. PREPAYMENT. The Debt may not be prepaid in whole or in part except in
strict accordance with the express terms and conditions of the Note and the Loan Agreement.

Section 6.2. RELEASE OF PROPERTY. Borrower shall not be entitled to a release of any
portion of the Property from the lien of this Security Instrument except in accordance with terms
and conditions of the Loan Agreement.

Article 7 - DEFAULT

Section 7.1, EVENT OF DEFAULT. The term “Event of Default” as used in this Security
Instrument sha's have the meaning assigned to such term in the Loan Agreement.

Article 8 - RIGHTS AND REMEDIES UPON DEFAULT

Section 8.1, REMEDIES. Upon the occurrence and during the continuance of any Event
of Default, Borrower agre¢s tnsi Lender may take such action, without notice or demand, as it
deems advisable to protect and euforee its rights against Borrower and in and to the Property,
including, but not limited to, the following actions, each of which may be pursued concurrently
or otherwise, at such time and in suvck-order as Lender may determine, in its sole discretion,
without impairing or otherwise affecting *e other rights and remedies of Lender:

(@)  declare the entire unpaid Debt ‘0 be immediately due and payable;

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

(¢)  with or without entry, to the extent permitted and ‘pursyant to the procedures
provided by Applicable Law, institute proceedings for the partial feiiciosure of this Security
Instrument for the portion of the Debt then due and payable, subject to th= continuing lien and
security interest of this Security Instrument for the balance of the Debt not then aue, unimpaired
and without loss of priority;

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

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

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

NY:1766132.8




1600522101 Page: 11 of 23

UNOFFICIAL COPY

(8)  apply for the appointment of a receiver, trustee, liquidator or conservator of the
Property, without notice to Borrower, which notice Borrower expressly waives, and without
regard for the adequacy of the security for the Debt and without regard for the solvency of
Borrower, any guarantor or indemnitor under the Loan or any other Person liable for the payment
of the Debt and whose appointment Borrower expressly consents to take possession of and to
operate the Property and to collect the Rents and to otherwise protect and preserve the Property;

(h)  the license granted to Borrower under Section 1.2 hereof shail automatically be
revoked and Lender may enter into or upon the Property, either personally or by its agents,
nominees.or attorneys and dispossess Borrower and its agents and servants therefrom, without
liability” vor trespass, damages or otherwise and exclude Borrower and its agents or servants
wholly therefiam, and take possession of all books, records and accounts relating thereto and
Borrower agices in surrender possession of the Property and of such books, records and accounts
to Lender upon-dcmand, and thereupon Lender may (i) use, operate, manage, control, insure,
maintain, repair, restor< and otherwise deal with all and every part of the Property and conduct
the business thereat; (i} complete any construction on the Property in such manner and form as
Lender deems advisable:” (iii} make alterations, additions, renewals, replacements and
improvements to or on the Property: (iv) exercise all rights and powers of Borrower with respect
to the Property, whether in the nime of Borrower or otherwise, including, without limitation, the
right to make, cancel, enforce or modifv Leases, obtain and evict tenants, and demand, sue for,
collect and receive all Rents of the Prapsrty and every part thereof; (v} require Borrower to pay
monthly in advance to Lender, or any receiver appointed to collect the Rents, the fair and
reasonable rental value for the use and octupation of such part of the Property as may be
occupied by Borrower; (vi) require Borrower to(vatate and surrender possession of the Property
to Lender or to such receiver and, in default thelest. Borrower may be evicted by summary
proceedings or otherwise; and (vii) apply the receipts fem the Property to the payment of the
Debt, in such order, priority and proportions as Lender-shall deem appropriate in its sole
discretion after deducting therefrom all reasonable out-of-pociet ixpenses (including reasonable
attorneys’ fees) incurred in connection with the aforesaid operations and all amounts necessary
to pay the Taxes, Other Charges, insurance and other expenses in connection with the Property,
as well as just and reasonable compensation for the services of Lendé , its counsel, agents and
employees;

(i) apply any sums then deposited or held in escrow or otherwise ;¢¢ on behalf of
Lender in accordance with the terms of the Loan Agreement, this Security Inst:urient or any
other Loan Document to the payment of the following items in any order in its sole discrztion: (i)
Taxes and Other Charges; (ii) insurance premiums; (iii) interest on the unpaid principal balance
of the Note; (iv) amortization of the unpaid principal balance of the Note; (v) all other sums
payable pursuant to the Note, the Loan Agreement, this Security Instrument and the other Loan
Documents, including without limitation advances made by Lender pursuant to the terms of this
Security Instrument;

G) surrender the insurance policies maintained pursuant to the Loan Agreement,
collect the unearned insurance premiums for such insurance policies and apply such sums as a
credit on the Debt in such priority and proportion as Lender in its discretion shall deem proper,
and in connection therewith, Borrower hereby appoints Lender as agent and attorney-in-fact
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(which is coupled with an interest and is therefore irrevocable) for Borrower to collect such
insurance premiums;

(k}  apply the undisbursed balance of any deposit made by Borrower with Lender in
connection with the restoration of the Property after a casualty thereto or condemnation thereof,
together with interest thereon, to the payment of the Debt in such order, priority and proportions
as Lender shall deem to be appropriate in its discretion; and/or

(D pursue such other remedies as Lender may have under Applicable Law.

In the event of a sale, by foreclosure, power of sale or otherwise, of less than all of Property, this
Security Instrument shall continue as a lien and security interest on the remaining portion of the
Property unitipaiied and without loss of priority. Notwithstanding the provisions of this Section
to the contrary, it any Event of Default as described in Section 10.1(g) of the Loan Agreement
shall occur (with respesi to Borrower and SPE Component Entity only), the entire unpaid Debt
shall be automatically ¢ie and payable, without any further notice, demand or other action by
Lender.

Section 8.2. APPLICATION ©F PROCEEDS. The purchase money, proceeds and avails of
any disposition of the Property, ancd or any part thereof, or any other sums collected by Lender
pursuant to the Note, this Security Insirument or the other Loan Documents, may be applied by
Lender to the payment of the Debt in sucii priority and proportions as Lender in its discretion
shall deem proper.

Section 8.3. RIGHT To CURE DEFAULiS. . Upon the occurrence and during the
continuance of any Event of Default, Lender may, out without any obligation to do so and
without notice to or demand on Borrower and without <¢'casing Borrower from any obligation
hereunder, make any payment or do any act required of Borrover hereunder in such manner and
to such extent as Lender may deem necessary to protect the security hereof. Lender is authorized
to enter upon the Property for such purposes, or appear in, d<iead, or bring any action or
proceeding to protect its interest in the Property or to foreclose this Security Instrument or collect
the Debt, and the cost and expense thereof (including reasonable attorneys’ fees to the extent
permitted by law), with interest as provided in this Section 8.3, shall consiitut=.a portion of the
Debt and shall be due and payable to Lender upon demand. All such costs and expenses incurred
by Lendet in remedying such Event of Default or such failed payment or act or«n anpearing in,
defending, or bringing any such action or proceeding shall bear interest at any Jefault rate
specified in the Loan Agreement, if any (the “Default Rate”), for the period after notice from
Lender that such cost or expense was incurred to the date of payment to Lender. All such costs
and expenses incurred by Lender together with interest thereon calculated at the Default Rate
shall be deemed to constitute a portion of the Debt and be secured by this Security Instrument
and the other Loan Documents and shall be immediately due and payable upon demand by
Lender therefor.

Section 8.4, ACTIONS AND PROCEEDINGS. Lender has the right to appear in and defend
any action or proceeding brought with respect to the Property and to bring any action or
proceeding, in the name and on behalf of Borrower, which Lender, in its discretion, decides
should be brought to protect its interest in the Property.

10
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Section 8.5.  RECOVERY OF SUMS REQUIRED T0 BE PAID. Lender shall have the right
from time to time to take action to recover any sum or sums which constitute a part of the Debt
as the same become due, without regard to whether or not the balance of the Debt shall be due,
and without prejudice to the right of Lender thereafter to bring an action of foreclosure, or any
other action, for a default or defauits by Borrower existing at the time such earlier action was
commenced.

Section 8.6. OTHER RIGHTS, ETC. (a) The failure of Lender to insist upon strict
performance of any term hereof shall not be deemed to be a waiver of any term of this Security
Instrument. Borrower shall not be relieved of Borrower’s obligations hereunder by reason of
(i) the failuze of Lender to comply with any request of Borrower or any guarantor or indemnitor
with respect tu the Loan to take any action to foreclose this Security Instrument or otherwise
enforce any ol tlie provisions hereof or of the Note or the other Loan Documents, (ii) the release,
regardless of consideration, of the whole or any part of the Property, or of any Person liable for
the Debt or any porion thereof, or (iii) any agreement or stipulation by Lender extending the
time of payment or othcrwise modifying or supplementing the terms of the Note, this Security
Instrument or the other Laan Rocuments.It is agreed that the risk of loss or damage to the
Property is on Borrower, and Lender shall have no liability whatsoever for decline in the value of
the Property, for failure to maintain the insurance policies required to be maintained pursuant to
the Loan Agreement, or for failure (o retermine whether insurance in force is adequate as to the
amount of risks insured. Possession by Lexder shall not be deemed an election of judicial relief
if any such possession is requested or obtuined with respect to any Property or collateral not in
Lender’s possession.

(c)  Lender may resort for the paymen: of the Debt to any other security held by
Lender in such order and manner as Lender, in its discretica, may elect. Lender may take action
to recover the Debt, or any portion thereof, or to enforce 2ny covenant hereof without prejudice
to the right of Lender thereafter to foreclose this Security Instriiment. The rights of Lender under
this Security Instrument shall be separate, distinct and cumulative and none shall be given effect
to the exclusion of the others. No act of Lender shall be construed-as an election to proceed
under any one provision herein to the exclusion of any other provisivii.~ Lender shall not be
limited exclusively to the rights and remedies herein stated but shall be enticled to every right and
remedy now or hereafter afforded at law or in equity.

Section 8.7. RIGHT TO RELEASE ANY PORTION OF THE PROPERTY. Lender raay release
any portion of the Property for such consideration as Lender may require without. as to the
remainder of the Property, in any way impairing or affecting the lien or priority of this Sccurity
Instrument, or improving the position of any subordinate lienholder with respect thereto, except
to the extent that the obligations hereunder shall have been reduced by the actual monetary
consideration, if any, received by Lender for such relcase, and may accept by assignment, pledge
or otherwise any other property in place thereof as Lender may require without being
accountable for so doing to any other lienholder. This Security Instrument shall continue as a
lien and security interest in the remaining portion of the Property.

Section 8.8. RIGHT OF ENTRY. Subject to the rights of tenants under Leases, upon
reasonable notice to Borrower, Lender and its agents shall have the right to enter and inspect the
Property at all reasonable times.

11
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Section 8.9. BANKRUPTCY. (a) Upon the occurrence and during the continuance of an
Event of Default, Lender shall have the right to proceed in its own name or in the name of
Borrower in respect of any claim, suit, action or proceeding relating to the rejection of any
Lease, including, without limitation, the right to file and prosecute, to the exclusion of Borrower,
any proofs of claim, complaints, motions, applications, notices and other documents, in any case
in respect of the lessee under such Lease under the Bankruptcy Code (defined below).If there
shall be filed by or against Borrower a petition under the Bankruptcy Code and Borrower, as
lessor under any Lease, shall determine to reject such Lease pursuant to Section 365(a) of the
Bankruptcy Code, then Borrower shall give Lender not less than ten (10) days’ prior notice of
the date o which Borrower shall apply to the bankruptcy court for authority to reject the Lease.
Lender shaii have the right, but not the obligation, to serve upon Borrower within such ten-day
period a notice stating that (i) Lender demands that Borrower assume and assign the Lease to
Lender pursuar: t¢ Section 365 of the Bankruptcy Code and (ii) Lender covenants to cure or
provide adequate assurance of future performance under the Lease. If Lender serves upon
Borrower the notice ‘described in the preceding sentence, Borrower shall not seek to reject the
Lease and shall comply with the demand provided for in clause (i) of the preceding sentence
within thirty (30) days aft<r ta= notice shall have been given, subject to the performance by
Lender of the covenant provided foi-in clause (ii) of the preceding sentence.

Section 8.10. SUBROGATION. '{ any or all of the proceeds of the Note have been used to
extinguish, extend or renew any indebienéss heretofore existing against the Property, then, to
the extent of the funds so used, Lender shall he subrogated to all of the rights, claims, liens,
titles, and interests existing against the Propeity heretofore held by, or in favor of, the holder of
such indebtedness and such former rights, claims, liens, titles, and interests, if any, are not
waived but rather are continued in full force and eifect.in favor of Lender and are merged with
the lien and security interest created herein as cumulative security for the repayment of the Debt,
the performance and discharge of the Other Obligations.

Article 9 - ENVIRONMENTAL HAZARDS

Section 9.1. ENVIRONMENTAL COVENANTS. Borrower has provided-representations,
warranties and covenants regarding environmental matters set forth in the Environmental
Indemnity and Borrower shall comply with the aforesaid covenants regarding’ e:ivironmental
matters.

Article 10 - WAIVERS

Section 10.1. MARSHALLING AND OTHER MATTERS. Borrower hereby waives, to the
extent permitted by law, the benefit of all Applicable Law now or hereafter in force regarding
appraisement, valuation, stay, extension, reinstatement and redemption and all rights of
marshalling in the event of any sale hereunder of the Property or any part thereof or any interest
therein. Further, to the extent permitted by Applicable Law, Borrower hereby expressly waives
any and all rights of redemption from sale under any order or decree of foreclosure of this
Security Instrument on behalf of Borrower, and on behalf of each and every Person acquiring
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any interest in or title to the Property subsequent to the date of this Security Instrument or
otherwise acquiring its right of redemption by, through or under Borrower.

Section 10.2. WAIVER OF NOTICE. To the extent permitted by Applicable Law,
Borrower shall not be entitled to any notices of any nature whatsoever from Lender except with
respect to matters for which this Security Instrument or the Loan Agreement or any other Loan
Document specifically and expressly provides for the giving of notice by Lender to Borrower
and except with respect to matters for which Borrower is not permitted by Applicable Law to
waive its right to receive notice, and Borrower hereby expressly waives the right to receive any
notice from Lender with respect to any matter for which this Security Instrument or any other
Loan Doerment do not specifically and expressly provide for, and applicable law does not
otherwise zequire, the giving of notice by Lender to Borrower.

Sectica 1¢3. INTENTIONALLY OMITTED.

Section 10.4. ‘SOLE _DISCRETION OF LENDER. Whenever pursuant to this Security
Instrument, Lender exercises-any right given to it to approve or disapprove, or any arrangement
or term is to be satisfactory tv Lender, the decision of Lender to approve or disapprove or to
decide whether arrangements o teims are satisfactory or not satisfactory shall (except as is
otherwise specifically herein provided be in the sole (but reasonable) discretion of Lender and
shall be final and conclusive.

Section 10.5, WAIVER OF TRIAL BY _JURY. BORROWER AND LENDER EACH
HEREBY AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF
RIGHT BY JURY, AND WAIVES ANY RIGii7 TO TRIAL BY JURY FULLY TO THE
EXTENT THAT ANY SUCH RIGHT SHALL ¥O'N. OR HEREAFTER EXIST WITH
REGARD TO THE LOAN DOCUMENTS, OR ANY CLAIM, COUNTERCLAIM OR
OTHER ACTION ARISING IN CONNECTION THERZWITH. THIS WAIVER OF
RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY
BORROWER AND LENDER, AND IS INTENDED TO ENCQOMPASS INDIVIDUALLY
EACH INSTANCE AND EACH ISSUE AS TO WHICH THE ®J7:HT TO A TRIAL BY
JURY WOULD OTHERWISE ACCRUE. EACH OF LENDER AND BORROWER IS
HEREBY AUTHORIZED TO FILE A COPY OF THIS PARAGPAPH IN ANY
PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER Y £ORROWER
AND LENDER.

Section 10.6. WAIVER OF FORECLOSURE DEFENSE. Borrower hereby waives any defense
Borrower might assert or have by reason of Lender’s failure to make any tenant or lessee of the
Property a party defendant in any foreclosure proceeding or action instituted by Lender.

Article 11 - INTENTIONALLY OMITTED
Article 12 - NOTICES

Section 12.1. NOTICES. All notices or other written communications hereunder shall be
delivered in accordance with the applicable terms and conditions of the Loan Agreement.

13
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Article 13 - APPLICABLE LAwW

Section 13.1. GOVERNING LAw. (A) THIS SECURITY INSTRUMENT WAS
NEGOTIATED IN THE STATE OF NEW YORK, AND MADE BY BORROWER AND
ACCEPTED BY LENDER IN THE STATE OF NEW YORK, WHICH STATE THE
PARTIES AGREE HAS A SUBSTANTIAL RELATIONSHIP TQO THE, PARTIES AND
TO THE UNDERLYING TRANSACTION EMBODIED HEREBY, AND IN ALL
RESPECTS, INCLUDING, WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE,
THIS SECURITY INSTRUMENT AND THE OBLIGATIONS ARISING HEREUNDER
SHALL BZ GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF TIYE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND
PERFORMEY> IN SUCH STATE (WITHOUT REGARD TO PRINCIPLES OF
CONFLICT OF +.AWS) AND ANY APPLICABLE LAW OF THE UNITED STATES OF
AMERICA, EXCEPT THAT AT ALL TIMES (I) THE PROVISIONS FOR THE
CREATION, PERFE('TION, PRIORITY AND ENFORCEMENT OF THE LIENS AND
SECURITY INTERESTS CREATED PURSUANT HERETOQ AND PURSUANT TO THE
OTHER LOAN DOCUMENTS WITH RESPECT TO THE PROPERTY (OTHER THAN
THAT DESCRIBED IN SUBPARAGRAPH II BELOW) SHALL BE GOVERNED BY
AND CONSTRUED ACCORDING TO THE LAW OF THE STATE IN WHICH THE
PROPERTY AND FIXTURES ARE I.OCATED AND (II) WITH RESPECT TO THE
PERFECTION, PRIORITY AND ENFORCEMENT OF THE LIENS AND SECURITY
INTERESTS CREATED BY THIS SECURITY INSTRUMENT AND THE OTHER
LOAN DOCUMENTS IN PERSONAL PROPERTY WHOSE PERFECTION AND
PRIORITY IS COVERED BY ARTICLE 9 GF THE UCC (INCLUDING, WITHOUT
LIMITATION, THE ACCOUNTS), THE LAW GF THE JURISDICTION APPLICABLE
IN ACCORDANCE WITH SECTIONS 9-301 THRCLGH 9-307 OF THE UCC AS IN
EFFECT IN THE STATE OF NEW YORK SHALL COVERN. TO THE FULLEST
EXTENT PERMITTED BY LAW, BORROWER HEREbLY UNCONDITIONALLY AND
IRREVOCABLY WAIVES ANY CLAIM TO ASSERT THAT THE LAW OF ANY
OTHER JURISDICTION GOVERNS THIS SECURITY INSTRUMENT AND THE
NOTE, AND THIS SECURITY INSTRUMENT AND THE [YOTE SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THF LAWS OF THE
STATE OF NEW YORK PURSUANT TO SECTION 5-1401 OF THE FW YORK
GENERAL OBLIGATIONS LAW EXCEPT AS SPECIFICALLY SET FOR%?. ABOVE.

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

14
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Section 13.2. PROVISIONS SUBJECT TO APPLICABLE LAW. All rights, powers and
remedies provided in this Security Instrument may be exercised only to the extent that the
exercise thereof does not violate any applicable provisions of law and are intended to be limited
to the extent necessary so that they will not render this Security Instrument invalid,
unenforceable or not entitled to be recorded, registered or filed under the provisions of any
Applicable Law. If any term of this Security Instrument or any application thereof shall be
invalid or unenforceable, the remainder of this Security Instrument and any other application of
the term s4all not be affected thereby.

Article 14 - DEFINITIONS

Section 14/1.) GENERAL DEFINITIONS. Unless the context clearly indicates a contrary
intent or unless otheswise specifically provided herein, words used in this Security Instrument
may be used interchangzably in singular or plural form and the word “Borrower” shall mean
“each Borrower and any subsequent owner or owners of the Property or any part thereof or any
interest therein,” the word “Liender” shall mean “f ender and any of Lender’s successors and
assigns,” the word “Note” shall ryear. “the Note and any other evidence of indebtedness secured
by this Security Instrument,” the word “Property” shall include any portion of the Property and
any interest therein, and the phrases “altomeys’ fees”, “legal fees” and “counsel fees” shall
include any and all attorneys’, paralegal and law clerk fees and disbursements, including, but not
limited to, fees and disbursements at the preitria., trial and appellate levels incurred or paid by
Lender in protecting its interest in the Property, tie Leases and the Rents and enforcing its rights
hereunder.

Article 15 - MISCELLANEOUS J ROVISIONS

Section 15.1. NO ORAL CHANGE. This Security Instiument, and any provisions hereof,
may not be modified, amended, waived, extended, changed, disclaiged or terminated orally or
by any act or failure to act on the part of Borrower or Lender, but #nly by an agreement in
writing signed by the party against whom enforcement of any modification, amendment, waiver,
extension, change, discharge or termination is sought.

Section 15.2. SUCCESSORS AND ASSIGNS. This Security Instrument sha!l~be binding
upon and inure to the benefit of Borrower, Lender and their respective successors and assigns
forever.

Section 15.3. INAPPLICABLE PROVISIONS. If any term, covenant of condition of the Loan
Agreement, the Note or this Security Instrument is held to be invalid, illegal or unenforceable in
any respect, the Loan Agreement, the Note and this Security Instrument shall be construed
without such provision.

Section 15.4. HEADINGS, ETC. The headings and captions of various Sections of this
Security Instrument are for convenience of reference only and are not to be construed as defining
or limiting, in any way, the scope or intent of the provisions hereof.

15
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Section 15.5. NUMBER AND GENDER. Whenever the context may require, any pronouns
used herein shall include the corresponding masculine, feminine or neuter forms, and the
singular form of nouns and pronouns shall include the plural and vice versa.

Section 15.6. ENTIRE_AGREEMENT. This Security Instrument and the other Loan
Documents contain the entire agreement of the parties hereto and thereto in respect of the
transactions contemplated hereby and thereby, and all prior agreements among or between such
parties, whether oral or written, are superseded by the terms of this Security Instrument and the
other Loan Documents.

Section 15.7, LIMITATION ON LENDER’S RESPONSIBILITY. No provision of this Security
Instrument skall operate to place any obligation or liability for the control, care, management or
repair of the Troperty upon Lender, nor shall it operate to make Lender responsible or liable for
any waste comnil*i=d on the Property by the tenants or any other Person, or for any dangerous or
defective condition ot #iie Property, or for any negligence in the management, upkeep, repair or
control of the Property resulting in loss or injury or death to any tenant, licensee, employee or
stranger. Nothing herein zootained shall be construed as constituting Lender a “mortgagee in
possession.”

Section 15.8. EXCULPATION. The provisions of Article 13 of the Loan Agreement are
hereby incorporated by reference into this Security Instrument to the same extent and with the
same force as if fully set forth herein.

Section 15.9. RELEASE. Upon paymeiii in full of the Debt at the time and in the manner
provided in the Loan Agreement, the estate hereby zranted and the assignments made herein
shall cease, terminate and be void and Lender, at Borovier’s expense, shall promptly release the
lien of this Security Instrument of record and file any UCC-3 statements or other documents
reasonably necessary to release the security interests created oy this Security Instrument with
regard to the Property. In addition to the foregoing, in the cirenmstances described above, each
of the other Loan Documents shall be released and shall terminale {except for those provisions
which by their express terms survive repayment in full of the Loan 274 Lender shall remit any
remaining funds of Borrower held by Lender to Borrower and shall upor: request of Borrower
and at Borrower’s cost and expense, execute all documents reasonably requestai-by Borrower to
evidence such release and termination and to provide notice hereto to third n2:ti¢s, including,
without limitation, Tenants and Manager.

Article 16 - INTENTIONALLY OMITTED
Article 17 - STATE-SPECIFIC PROVISIONS

Section 17.1. PRINCIPLES OF CONSTRUCTION. In the event of any inconsistencies
between the terms and conditions of this Article 17 and the terms and conditions of this Security
Instrument, the terms and conditions of this Article 17 shall control and be binding,

Section 17.2. ILLINOIS MORTGAGE FORECLOSURE ACT. Notwithstanding the provisions
of Section 8.1 of this Security Instrument, any foreclosure of all or any portion of the lien of this
Security Instrument shall be in accordance with the Illinois Mortgage Foreclosure Act, 735 ICLS
5/15-1101 et seq., as from time to time amended (the “Act”). If any provision in this Security
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Instrument shall be inconsistent with any non-waivable provision of the Act, the non-waivable
provisions of the Act shall take precedence over the provisions of this Security Instrument, but
shall not invalidate or render unenforceable any other provision of this Security Instrument that
can be construed in a manner consistent with the Act. If any provision of this Security
Instrument shall grant to the Lender (including the Lender acting as a mortgagee-in-possession)
or a receiver appointed pursuant to the provisions of Article 10 of this Security Instrument any
powers, rights or remedies prior to, upon or following the occurrence of an Event of Default
which are more limited than the powers, rights or remedies that would otherwise be vested in the
Lender or in such receiver under the Act in the absence of said provision, the Lender and such
receiver siall be vested with the powers, rights and remedies granted in the Act to the full extent
permitted bviaw. Without limiting the generality of the foregoing, all expenses incurred by the
Lender whick are of the type referred to in Section 5/15-1510 or 5/15-1512 of the Act, whether
incurred before Or After any decree or judgment of foreclosure, and whether or not enumerated in
this Security Instrumert, shall be added to the Debt and/or by the judgment of foreclosure.

Section 17.3. MaXIMUM AMOUNT SECURED. The maximum principal indebtedness
secured by this Security Ins(runeat shall not exceed $105,000,000.

Section 17.4. MATURITY.DATE AND INTEREST RATE. The maturity date of the Note is
January 11, 2026. The interest rate ¢f the Note is 4.43%.

Section 17.5. WAIVER OF RIGHTS OF REDEMPTION. Borrower acknowledges that the
transaction of which this Security Instrumen! is a part is a transaction which does not include
either agricultural real estate (as defined in Section 15-1201 of the Act) or residential real estate
(as defined in Section 15-1219 of the Act). Borrawer covenants that the proceeds of the loan
secured by this Security Instrument will be used for bus:ness purposes and that the loan secured
hereby constitutes a “business loan” within the mean:nz of subparagraph 1(c) contained in
Section 205/4 of Chapter 815 of the Tllinois Compiled Statutzs, as amended, and to the fullest
extent permitted by law, Borrower hereby voluntarily ana-kpowingly waives its rights to
reinstatement and redemption as allowed under Section 15-1601(t) of the Act, and to the full
extent permitted by law, the benefits of all present and futuie -valuation, appraisement,
homestead, exemption, stay, redemption and moratorium law, under any stais or federal law.

Seetion 17.6. COLLATERAL PROTECTION ACT. Pursuant to the tems of the Ilinois
Collateral Protection Act (815 ILCS 180/1 et seq., as amended), Borrower is her<oy notified that
unless Borrower provides Lender with evidence of the insurance coverage required by this
Security Instrument, Lender may purchase insurance at Borrower’s expense to protec! L.znder’s
interest in the Property, which insurance may, but need not, protect the interest of Borrower in
the Property. The coverage purchased by Lender may not pay any claim made by Borrower or
any claim made against Borrower in connection with the Property. Borrower may later cancel
any insurance purchased by Lender, but only after providing Lender with evidence that the
Borrower has obtained the insurance as required hereunder. If Lender purchases insurance for
the Property, the Borrower will be responsible for the costs of such insurance, including interest
and any other charges imposed in connection with the placement of the insurance, until the
effective date of the cancellation or expiration of the insurance. The costs of the insurance may
be added to the total obligation secured by this Security Instrument. The costs of such insurance
may be greater than the cost of insurance Borrower may be able to obtain for itself.

17
NY:1766132.8




1600522101 Page: 20 of 23

UNOFFICIAL COPY

Section 17.7. SUBORDINATION OF PROPERTY MANAGER'S LIEN AND REAL ESTATE
BROKER’S LIEN. To the extent permitted by Applicable Law, any property management
agreement for the Property entered into hereafter by Borrower with a property manager shall
contain a “no lien” provision whereby the property manager waives and releases any and all
mechanics’ lien rights that the property manager may have pursuant to the Illinois Mechanics
Lien Act, 770 ILCS 60/1 et seq. Such property management agreement or a short form thereof
shall, at Lender’s request, be recorded with the Recorder of Deeds of the county where the
Property is located. Any agreement entered into hereatter by Borrower or any agent of Borrower
with any “broker” (as defined in the Real Estate License Act of 2000, 225 ILCS 454/1 et seq.)
that is an-affiliate of Borrower for the purpose of selling, leasing or otherwise conveying an
interest 1i:-he Property shall contain a “no lien” provision whereby such broker waives and
releases aiiy and all Hen rights that such broker or anyone claiming by, through or under such
broker may have pursuant to the Commercial Broker Lien Act, 770 ILCS 15/1 et seq. Borrower
shall cause such troler to enter into a subordination agreement with Lender, in recordable form,
whereby such brokex, cii its own behalf and on behalf of any party claiming by, through or under
such broker, subordinat s present and futture lien rights to the lien of this Security Instrument.

[N FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, this Security Instrument has been executed by the
undersigned as of the day and year first above written.

10 SOU A )
a Delaway®limited\igbility company
By:
Name: Jeffr
Title:
STATE OF Wew™Mowl) . )
} ss:
COUNTY OF _IV¥” Mo [ 1)
On the Z0"day of Decew b _in the year 2015 before me, the undersigned,

personally appeared Jeffrey Feil, the Autho'ized Signatory of 10 South LaSalle Owner LLC, a
Delaware limited liability company, personally’ kaown to me or proved to me on the basis of
satisfactory evidence to be the individual whose name.is subscribed to the within instrument and
acknowledged to me the he/she executed the samie ir<his/her capacity, and that by his/her
signature on the instrument, the individual, or the person-upon behalf of which the individual

acted, executed the instrument.
V

oy ';FD ;:EVIN Notary Pliblic™
ry ublic, State of New York
[SEAL g, 025L5299165
ualified in New York County
Commission Expires March 17, 2017
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EXHIBIT A

LEGAL DESCRIPTION
(attached hereto)
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EXHIBIT A
Legal Description

PARCEL I:

THE WEST 1/3 OF LOT 3 BLOCK 95 IN SCHOOL SECTION ADDITION TO CHICAGO, IN
SECTION 16, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

THE EASY 2/3 OF LOT 3 AND THAT PART OF LOT 4 LYING WEST OF THE WEST LINE
OF LASALLE STREET IN BLOCK 95 IN SCHOOL SECTION ADDITION TO CHICAGO,
IN SECTIGM 16, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, ¥ ZOOK COUNTY, ILLINOIS,
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