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PREPARED BY AND UPON
RECORDATION RETURN TO:

Schulte Roth & Zabel LLP

919 Third Avenue

New York, New York 10022
Attention: Julian M. Wise, Esq.
Ref. No.: 052688.0133

717 N MICHIGAN AVE OWNER LLC,
as mortgagor
("Borrower"}

to

HUSKY FINCO, LLC,
as mortgagee
"Lender")

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

Dated Novenoer 30, 2016
Location {llinois
County Cook

717 North Michigan Avenue, Chicago, Illinois 60611

This document serves as a Fixture Filing under the Iilinois Uniform Commercial Code, Chapter
810 ILCS 5/9-502(c), et seq.
Borrower's Organizational Identification Number is 32-0380742
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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING (as the same may be amended,
restated, replaced, supplemented or otherwise modified, being hereinafter referred to as this
"Security Instrument") is made as of November 30, 2016, by 717 N MICHIGAN AVE
OWNER LLC, a Delaware limited liability company, having its principal place of business c/o
Acadia Realty Trust, 411 Theodore Fremd Avenue, Suite 300, Rye, New York 10580, as
mortgagor ("Borrower"), in favor of HUSKY FINCO, LLC, a Delaware limited liability
company, having an address c/o Blackstone Mortgage Trust, Inc., 345 Park Avenue, New York,
New York 10154, as mortgagee (together with its successors and assigns, collectively,
"Lender").

RECITALS:

A. This Security Instrument is given to secure a loan (the "Loan”) in the
principal sum of up to SEVENTY-NINE MILLION AND NO/100 DOLLARS ($79,000,000.00)
(the "Loan Amount") made pursug:it o that certain Loan Agreement, dated as of the date hereof,
by and between Borrower and Lepder (as the same may be amended, restated, replaced,
supplemented or otherwise modified ficiny time to time, the "Loan Agreement"), and evidenced
by that certain Promissory Note, dated 25 of the date hereof, made by Borrower, in favor of
Lender (as the same may be amended, restated, veplaced, supplemented, extended or otherwise
modified, renewed or replaced from time to tiing, the "Note"). Capitalized terms used but not
defined herein shall have the meanings ascribed to sucly terms in the Loan Agreement.

B. Borrower desires to secure the payrnent of the Debt and the performance
of the Other Obligations.
C. This Security Instrument is given pursuant ic the Loan Agreement, and

payment, fulfillment, and performance by Borrower of its obligation:-thereunder and under the
other Loan Documents are secured hereby, and each and every term and provision of the Loan
Agreement, the Note, and that certain Assignment of Leases and Rents, Jated as of the date
hereof, made by Borrower in favor of Lender delivered in connection-wiin-this Security
Instrument {as the same may be amended, restated, replaced, supplementéd ar otherwise
modified from time to time, the "Assignment of Leases"), including the rignts; remedies,
obligations, covenants, conditions, agreements, indemnities, representations and warranties of
the parties therein, are hereby incorporated by reference herein as though set forth in full and
shall be considered a part of this Security Instrument (the Loan Agreement, the Note, this
Security Instrument, the Assignment of Leases and Rents and all other documents evidencing or
securing or otherwise setting out conditions, covenants, representations and/or remedies in favor
of the Lender in connection with the Loan and/or the Debt or executed or delivered in connection
therewith, are hereinafier referred to collectively as the "Loan Documents").

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

DOC ID - 25285790.2
LEGAL_US_E # 124798696.2
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ARTICLE1 -
GRANTS OF SECURITY

Section 1.1 Property Mortgaged. Borrower does hereby irrevocably mortgage,
grant, bargain, sell, pledge, assign, warrant, transfer and convey to Lender all of the real,
personal, tangible and intangible property, rights, interests and estates now owned, or hereafter
acquired by Borrower (collectively, the "Property”), including, without limitation, the
following:

(a) Land. The real property described in Exhibit A attached hereto
and made & pait hereof (collectively, the "Land");

(by  Additional Land. All additional lands, estates and development
rights hereafter acquized by Borrower for use in connection with the Land and the development
of the Land and all ad<itional lands and estates therein which may, from time to time, by
supplemental mortgage-<i” otherwise, be expressly made subject to the lien of this Security
[nstrument;

(c) Impiovements. The buildings, structures, fixtures, additions,
enlargements, extensions, modifications, repairs, replacements and improvements now or
hereafter erected or located on the Land {¢zllectively, the "Improvements");

(d)  Easements. All'easements, rights-of-way or use, rights, strips and
gores of land, streets, ways, alleys, passages, sewc( {ights, water, water courses, water rights and
powers, air rights and development rights, permits, i1censes, rights of way and all estates, rights,
titles, interests, privileges, liberties, servitudes, tenemeits, hereditaments and appurtenances of
any nature whatsoever, in any way now or hereafter belonging; s¢lating or pertaining to the Land
and the Improvements and the reversions and remainders, aad 2ii land lying in the bed of any
street, road or avenue, opened or proposed, in front of or adjoiritnz.the Land, to the center line
thereof and all the estates, rights, titles, interests, dower and rights of dewer, curtesy and rights of
curtesy, property,. possession, claim and demand whatsoever, both at'iaw and in equity, of
Borrower of, in and to the Land and the Improvements and every part and parcel thereof, with
the appurtenances thereto;

(¢)  Equipment. All "equipment," as such term is defined in Article 9
of the Uniform Commercial Code (as hereinafter defined), now owned or hereafter acquired by
Borrower, which is used at or in connection with the Improvements or the Land or is located
thereon or therein (including, but not limited to, all machinery, equipment, heating, ventilation or
air conditioning equipment, garbage equipment and apparatus, incinerators, boilers, furnaces,
motors, furnishings, and electronic data-processing and other office equipment now owned or
hereafter acquired by Borrower and any and all additions, substitutions and replacements of any
of the foregoing), together with all attachments, components, parts, equipment and accessories
installed thereon or affixed thereto (collectively, the "Equipment"”). Notwithstanding the
foregoing, Equipment shall not include any property belonging to the property manager or
tenants under leases except to the extent that Borrower shall have any right or interest therein;

DOC 1D - 25285790.2 2
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(fH Fixtures. All Equipment now owned, or the ownership of which is
hereafter acquired, by Borrower which is so related to the Land and Improvements forming part
of the Property that it is deemed fixtures or real property under the law of the particular state in
which the Equipment is located, including, without limitation, all building or construction
materials intended for construction, reconstruction, alteration or repair of or installation on the
Property, construction equipment, appliances, machinery, plant equipment, fittings, apparatuses,
fixtures and other items now or hereafter attached to, installed in or used in connection with
(temporarily or permanently) any of the Improvements or the Land, including, but not limited to,
engines, devices for the operation of pumps, pipes, plumbing, cleaning, call and sprinkler
systems, fire extinguishing apparatuses and equipment, heating, ventilating, plumbing, laundry,
incinerating. <lectrical, air conditioning and air cooling equipment and systems, gas and electric
machinery, apnurtenances and equipment, pollution control equipment, security systems,
disposals, dishwashers, refrigerators and ranges, recreational equipment and facilities of all
kinds, and water, @5, electrical, storm and sanitary sewer facilities, utility lines and equipment
(whether owned individually or jointly with others, and, if owncd jointly, to the extent of
Borrower’s interest therein) and all other utilities whether or not situated in easements, all water
tanks, water supply, water pewer sites, fuel stations, fuel tanks, fuel supply, and all other
structures, together with all accessions, appurtenances, additions, replacements, betterments and
substitutions for any of the foregbing and the proceeds thereof (collectively, the "Fixtures”).
Notwithstanding the foregoing, "Fixtures" shall not include any property which tenants are
entitled to remove pursuant to leases, excipt to the extent that Borrower shall have any right or
interest therein,

(g)  Personal Property/ )All furniture, furnishings, objects of art,
machinery, goods, tools, supplies, appliances, geneial intangibles, contract rights, accounts,
accounts receivable, franchises, licenses, certificates and germits, and all other personal property
of any kind or character whatsoever as defined in and suiject to the provisions of the Uniform
Commercial Code, whether tangible or intangible, other than Fixtures, which are now or
hereafter owned by Borrower, together with all accessories, replacements and substitutions
thereto or therefor and the proceeds thereof (collectively, the "Peisonal Property”), and the
right, title and interest of Borrower in and to any of the Personal Property which may be subject
to any security interests, as defined in the Uniform Commercial Code, a: adopted and enacted by
the state or states where any of the Property is located (as amended frcm time to time, the
"Uniform Commercial Code"), superior in lien to the lien of this Security Iusiument and all
proceeds and products of the above;

(h) Leases and Rents. All leases (including, without limitation, ground
Jeases, subleases or subsubleases), lettings, licenses, concessions or other agreements (whether
written or oral) pursuant to which any Person is granted a possessory interest in, or right to use or
occupy all or any portion of the Land and the Improvements, and every modification,
amendment or other agreement relating to such leases, subleases, subsubleases, or other
agreements entered into in connection with such leases, subleases, subsubleases, or other
agreements and every guarantee of the performance and observance of the covenants, conditions
and agreements to be performed and observed by the other party thereto, heretofore or hereafter
entered into {collectively, the "Leases"), whether before or after the filing by or against
Borrower of any petition for relief under 11 U.S.C. §101 et seq., as the same may be amended
from time to time (the "Bankruptey Code") and all right, title and interest of Borrower, its
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successors and assigns therein and thereunder, including, without limitation, cash or securities
deposited thereunder to secure the performance by the lessees of their obligations thereunder and
all rents, rent equivalents, tenant termination and contraction fees, moneys payable as damages
or in lieu of rent or rent equivalents, additional rents, revenues, issues and profits (including all
oil and gas or other mineral royalties and bonuses), income, fees, receivables, deposits
(including, without limitation, security, utility and other deposits) accounts and receipts from the
Land and the Improvements whether paid or accruing before or after the filing by or against
Borrower of any petition for relief under the Bankruptcy Code (collectively, the "Rents”) and all
proceeds from the sale or other disposition of the Leases and the right to receive and apply the
Rents to the payment of the Debt and the performance of the Other Obligations;

(1) Condemnation Awards. All Awards or payments, including
interest thereon which may heretofore and hereafter be made with respect to all or any portion of
the Property, whethzr from the exercise of the right of eminent domain (including, but not
limited to, any transter made in lieu of or in anticipation of the exercise of such right), or for a
change of grade, or for any other injury to or decrease in the value of the Property including,
without limitation, any award or awards, or settlements or payments, hereafter made resulting
from (i) condemnation proceadings or the taking of all or any portion of the Improvements, the
Equipment, the Fixtures, the Leases or the Personal Property, or any part thereof, under the
power of eminent domain; or (ii) tie aiteration of grade or the location or the discontinuance of
any street adjoining the Property or auy portion thereof; and Borrower hereby agrees to execute
and deliver from time to time such further 1 istruments as may be requested by Lender to confirm
such assignment to Lender of any such award, darage, payment or other compensation;

() Insurance Proceeds. ~ All Insurance Proceeds in respect of the
Property under any Policies covering the Property, including, without limitation, the right to
receive and apply the proceeds of any Policies, judgments  or settlements made in lieu thereof, in
connection with a Casualty to the Property;

(k)  Tax Certiorari. All refunds, rebates or credits in connection with
any reduction in Taxes or Other Charges charged against the Property, including, without
limitation, as a result of tax certiorari or any applications or proceedings for reduction;

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

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

(n)  Agreements. All agreements, contracts, certificates, instruments,
franchises, permits, licenses, plans, specifications and other documents, now or hereafter entered
into, and all rights therein and thereto, respecting or pertaining to the use, occupation,
construction, management or operation of the Land and any part thereof and any Improvements
or any business or activity conducted on the Land and any part thereof and all right, title and
interest of Borrower therein and thereunder, including, without limitation, the right, upon the
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happening of any default hereunder, to receive and collect any sums payable to Borrower
thereunder;

(0) Intellectual Property. All intellectual property, including without
limitation, all tradenames, trademarks, servicemarks, logos, copyrights, websites, goodwill,
books and records and all other general intangibles relating to or used in connection with the
operation of the Property;

(p)  Accounts. All reserves, escrows and deposit accounts maintained
by Borrower with respect to the Property, including, without limitation, all accounts now or
hereafter established or maintained pursuant to the Loan Agreement, the Clearing Account
Agreement; th2 Cash Management Agreement or any other Loan Documents, any other account
maintained by Porrower, or any account in which moneys, proceeds, receivables or other items
of deposit are heid Tor the benefit of Borrower; together with all deposits or wire transfers made
to such accounts and all cash, checks, drafts, certificates, securities, investment property,
financial assets, instruinedis and other property held therein from time to time and all proceeds,
products, distributions or-4ividends or substitutions thereon and thereof,

(@)  Interest Rate Cap Agreement. The Interest Rate Cap Agreement
and any replacements, amendmetiis or supplements thereto, including, but not limited to, all
"accounts”, "chattel paper”, "general iztangibles" and "investment property" (as such terms are
defined in the Uniform Commercial Codé 4s-from time to time in effect) constituting or relating
to the foregoing, and all claims of Borrower i0r breach by the counterparty thereunder of any
covenant, agreement, representation or warrarity contained in the Interest Rate Cap Agreement;
and all products and proceeds of any of the foregoing; and

(r) Other Rights. All other Or' greater rights and interests of every
nature in the Real Property (as hereinafter defined) ana in #ise possession or use thereof and
income therefrom, whether now owned or hereafter acquired by Borrower (including, without
limitation, any and all other rights of Borrower in and to the itcrs set forth in Subsections (a)
through (q) above).

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

Section 1.2 Assignment of Rents.  Borrower hereby absolutely and
unconditionally assigns to Lender all of Borrower's right, title and interest in and to all current
and future Leases and Rents; it being intended by Borrower that this assignment constitutes a
present, absolute assignment and not an assignment for additional security only. Nevertheless,
subject to the terms of the Assignment of Leases, the Cash Management Agreement and Section
7.1(h) of this Security Instrument, Lender grants to Borrower a revocable license to collect,

DOC ID - 25285790.2 5
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receive, use and enjoy the Rents and Borrower shall hold the Rents, or a portion thereof
sufficient to discharge all current sums due on the Debt, for use in the payment of such sums.

Section 1.3 Security Agreement. This Security Instrument is both a real
property mortgage or deed of trust and a "security agreement” within the meaning of the Uniform
Commercial Code of the State of Illinois, or under the Uniform Commercial Code in force in any
other state to the extent the same is applicable to the security interest granted herein (in either
case, as applicable, the "UCC"). The Property includes both real and personal property and all
other rights and interests, whether tangible or intangible in nature, of Borrower in the Property
including all accounts established by Lender pursuant to the Loan Agreement, the Clearing
Account Agreement or the Cash Management Agreement. By executing and delivering this
Security lasirament, Borrower hereby grants to Lender, as security for the Obligations
(hereinafter défiiied), a security interest in the Fixtures, the Equipment, the Personal Property and
the other property constituting the Property to the full extent that the Fixtures, the Equipment, the
Personal Property and such other property now owned, or hereafter acquired, to the full extent
that all of Borrower’s rignt, title and interest in and to the Fixtures, the Equipment, the Personal
Property and the other pioperty may be subject to the UCC (said portion of the Property so
subject to the UCC being calledhe "Collateral”). If an Event of Default shall occur and be
continuing, Lender, in addition to/any other rights and remedies which it may have, shall have
and may exercise immediately andwithout demand, any and all rights and remedies granted to a
secured party upon default under the UCC, including, without limiting the generality of the
foregoing, the right to take possession of iz Collateral or any part thereof, and to take such other
measures as Lender may deem necessary for ithe care, protection and preservation of the
Collateral. Upon request or demand of Lender after the occurrence and during the continuance
of an Event of Default, Borrower shall, at its expease, assemble the Collateral and make it
available to Lender at a convenient place (at the Land 1fipagible property) reasonably acceptable
to Lender. Borrower shall pay to Lender on demand any/2nd all actual out-of-pocket expenses,
including reasonable legal expenses and attorneys' fees and qosts, incurred or paid by Lender in
protecting its interest in the Collateral and in enforcing its righ«s hereunder with respect to the
Collateral afier the occurrence and during the continuance of an Everit of Default. Any notice of
sale, disposition or other intended action by Lender with respect|to” the Collateral sent to
Borrower in accordance with the provisions hereof at least ten (10) Buginess Days prior to such
action, shall, except as otherwise provided by applicable law, constitute frea: onable notice to
Borrower. The proceeds of any disposition of the Collateral, or any part thereet, tay, excepl as
otherwise required by applicable law, be applied by Lender to the payment of the'Debt in such
priority and proportions as Lender in its discretion shall deem proper. Borrower’s. (debtor's)
principal place of business is as set forth on the first page hereof and the address of Lender
(secured party) is as set forth on the first page hereof.

Section 1.4 Fixture Filing. Certain of the Property is or will become
"fixtures” (as that term is defined in the UCC) 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 (naming Borrower as the Debtor with an
address and an organizational identification number as set forth on the first page hereof, and
Lender as the Secured Party with an address as set forth on the first page hereof) filed as a fixture
filing in accordance with the applicable provisions of said UCC upon such of the Property that is
or may become fixtures.

DOC 1D - 252857902 6
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Section 1.5 Pledges of Monies Held. Borrower hereby pledges to Lender and
grants to Lender a sccurity interest in any and all monies now or hereafter held by Lender or on
behalf of Lender in connection with the Loan, including, without limitation, any sums deposited
in the Clearing Account, the Cash Management Account, the Reserve Funds and Net Proceeds,
as additional security for the Obligations until expended or applied as provided in this Security
Instrument.

CONDITIONS TO GRANT

TO HAVE AND TO HOLD the above granted and described Property unto and
to the use and benefit of Lender and its successors and assigns, forever, to secure Borrower's
payment to’Lender of the Debt and performance of the Other Obligations at the time and in the
manner providged-in the Note, the Loan Agreement and this Security Instrument;

PRGYADED, HOWEVER, these presents are upon the express condition that, if
Borrower shall well and f:aly (a) pay to Lender the Debt at the time and in the manner provided
in the Note, the Loan Ag’cement, this Security Instrument and the other Loan Documents, (b)
perform the Other Obligatior's 4s.set forth in the Loan Agreement, this Security Instrument and
the other Loan Documents, ard (¢}-abide by and comply with each and every covenant and
condition set forth herein and in the Note, the Loan Agreement, this Security Instrument and the
other Loan Documents, these presents.and the estate hereby granted shall cease, terminate and be
void; provided, however, that Borrowei's obligation to indemnify and hold harmless Lender
pursuant to the provisions hereof shall survive aity such payment or release.

ARTICEL 2 -
DEBT AND OBLIGATIONS SECURED

Section 2.1  Debt. This Security Instrumer:t ard the grants, assignments and
transfers made in Article | hereof are given for the purpose of securing the Debt.

Scction 2.2 Other Obligations. This Security Instrument and the grants,
assignments and transfers made in Article 1 are also given for the purpose of securing the Other
Obligations.

ARTICLE 3 -
BORROWER COVENANTS

Borrower covenants and agrees that:

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

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

DOC 1D - 25285790.2 7
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Section 3.3  Maintenance of Property. Borrower shall cause the Property to
be maintained in a good and safe condition and repair. The Improvements, the Fixtures, the
Equipment and the Personal Property shall not be removed, demolished or materially altered
(except for normal replacement of the Fixtures, the Equipment or the Personal Property, tenant
finish and refurbishment of the Improvements) without the consent of Lender or as otherwise
permitted pursuant to the Loan Agreement. Borrower shall promptly repair, replace or rebuild
any part of the Property which may be destroyed by any Casualty or become damaged, worn or
dilapidated or which may be affected by any Condemnation, and shall complete and pay for any
structure at any time in the process of construction or repair on the Land.

Section 3.4  Waste. Borrower shall not commit or suffer any waste of the
Property of make any change in the use of the Property which will in any way materially
increase the risk of fire or other hazard arising out of the operation of the Property, or take any
action that might ‘nvalidate or allow the cancellation of any Policy, or do or permit to be done
thereon anything that may in any way materially impair the value of the Property or the security
of this Security Instrumént. Borrower will not, without the prior written consent of Lender,
permit any drilling or expioration for or extraction, removal, or production of any minerals from
the surface or the subsurface of th2 Land, regardless of the depth thereof or the method of mining
or extraction thereof.

Section 3.5  Payment foi: Labor and Materials.

(a) Subject to Sectizn3.5(b) below, Borrower (i) will promptly pay
when due all bills and costs for labor, materials,-and specifically fabricated materials ("Labor
and Material Costs") incurred in connection witii thie Property, (ii) never permit to exist beyond
the due date thereof in respect of the Property, or any pirt thereof, any Lien or security interest,
even though inferior to the Liens and sccurity interests created hereby and by the other Loan
Documents, and (iii) never permit to be created or exist in réspect of the Property or any part
thereof any other or additional Lien or security interest other tha: the Liens or security interests
created hereby and by the other Loan Documents except for the Periitted Encumbrances.

(b)  After prior written notice to Lender, Borrosver, at its own expense,
may contest by appropriate legal proceeding, promptly initiated and conducted in good faith and
with due diligence, the amount or validity or application in whole or in part-ef <ay of the Labor
and Material Costs, provided that (i) no Event of Default has occurred and is coutinuing under
the Loan Agreement, the Note, this Security Instrument or any of the other Loan Jacuments,
(ii) Borrower is permitted to do so under the provisions of any other mortgage, deed of trust or
deed to secure debt affecting the Property, (jii) such proceeding shall suspend the collection of
the Labor and Material Costs from Borrower and from the Property or Borrower shail have paid
all of the Labor and Material Costs under protest, (iv) such proceeding shall be permitted under
and be conducted in accordance with the provisions of any other instrument to which Borrower
is subject and shall not constitute a default thereunder, (v) neither the Property nor any part
thereof nor interest therein wil! be in danger of being sold, forfeited, terminated, canceled or lost,
and (vi) Borrower shall have furnished the security as may be required in the proceeding, or as
may be reasonably requested by Lender, to insure the payment of any contested Labor and
Material Costs, together with all interest and penalties thereon.

DOC ID - 25285790.2 8
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Section 3.6  Performance of Other Agreements. Borrower shall observe and
perform each and every term, covenant and provision to be observed or performed by Borrower
pursuant to the Loan Agreement, any other Loan Document and any other agreement or recorded
instrument affecting or pertaining to the Property and any amendments, modifications or changes
thereto.

Section 3.7 Change of Name, Identity or Structure. Borrower shall not
change Borrower's name, identity (including its trade name or names) or, if not an individual,
Borrower's corporate, partnership or other structure without notifying Lender of such change in
writing at least thirty (30) days prior to the effective date of such change and, in the case of a
change in Borrower's structure, without first obtaining the prior written consent of Lender.
Borrower snz! execute and deliver to Lender, prior to or contemporancously with the effective
date of any sucirchange, any financing statement or financing statement change required by
Lender to estabiish jor maintain the validity, perfection and priority of the security interests
granted herein. At the'request of Lender from time to time, Borrower shall execute a certificate
in form reasonably satisrzctory to Lender listing the trade names under which Borrower 18
operating or intends to operate the Property, and representing and warranting that Borrower does
business under no other trade napie with respect to the Property.

ARTICLE 4 -
OBLIGATi%NS AND RELIANCES

Section 4.1  Relationship of Deirower and Lender. The relationship between
Borrower and Lender is solely that of debtor and cieditor, and Lender has no fiduciary or other
special relationship with Borrower, and no term or conaition of the Loan Agreement, the Note,
this Security Instrument or any other Loan Document shzll be construed so as to deem the
relationship between Borrower and Lender to be other than that of debtor and creditor.

Section 4.2 No Reliance on Lender. The peneral partners, members,
principals and (if Borrower is a trust) beneficial owners of Beirower, as applicable, are
experienced in the ownership and operation of properties similar to the toperty, and Borrower
and Lender are relying solely upon such expertise and business plan in Cornection with the
ownership and operation of the Property. Borrower is not relying on Lender's-¢ypertise, business
acumen or advice in connection with the Property.

Section 4.3  No Lender Obligations.

(a)  Notwithstanding the provisions of Subsections 1.1(h) and (o) or
Section 1.2 hereof, Borrower's assignment to Lender of all Rents and Leases shall not be
construed (i) to make Lender a "morigagee in possession” of the Property in the absence of
Lender itself electing to assume such role pursuant to the Illinois Mortgage Foreclosure Act, 735
ILCS 5/15 1101 et seq. (the "Act™), or. (i) to obligate Lender to take any action, or assume any
liability, with respect to the Leases or any other agreements, contracts, certificates, instruments,
franchises, permits, trademarks, licenses or other documents.
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(b) By accepting or approving anything required to be observed,
performed or fulfilled or to be given to Lender pursuant to this Security Instrument, the Loan
Agreement, the Note or the other Loan Documents, including, without limitation, any Officer's
Certificate, balance sheet, statement of profit and loss or other financial statement, survey,
appraisal, or Policy, Lender shall not be deemed to have warranted, consented to, or affirmed the
sufficiency, the legality or effectiveness of same, and such acceptance or approval thercof shall
not constitute any warranty or affirmation with respect thereto by Lender.

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

ARTICLE § -
FURTHER ASSURANCES

Section 5.1  Recording of Srcurity Instrument, ete. Borrower forthwith upon
the execution and delivery of this Security Instrument and thereafter, from time to time, will
cause this Security Instrument and any of the other'Lean Documents creating a Lien or security
interest or evidencing the Lien hereof upon the Properiy. and each instrument of further assurance
to be filed, registered or recorded in such manner and it gush places as may be required by any
present or future law in order to publish notice of and to fuily protect and perfect the Lien or
security interest hereof upon, and the interest of Lender in, the Property. Borrower will pay all
taxes, filing, registration or recording fees, and all expenses. incident to the preparation,
execution, acknowledgment and/or recording of the Note, this Securily Instrument, the other
Loan Documents, any note, deed of trust or mortgage to secure debt sunplemental hereto, any
other sccurity instrument with respect to the Property and any instrument of Tarther assurance,
and any modification or amendment of the forcgoing documents, and all fcaerals state, county
and municipal taxes, dutics, imposts, assessments and charges arising out of or i, connection
with the execution and delivery of this Security instrument, any deed of trust ¢r mortgage
supplemental hereto, any other security instrument with respect to the Property or any instrument
of further assurance, and any modification or amendment of the foregoing documents, except
where prohibited by law so to do.

Section 5.2  Further Acts, ete. Borrower will, at the cost of Borrower, and
without expense to Lender, do, execute, acknowledge and deliver all and every such further acts,
deeds, conveyances, deeds of trust, mortgages, assignments, notices of assignments, transfers
and assurances as Lender shall, from time to time, reasonably require for the better assuring,
conveying, assigning, transferring, and confirming unto Lender the property and rights hereby
mortgaged, deeded, granted, bargained, sold, conveyed, confirmed, pledged, assigned, warranted
and transferred or intended now or hercafter so to be, or which Borrower may be or may
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hereafter become bound to convey or assign to Lender, or for carrying out the intention or
facilitating the performance of the terms of this Security Instrument or for filing, registering or
recording this Security Instrument, or for complying with all Legal Requirements. Borrower, on
demand, will execute and deliver, and in the event it shall fail to so execute and deliver, hereby
authorizes Lender to execute in the name of Borrower or without the signature of Borrower to
the extent Lender may lawfully do so, one or more financing statements to evidence more
effectively the security interest of Lender in the Property. Borrower grants to Lender an
irrevocable power of attorney coupled with an interest for the purpose of exercising and
perfecting any and all rights and remedies available to Lender at law and in equity, including,
without limitation, such rights and remedies available to Lender pursuant to this Section 5.2.

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

(a)  If any Change in Law deducts the Debt from the value of the
Property for the purpesz of taxation or imposes a tax, either directly or indirectly, on the Debt or
Lender's interest in the Pioperty (other than Excluded Taxes), Borrower will pay the tax (other
than Excluded Taxes), wiih interest and penalties thereon, if any to the extent (A) Lender
reasonably determines that sich smounts are allocable to the Loan and (B) Lender is generally
asserting the right to receive such sompensation from other similarly situated borrowers of loans
from Lender. If Lender is advisea-hy.counsel chosen by it that the payment of tax by Borrower
would be unlawful or taxable to Leades; unenforceable or provide the basis for a defense of
usury, then Lender shall have the option, &y-written notice of not less than one hundred twenty
(120) days, to declare the Debt immediateiydue and payable, provided that no Spread
Maintenance Premium shall be payable in contiection therewith.

(b)  Borrower will not clainy’or demand or be entitled to any credit or
credits on account of the Debt for any part of the Taxes ot Other Charges assessed against the
Property, or any part thereof, and no deduction shall otherysise be made or claimed from the
assessed value of the Property, or any part thereof, for real estate’tax purposes by reason of this
Security Instrument or the Debt. If such claim, credit or deducticn shall be required by law, then
unless Borrower elects to compensate Lender for any such additional cost within ten (10)
Business Days upon receipt of written notice from Lender, Lender shail have the option, by
written notice of not less than one hundred twenty (120) days, to declare the Debt immediately
due and payable, provided that no Spread Maintenance Premium shall be payakie-in connection
therewith.

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

Section 5.4  Severing of Mortgage. This Security Instrument and the Note
may, at any time until the same shall be fully paid and satisfied, at the sole election of Lender, be
severed into two or more notes and two or more security instruments as set forth in, and subject
to the terms and conditions of Article 9 of the Loan Agreement.
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Section 5.5  Replacement Documents. Upon receipt of an affidavit of an
officer of Lender as to the loss, theft, destruction or mutilation of the Note or any other Loan
Document which is not of public record, and, in the case of any such mutilation, upon surrender
and cancellation of such Note or a replacement of such other Loan Document, Borrower will
issue, in lieu thereof, a replacement Note or other Loan Document, dated the date of such lost,
stolen, destroyed or mutilated Note or other Loan Document in the same principal amount
thereof and otherwise of like tenor.

ARTICLE 6 -
DUE ON SALE/TRANSFER

Scotion 6.1 Lender Reliance.  Borrower acknowledges that Lender has
examined and reiizd)on the experience of Borrower and its general partners, members, principals
and (if Borrower is(a-irust) beneficial owners in owning and operating properties such as the
Property in agreeing 16 riake the Loan, and will continue to rely on Borrower's ownership of the
Property as a means of maintaining the value of the Property as security for the repayment of the
Debt and the performance of the Other Obligations. Borrower acknowledges that Lender has a
valid interest in maintaining the »aive of the Property so as to ensure that, should Borrower
default in the repayment of the Debt 4 the performance of the Other Obligations then, during a
continuance of an Event of Default, Leader can recover the Debt by a sale of the Property, in
each case, in accordance with the terms heizof and the Loan Agreement.

Section 6.2  No Sale/Transtur —Neither Borrower nor any Restricted Party
shall Transfer the Property or any part thereof or ary direct or indirect interest therein, or permit
or suffer the Property or any part thereof or any direct or indirect interest therein to be
Transferred, other than Permitted Transfers or otherwise as expressly permitted pursuant to the
terms of the Loan Agreement.

ARTICLE 7 -
RIGHTS AND REMEDIES UPON DEFAULT

Section 7.1  Remedies. Upon the occurrence and during-tie continuance of
any Event of Default, Borrower agrees that Lender may take such action, witheut notice or
demand (except as otherwise expressly specified herein or in the Loan Agreement); 1« the fullest
extent permitted by law, as it deems advisable to protect and enforce its rights againsi Borrower
and in and to the Property, including, but not limited to, the following actions, each of which
may be pursued concurrently or otherwise, at such time and in such order as Lender may
determine, in its sole discretion, without impairing or otherwise affecting the other rights and
remedies of Lender:

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

(b) institute proceedings, judicial or otherwise, for the complete
foreclosure, in accordance with Illinois law, of this Security Instrument under any applicable

DOC 1D - 25285790.2 12
LEGAL_US_E # 124798696.2



1633719068 Page: 15 of 32

UNOFFICIAL COPY

provision of law, in which case the Property, or any interest therein, may be sold for cash or
upon credit in one or more parcels or in several interests or portions and in any order or manner;

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

(d)  sell for cash or upon credit the Property or any part thereof and all
estate, claim, demand, right, title and interest of Borrower therein and rights of redemption
thereof, pursuant to a foreclosure sale, receivership sale or otherwise, at one or more sales, as an
entirety or in-pazcels, at such time and place, upon such terms and after such notice thereof as
may be required-grpermitted by applicable law; and, without limiting the foregoing:

(1) in connection with any sale or sales hereunder, Lender shall
be entitled to clect to trert-any of the Property which consists of (x) a right in action, or (y)
property that can be severed from the Real Property covered hereby, or (z) any improvements
(without causing structural dariage-thereto), as if the same were personal property, and dispose
of the same in accordance with opplicable law, separate and apart from the sale of the Real
Property. Where the Property consisie. of Real Property, Personal Property, Equipment or
Fixtures, whether or not such Personal Piznerty or Equipment is located on or within the Real
Property, Lender shall be entitled to elect to ex<icise its rights and remedies against any or all of
the Real Property, Personal Property, Equipraent-and Fixtures in such order and manner as is
now or hereafter permitted by applicable law;

(i)  Lender shall be entit'ed to elect to proceed against any or
all of the Real Property, Personal Property, Equipment-and Fixtures in any manner permitted
under applicable law,

(iiiy  should Lender elect to sell any portion of the Property
which is Real Property or which is Personal Property, Equipment or Fixtures that the Lender has
elected under applicable taw to sell together with Real Property in accordance with the laws
governing a sale of the Real Property, Lender shall give such notice of the cscurrence of an
Event of Default, if any, and its election to sell such Property as may then be required by law.
Thereafter, upon the giving of such notice of sale and the expiration of any requir »d time period
as may then be required by law, subject to the terms hereof and of the other Loan DNucuments,
and without the necessity of any demand on Borrower or Lender at the time and place specified
in the notice of sale, shall sell such Real Property or part thereof at public auction to the highest
bidder for cash in lawful money of the United States. Lender may from time to time postpone
any sale hereunder by public announcement thereof at the time and place noticed for any such
sale; and

(iv)  if the Property consists of several lots, parcels or items of
property, Lender shall, subject to applicable law, (A) designate the order in which such lots,
parcels or items shall be offered for sale or sold, or (B) elect to sell such lots, parcels or items
through a single sale, or through two or more successive sales, or in any other manner Lender
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designates in Lender's sole discretion. Any Person, including Borrower or Lender, may purchase
" at any sale hereunder, Should Lender desire that more than one sale or other disposition of the
Property be conducted, Lender shall, subject to applicable law, cause such sales or dispositions
to be conducted simultaneously, or successively, on the same day, or at such different days or
times and in such order as Lender may designate, and no such sale shall terminate or otherwise
affect the lien of this Security Instrument on any part of the Property not sold until all the
Obligations have been satisfied in full. In the event Lender elects to dispose of the Property
through more than one sale, except as otherwise provided by applicable law, Borrower agrees to
pay the costs and expenses actually incurred by Lender of each such sale and of any judicial
proceedings wherein such sale may be made;

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

{1} recover judgment on the Note either before, during or after any
proceedings for the enforezinent of this Security Instrument or the other Loan Documents;

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

(h)  the license granted-io’ Borrower under Section 1.2 hereof shall
automatically be revoked and Lender may enter into0r upon the Property, either personally or by
its agents, nominees or attorneys, and dispossess Borrowcerand its agents and servants therefrom,
without liability for trespass, damages or otherwise, and exslude Borrower and its agents or
servants wholly therefrom, and take possession of all bocks, <ecords and accounts relating
thereto and Borrower agrees to surrender possession of the Propeity and of such books, records
and accounts to Lender upon demand, and thereupon Lender may (i) use, operate, manage,
control, insure, maintain, repair, restore and otherwise deal with all tand every part of the
Property and conduct the business thereat, (ii) complete any construction oniie 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 znd powers of
Borrower with respect to the Property, whether in the name of Borrower or otherwise, including,
without limitation, the right to make, cancel, enforce or modify Leases, obtain and evict tenants,
and demand, sue for, collect and receive all Rents of the Property and every part thereof, (v)
require Borrower to pay monthly in advance to Lender, or any receiver appointed to collect the
Rents, the fair and reasonable rental value for the use and occupation of such part of the Property
as may be occupied by Borrower, (vi) require Borrower to vacate and surrender possession of the
Property to Lender or to such receiver and, in default thereof, Borrower may be evicted by
summary proceedings or otherwise, and (vii) apply the receipts from the Property to the payment
of the Debt and the performance of the Other Obligations, in such order, priority and proportions
as Lender shall deem appropriate in its sole discretion after deducting therefrom all expenses
(including reasonable attorneys’ fees and costs) incurred in connection with the aforesaid
operations and all amounts necessary to pay the Taxes, Other Charges, Insurance Premiums and
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other expenses in connection with the Property, as well as just and reasonable compensation for
the services of Lender, its counsel, agents and employees;

(i) exercise any and all rights and remedies granted to a secured party
upon default under the Uniform Commercial Code, including, without limiting the generality of
the foregoing: (i) the right to take possession of the Fixtures, the Equipment and/or the Personal
Property or any part thereof, and to take such other measures as Lender may deem necessary for
the care, protection and prescrvation of the Fixtures, the Equipment and/or the Personal Property;
and (i) request Borrower at its expense to assemble the Fixtures, the Equipment and/or the
Personal Property and make it available to Lender at a convenient place (at the Land if tangible
property) acceptable to Lender. Any notice of sale, disposition or other intended action by
Lender witi1 vespect to the Fixtures, the Equipment and/or the Personal Property sent to Borrower
in accordance with the provisions hereof at least ten (10) days prior to such action, shall
constitute commercizlly reasonable notice to Borrower,

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

(1) Tqyves and Other Charges;
(i)  Insuranceremiums;
(i)  Interest on the nnpaid principal balance of the Note;

(iv)  Amortization of tli¢ inpaid principal balance of the Note;
and/or

(v)  All other sums payable pursuant to the Note, the Loan
Agreement, this Security Instrument and the other Loan Duednents, including, without
limitation, the Spread Maintenance Premium, if applicable, and alvances made by Lender
pursuant to the terms of this Security Instrument;

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

)] apply the undisbursed balance of any Net Procceds Deficiency
deposit, 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 sole and absolute discretion.

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

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

Section 7.3 Right to Cure Defaults. Upon the occurrence and during the
continuance of any Default or Event of Default, Lender may, but without any obligation to do so
and without notice to or demand on Borrower (except as specifically required herein or in the
Loan Agreement) and without releasing Borrower from any Other Obligations hereunder, make
any payment or do any act required of Borrower hereunder or in the other Loan Documents with
respect to any Other Obligations which payment or action on the part of Lender shall be in such
manner and to such extent as Lender may deem necessary to protect the security hereof. Lender
is authorized.to enter upon the Property for such purposes, or appear in, defend, or bring any
action or proceeding to protect its interest in the Property or to foreclose this Security Instrument
or to collect tie-Debt, and the cost and expense thereof (including reasonable attorneys' fees and
expenses to the etent permitted by law), with interest as provided in this Section 7.3, shall
constitute a portion Ofthe Debt and shall be due and payable to Lender upon demand. All such
costs and expenses incwirzd by Lender in remedying any Default or Event of Default or in
appearing in, defending;-or bringing any such action or proceeding, as hereinabove provided,
shall bear interest at the Defanl, Rate, for the period beginning on the first day afier notice from
Lender that such cost or expense”was incurred and continuing until the date of payment to
Lender. All such costs and expenses incurred by Lender, together with interest thereon
calculated at the Default Rate, shall br deemed to constitute a portion of the Debt and to be
secured by this Security Instrument and thé other Loan Documents and shall be immediately due
and payable upon demand by Lender therefor.

Section 7.4 Actions and Proceedings. Lender has the right to appear in and
defend any action or proceeding brought with respect 't the Property and to bring any action or
proceeding, in the name and on behalf of Borrower, which Lender, in its sole and absolute
discretion, decides should be brought to protect its interest in fue Property.

Section 7.5  Recovery of Sums Required To ¢ Paid. Lender shall have the
right, from time to time, to take action to recover any sum or sums wiich 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 any Event of Default by Borrower existing at the time-siich carlier action
was commenced.

Section 7.6 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 failure of Lender to
comply with any request of Borrower or any guarantor or indemnitor with respect to the Loan to
take any action to foreclose this Security Instrument or otherwise enforce any of the provisions
hereof or of the Note or the other Loan Documents, (ii) the release, regardless of consideration,
of the whole or any part of the Property, or of any Person liable for the Obligations or any
portion thereof, or (iii} any agrecment or stipulation by Lender extending the time of payment or
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otherwise modifying or supplementing the terms of the Note, this Security Instrument or the
other Loan Documents.

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

{c) Upon the occurrence and during the continuance of an Event of
Default, Letder may resort for the payment of the Debt and the performance of the Other
Obligations to 2av other security held by Lender in such order and manner as Lender, in its
discretion, may ¢isct. Lender may take action to recover the Debt, or any portion thereof, or to
enforce the Other OGligations or any covenant hereof without prejudice to the right of Lender
thereafter to foreclos¢ tiis Security Instrument. The rights of Lender under this Security
Instrument shall be seperate, distinct and cumulative and none shall be given effect to the
exclusion of the others. No éct’'of Lender shall be construed as an election to proceed under any
one provision herein to the exclision of any other provision. Lender shall not be limited
exclusively to the rights and remediss herein stated but shall be entitled to every right and
remedy now or hereafter afforded at lawor in equity.

Section 7.7 Right to Releese. Any Portion_of the Property. Upon the
occurrence and during the continuance of an Evept-of Default, Lender may 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 Lier‘or priority of this Security Instrument, or
improving the position of any subordinate lienholder viit'i respect thereto, except to the extent
that the Debt shall have been reduced by the actual monetary-censideration, if any, received by
Lender for such release, and Lender may accept by assignment,‘pledge or otherwise any other
property in place thereof as Lender may require without being aceountable for so doing to any
other lienholder. This Security Instrument shall continue as a Lien-and security interest in the
remaining portion of the Property.

Section 7.8 Violation of Laws. If the Property is not in fuli 2ompliance with
any Legal Requirement, Lender may impose additional requirements upen” Borrower in
connection herewith including, without limitation, monetary reserves or financial equvalents.

Section 7.9  Recourse and Choice of Remedies. Notwithstanding any other
provision of this Security Instrument or the Loan Agreement, including, without limitation,
Section 9.4 of the Loan Agreement, but subject to Section 3.1 of the Loan Agreement, Lender
and the other Indemnified Parties (as hereinafter defined) are entitled to enforce the obligations
of Borrower and any guarantor or indemnitor or any other borrower with respect to the Loan
without first resorting to or exhausting any security or collateral and without first having
recourse 1o the Note or any of the Property, through foreclosure or acceptance of a deed in lieu of
foreclosure or otherwise, and in the event Lender commences a foreclosure action against the
Property pursuant to this Security Instrument, Lender is entitled to pursue a deficiency judgment
with respect to such obligations against Borrower or any other borrower with respect to the Loan.
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Subject to the terms of the Loan Agreement, the liability of Borrower and any guarantor or
indemnitor or any other borrower with respect to the Loan hereof is not limited to the original
principal amount of the Note. Notwithstanding the foregoing, nothing herein shall inhibit or
prevent Lender from foreclosing pursuant to this Security Instrument or exercising any other
rights and remedies pursuant to the Loan Agreement, the Note, this Security Instrument or the
other Loan Documents, whether simultaneously with foreclosure proceedings or in any other
sequence. A scparate action or actions may be brought and prosecuted against Borrower
pursuant to Section 7.1 hereof whether or not an action is brought against any other Person and
whether or not any other Person is joined in the action or actions. In addition, Lender shall have
the right but not the obligation to join and participate in, as a party if it so elects, any
administrative. or judicial proceedings or actions initiated in conmection with any matter
addressed in Article 7 or Articlie 8 herein.

Secion 7.10  Right of Entry. Upon reasonable notice to Borrower (which may
be given verbally), [ender and its agents shall have the right to enter and inspect the Property at
reasonable hours, subject to the rights of Tenants under their respective leases and, if any event,
in a manner to minimize-aiy disturbance to Tenants.

Section 7.11  Lendcr. Not_Obligated; Cumulative Rights. Nothing in this
instrument shall be construed as oblipating Lender to take any action or incur any liability with
respect to the Property, and all options given to Lender are for its benefit and shall and may be
exercised in such order and in such combinition as Lender in its sole discretion may from time to
time decide. Each remedy is distinct and cuniuiative to all other rights and remedies under this
Instrument and the Loan Documents or affoided by law or equity, and may be exercised
concurrently, independently or successively, in any drder whatsoever.

ARTICLE 8 -
MORTGAGE TAX INDEMNIFICAT(ON

Section 8.1  Mortoage and/or Intangible Tax. Bei-ower shall, at its sole cost
and expense, protect, defend, indemnify, release and hold harmless the It.demnified Parties from
and against any and all Losses imposed upon, incurred by or asserted against)any Indemnified
Parties and directly or indirectly arising out of or in any way relating to any-i2x on the making
and/or recording of this Security Instrument, the Note or any of the other Loan Decuments, but
excluding any income, franchise or other similar taxes.

ARTICLE 9 -
WAIVERS

Section9.]  Waiver of Counterclaim. To the extent permitted by applicable
law, Borrower hereby waives the right to assert a counterclaim, other than a mandatory or
compulsory counterclaim, in any action or proceeding brought against it by Lender arising out of
or in any way connected with this Security Instrument, the Loan Agreement, the Note, any of the
other Loan Documents, or the Obligations.
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Section 9.2  Marshalling and Other Matters. To the extent permitted by
applicable law, Borrower hereby waives the benefit of all appraisement, valuation, stay,
extension, reinstatement, homestead and redemption laws now or hereafter in force and all rights
of marshalling in the event of any sale hereunder of the Property or any part thereof or any
interest therein. Further, 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 and notice of intention to mature or declare due the whole of the debt on
behalf of Borrower, and on behalf of each and every Person acquiring any interest in or title to
the Property subsequent to the date of this Security Instrument.

Section 9.3  Waiver of Noticee. nTO THE EXTENT PERMITTED BY
APPLICABLE LAW, BORROWER SHALL NOT BE ENTITLED TO ANY NOTICES OF
ANY NATUREWHATSOEVER FROM LENDER EXCEPT WITH RESPECT TO MATTERS
FOR WHICH TH1S SECURITY INSTRUMENT OR THE OTHER LOAN DOCUMENTS
SPECIFICALLY AND. EXPRESSLY PROVIDE FOR THE GIVING OF NOTICE BY
LENDER TO BORROWER AND EXCEPT WITH RESPECT TO MATTERS FOR WHICH
LENDER IS REQUIREL BY. APPLICABLE LAW TO GIVE NOTICE, AND BORROWER
HEREBY EXPRESSLY WAIVES THE RIGHT TO RECEIVE ANY NOTICE FROM
LENDER WITH RESPECT TU,ANY MATTER FOR WHICH THIS SECURITY
INSTRUMENT DOES NOT SPECITICALLY AND EXPRESSLY PROVIDE FOR THE
GIVING OF NOTICE BY LENDER T¢y FORROWER.

Section 9.4  Waiver of Statate of Limitations. To the extent permitted by
applicable law, Borrower hereby expressly waives)and releases its right to plead any statute of
limitations as a defense to payment of the Debt or pérformance of the Other Obligations.

Section 9.5  Waiver of Jury Trial. TO THE EXTENT SUCH COVENANT
AND WAIVER IS PERMITTED BY APPLICABLE LAW, 53CRROWER HEREBY AGREES
NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLt OF RIGHT BY JURY, AND
FOREVER WAIVES ANY RIGHT TO TRIAL BY JURY FULLY-TO THE EXTENT THAT
ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST WitH REGARD TO THE
NOTE, THIS SECURITY INSTRUMENT OR THE OTHER LOAN DCCUMENTS, OR ANY
CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION
THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVER &NOWINGLY
AND VOLUNTARILY BY BORROWER, AND [S INTENDED TO".ZMNCOMPASS
INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A
TRIAL BY JURY WOULD OTHERWISE ACCRUE. LENDER IS HEREBY AUTHORIZED
TO FILE A COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE
EVIDENCE OF THIS WAIVER BY BORROWER.

ARTICLE 10 -
EXCULPATION

The provisions of Section 3.1 of the Loan Agreement are hereby incorporated by
reference into this Sccurity Instrument to the same extent and with the same force as if fully set
forth herein.
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ARTICLE 11 -
NOTICES

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

ARTICLE 12 -
APPLICABLE LAW

Section 12.1 Governing_Law; Jurisdiction; Service of Process. WITH
RESPECT 1C~, MATTERS RELATING TO THE ATTACHMENT, CREATION,
PERFECTION AND PROCEDURES RELATING TO THE ENFORCEMENT OF THE LIENS
CREATED PURSUANT TO THIS SECURITY INSTRUMENT, THIS SECURITY
INSTRUMENT SHALI: BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF“THE STATE IN WHICH THE LAND IS LOCATED (WITHOUT
REGARD TO CONFLICT OF AW PROVISIONS THEREOF), IT BEING UNDERSTOOD
THAT, EXCEPT AS EXPRESSLY SET FORTH IN THIS PARAGRAPH AND TO THE
FULLEST EXTENT PERMITTER- RBY THE LAW OF SUCH STATE, THE LAW OF THE
STATE OF NEW YORK (WITHOUT REGARD TO CONFLICT OF LAW PROVISIONS
THEREOF) SHALL GOVERN ALL/MATTERS RELATING TO THIS SECURITY
INSTRUMENT AND THE OTHER LOAN DOCUMENTS AND ALL OF THE
INDEBTEDNESS OR OBLIGATIONS ARISINMG HEREUNDER OR THEREUNDER. ALL
PROVISIONS OF THE LOAN AGREEMENT INCCRPORATED HEREIN BY REFERENCE
SHALL BE GOVERNED BY, AND CONSTRUED M AACCORDANCE WITH, THE LAWS
OF THE STATE OF NEW YORK.

Section 12.2  Provisions Subject to_Applicable Law. All rights, powers and
remedies provided in this Security Instrument may be exercised enly to the extent that the
exercise thereof does not violate any applicable provisions of law ardaar¢ 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 thercet suall be invalid
or unenforceable, the remainder of this Security Instrument and any other applicaticn,of the term
shall not be affected thereby.

ARTICLE 13 -
DEFINITIONS

All capitalized terms not defined herein shall have the respective meanings set
forth in the Loan Agreement. Unless the context clearly indicates a contrary intent or unless
otherwise specifically provided herein, words used in this Security Instrument may be used
interchangeably in the singular or plural form and the word "Borrower" shall mean "Borrower
and any subsequent owner or owners of the Property or any part thereof or any interest therein",
the word "Lender" shall mean "Lender and any subsequent holder of the Note," the word "Note"

DOC 1D - 25285790.2 20
LEGAL_US_E # 124798696.2



1633719068 Page: 23 of 32

UNOFFICIAL COPY

shall mean "the Note and any other evidence of indebtedness secured by this Security
Instrument,” the word "Property” shall include any portion of the Property and any interest
therein, and the phrases "attorneys' fees", "legal fees" and "counsel fees" shall include any and all
attorneys', paralegal and law clerk fees and disbursements, including, but not limited to, fees and
disbursements at the pre-trial, trial and appellate levels incurred or paid by Lender in protecting
its interest in the Property, the Leases and the Rents and enforcing its rights hereunder.
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.

ARTICLE 14 -
MISCELLANEOUS PROVISIONS

Secticrii4.1  No Oral Change. This Security Instrument, and any provisions
hereof, may not be modified, amended, waived, extended, changed, discharged or terminated
orally or by any act or faiidre to act on the part of Borrower or Lender, but only by an agreement
in writing signed by the party(ies) against whom enforcement of any modification, amendment,
waiver, extension, change, discharge or termination is sought.

Section 14.2 Successors and _Assigns.  This Security Instrument shall be
binding upon and shall inure to the beccfit of Borrower and Lender and their respective
successors and permitted assigns, as set forth i1 thie Loan Agreement. Lender shall have the right
to assign or transfer its rights under this Securiiy instrument in connection with any assignment
of the Loan and the Loan Documents. Any assignze or transferee of Lender shall be entitled to
all the benefits afforded to Lender under this Security Tasirument. Borrower shall not have the
right to assign or transfer its rights or obligations under this Security Instrument without the prior
written consent of Lender, as provided in the Loan Agreemént; and any attempted assignment
without such consent shall be null and void.

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

Section 14.4 Headings, etc. The headings and captions of the varius Sections
of this Security Instrument are for convenience of reference only and are not to be construed as
defining or limiting, in any way, the scope or intent of the provisions hereof.

Section 14.5 Subrogation. If any or all of the proceeds of the Note have been
used to extinguish, extend or renew any indebtedness herctofore existing against the Property,
then, to the extent of the funds so used, Lender shall be subrogated to all of the rights, claims,
liens, titles, and interests existing against the Property herctofore held by, or in favor of, the
holder of such indebtedness and such former rights, claims, liens, titles, and interests, if any, are
not waived but rather are continued in full force and effect in favor of Lender and are merged
with the lien and security interest created herein as cumulative security for the payment of the
Debt, the performance and discharge of Borrower's obligations hereunder, under the Loan
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Agreement, the Note and the other Loan Documents and the performance and discharge of the
Other Obligations.

Section 14.6 Entire Agreement. The Note, the Loan Agreement, this Security
Instrument and the other Loan Documents constitute the entire understanding and agreement
between Borrower and Lender with respect to the transactions arising in connection with the
Obligations and supersede all prior written or oral understandings and agrecments between
Borrower and Lender with respect thereto. Borrower hereby acknowledges that, except as
incorporated in writing in the Note, the Loan Agreement, this Security Instrument and the other
Loan Documents, there are not, and were not, and no Persons are or were authorized by Lender
to make, any. representations, understandings, stipulations, agreements or promises, oral or
written, wiih respect to the transaction which is the subject of the Note, the Loan Agreement, this
Security Instrument and the other Loan Documents.

Secticti 4.7 Limitation on Lender's Responsibility. No provision of this
Security Instrument shali operate to place any obligation or liability for the control, care,
management or repair <. the Property upon Lender, nor shall it operate to make Lender
responsible or liable for any Wast=-committed on the Property by the tenants or any other Person,
or for any dangerous or defective condition of the Property, or for any negligence in the
management, upkeep, repair or control-of the Property resulting in loss or injury or death to any
tenant, licensee, employee or stranger, Nothing herein contained shall be construed as

constituting Lender a "mortgagee in posses.ion.”

Section 14.8  Principles of Construction. In the event of any inconsistencies
between the terms and conditions of this Security instrument and the terms and conditions of the
Loan Agreement, the terms and conditions of the Loarn’ Agreement shall control and be binding.

Section 14.9 Severabilitv. In case any one.or more of the provisions of this
Security Instrument, the Note, the Assignment of Leases, the-Loan Agreement, any of the other
Loan Documents, or any other agreement now or hereafier exectted in connection with any one
or more of the foregoing is held to be invalid, illegal or unenforecable in any respect, such
invalidity, illegality or unenforceability shall not affect any other proyision hereof or thereof.
Each of the provisions of every such agreement, document or instrument shil te enforceable by
Lender to the fullest cxtent now or hereafter permitted by law.

Section 14.10 No Partnership or Joint Venture. No provision oZthis Security
Instrument or any of the other Loan Documents shall constitute a partnership, joint venture,
fenancy in common or joint tenancy between Borrower and Lender, it being intended that the
only relationship created by this Security Instrument, the Loan Agreement, the Note and the
other Loan Documents shall be that of debtor and creditor.

Section 14.11 No Merger. So long as the Obligations owed to Lender secured
hereby remain unpaid and undischarged and unless Lender otherwise consents in writing, the fee,
leasehold, subleasehold and sub-subleasehold estates in and to the Property will not merge but
will always remain separate and distinct, notwithstanding the union of such estates (without
implying Borrower's consent to such union) either in Borrower, Lender, any tenant or any third
party by purchase or otherwise, in the event this Security Instrument is originally placed on a
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leasehold estate and Borrower later obtains fee title to the Property, such fee title will be subject
and subordinate to this Security Instrument.

ARTICLE 15 -

STATE-SPECIFIC PROVISIONS

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

Section 15.2 Business Loan Recital/Statutory Exemption/Usury

(a)  Borrower acknowledges and agrees that (A) the proceeds of the
Loan will be used iii conformance with subparagraph (1)(1) of Section 4 of "An Act in relation to
the rate of interest and sther charges in connection with sales on credit and the lending of
money," approved May. 24; 1879, as amended (815 ILCS 205/4(1)(1)), (B) the Debt secured
hereby has been incurred by Borrower solely for business purposes of Borrower and for
Borrower's investment or profif; as contemplated by said Section 4, (C) the Debt secured hereby
constitutes a loan secured by rea! estate within the purview of and as contemplated by said
Section 4, and (D) the secured Debt 1s-4n-exempted transaction under the Truth-In-Lending Act,
15 U.S.C. Sec. 1601 ef seq. and has becii <ntered into solely for business purposes of Borrower
and for Borrower's investment or profit, as contcmplated by said section.

(b)  Without limiting the~generality of anything contained herein,
Borrower acknowledges and agrees that the transaction of which this Security Instrument is a
part is a transaction which does not include either agricuityral real estate (as defined in 735 ILCS
5/15-1201 (1992)) or residential real estate (as defined in 735 $/15-1219 (1992)).

Section 15.3 Waiver of Redemption_and Reinsiatement. Borrower further
agrees, to the full extent permitted by applicable law, that during the zontinuance of an Event of
Default, neither Borrower nor anyone claiming through or under it will set up, claim or seek to
take advantage of any appraisement, valuation, stay or extension laws now er-hereafter in force,
or take any other action that would prevent or hinder the enforcement or foreclosure of this
Security Instrument or the absolute sale of the Property, or the final and abscivte delivery of
possession thereof, immediately after such foreclosure sale, of the purchaser thereat. -Borrower,
for itself and all who may, at any time, claim through or under it, hereby waives,-to the full
extent that it may lawfully so do, the benefit of all such applicable law, and any and all right to
have the assets comprising the Property marshaled upon any foreclosure of the lien hereo, and
agrees that Lender or any court having jurisdiction to foreclose such lien may sell the Property in
part or as an entirety. On behalf of Borrower, and each and every person acquiring any interest
in, or title to, the Property subsequent to the date of this Security Instrument, and on behalf of all
other persons, to the maximum extent permitted by any applicable law, Borrower hereby waives
any and all rights: (x) of redemption from any foreclosure, or other disposition of any kind or
nature, of the Property, or any part thereof, or interest therein, under or pursuant to rights herein
granted to Lender, and (y) to reinstatement of the Debt hereby secured, including, without
limitation, any right to reverse any acceleration of such Debt pursuant to 735 ILCS 5/15-1602.
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All waivers by Borrower in this Security Instrument have been made voluntarily, intelligently
and knowingly by Borrower, after Borrower has been afforded an. opportunity to be informed by
counsel of Borrower's choice as to possible alternative rights. Borrower's execution of this
Security Instrument shall be conclusive evidence of the making of such waivers and that such
waivers have been voluntarily, intelligently and knowingly made. '

Section 15.4 Receciver. If an Event of Default shall have occurred and be
continuing, Lender, upon application to a court of competent jurisdiction, shall be entitled, as a
matter of strict right, without notice and without regard to the occupancy or value of any security
for the Debt, or the insolvency of any party bound for its payment, to the appointment of a
receiver to take possession of, and to operate, the Property, and to collect and apply the Rents
and other bencfits thereof. The receiver shall have all rights and powers to the fullest extent
permitted under anplicable law. Borrower shall pay to Lender, upon demand, all of Lender's
reasonable out-of pocket costs and expenses, including, without limitation, receiver's fees and
expenses and reasoratle attorneys' fees and expenses, incurred pursuant to this Section, plus
interest thereon at theé Default Rate, and all such amounts shall be additional Debt secured
hereby.

Section 15.5 Iilineis- Collateral Protection Act. Unless Borrower provides
Lender with evidence of the insurance coverage required by the Loan Agreement or any other of
the Loan Documents, if any, Lender-fiay purchase such insurance at Borrower's expense to
protect Lender's interests in the Property.Fhis insurance may, but need not, protect Borrower's
interest. The coverage that Lender purchases 'nay not pay any claim that Borrower may make or
any claim that is made against Borrower in counestion with the Property. Borrower may later
cancel any insurance purchased by Lender, but only after providing Lender with evidence that
Borrower has obtained insurance as required by this’Security Instrument. If Lender purchases
insurance for the Property, Borrower will be responsible for the costs of such insurance,
including interest and any other charges that may be imposes 1t connection with the placement
of such insurance, until the effective date of the cancellation o1 expiration of such insurance.
Without limitation of any other provision of this Security Insirament or any other Loan
Document, the cost of such insurance shall be added to the Debt secur zd hiereby. The cost of the
insurance may be more than the cost of insurance Borrower may be able:to obtain on its own.

Section 15.6 Purchase by Lender. Upon any foreclosure sate, Lender may bid
for and purchase the Property and shall be entitled to apply all or any part oi any Obligation
secured hereby as a credit to the purchase price.

Section 15.7 Compliance with Illinois Mortgage Foreclosure Law. In the
event that any provision in this Security Instrument shall be inconsistent with any provision of
the Act, the 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. Furthermore, if any
provision of this Security [nstrument granis to Lender any rights or remedies, upon default of
Borrower, that are more limited than the rights that would otherwise be vested in Lender under
the Act, in the absence of said provision, Lender shall be vested with the rights granted in the
Act, to the full extent permitted by applicable law. Without limiting the generality of the
foregoing, all expenses incurred by Lender, to the extent reimbursable under Sections 15-1510
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and 15-1512 of the Act, whether incurred before or after any decree or judgment of foreclosure,
and whether enumerated in this Security Instrument, shall be added to the Debt and Secured
Obligations secured by this Security Instrument or by the judgment of foreclosure.

Section 15.8 Future Advances. At all times, regardless of whether any loan
proceeds have been disbursed, this Security Instrument secures as part of the Debt and Secured
Obligations the payment of all loan commissions, service charges, liquidated damages,
reasonable attorneys' fees, expenses and advances due to or incurred by Lender in connection
with the Obligations, all in accordance with the Loan Agreement, this Security Instrument, and
the other Loan Documents, provided, however, that in no event shall the total amount of the
Debt, including loan proceeds disbursed plus any additional charges, exceed two hundred percent
(200%) of {ne-Loan Amount.

Scetion 159 Protective Advances. Without limitation on anything contained
in this Security Inst/atent, all advances, disbursements and expenditures made by the Lender
before and during a foreciosure, and before and after a judgment of foreclosure, and at any time
prior to sale, and, wherc applicable, after sale and during the pendency of any related
proceedings, for the following purposes, in addition to those otherwise authorized by this
Security Instrument or by the Act,shall have the benefit of all applicable provisions of the Act,
including those provisions of the At referred to below (collectively, "Protective Advances").

(a)  all advances iy the Lender in accordance with the terms of this
Security Instrument to (A) preserve or mainfain, repair, restore or rebuild any improvements
upon the Property, (B) preserve the lien of this Sesurity Instrument or the priority thereof, or (C)
enforce this Security Instrument, as referred to in Subsection (b)(5) of Section 5-1302 of the Act,

(b)  payments by the Lender 0F(A) when due installments of principal,
interest or other obligations in accordance with the termis of 2ny senior mortgage ot other prior
lien or encumbrance on the Property, (B) when due insiallments of real estate taxes and
assessments, general and special and all other taxes and assessmients of any kind or nature
whatsoever which are assessed or imposed upon the Property oi 2y part thereof, (C) other
Obligations authorized by this Security Instrument, or (D) with cout approval, any other
amounts in connection with other liens, encumbrances or interests reassiiably necessary to
preserve the status of title, as referred to in Section 15-1505 of the Act,

(c)  advances by the Lender in settlement or compromise of any claims
asserted by claimants under senior mortgages or any prior liens,

(d)  attorneys' fees and other expenses incurred (A) in connection with
the foreclosure of this Security Instrument as referred to in Section 15-1504(d)(2) and 15-1510 of
the Act, (B) in connection with any action, suit or proceeding brought by or against the Lender
for the enforcement of this Security Instrument or arising from the interest of the Lender
hereunder, or (C) in the preparation for the commencement or defense of any such foreclosure or
other action,
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(¢)  Lender's fees and costs, including attorneys' fees, arising between
the entry of judgment of foreclosure and confirmation hearing as referred to in Subsection (b)(1)
of Section 15-1508 of the Act,

() expenses deductible from proceeds of sale as referred to in
subsections (a) and (b) of Section 15-1512 of the Act, and

(2)  expenses incurred and expenditures made by the Lender for any
one or more of the following: (A) if all or any portion thereof constitutes one or more units
under a condominium declaration, assessments imposed upon the unit owner thereof, (B) if any
interest in the Property is a leasehold estate under a lease or sublease, rentals or other payments
required to”ve'made by the lessee under the terms of the lease or sublease, (C) premiums for
casualty and liakility insurance paid by the Lender whether or not the Lender or a receiver is in
possession, if reasonably required, in reasonable amounts, and all renewals thereof, without
regard to the limitation to maintaining existing insurance in effect at the time any receiver or
mortgagee takes possession of the Property as imposed by subsection (c)(1) of Section 15-1704
of the Act, (D) repair oriestoration of damage or destruction in excess of available insurance
proceeds or condemnation aviards, (E) payments required or deemed by the Lender to be for the
benefit of the Property or required-iv,be made by the owner of the Property under any grant or
declaration of easement, casement-agreement, agreement with any adjoining land owners or
instruments creating covenants or resiriciions for the benefit of or affecting the Property, (F)
shared or common expense assessments pcyable to any association or corporation in which the
owner of the Property is a member if in any way uffecting the Property, (G) costs incurred by the
Lender for demolition, preparation for and cotipietion of construction, and (H) pursuant to any
lease or other agreement, for occupancy of the Property.

All Protective Advances shall be so much addi‘ional Debt secured by this Security
Instrument, and shall become immediately due and payable without notice and with interest
thereon from the date of the advance until paid at the applicable rate set forth in the Loan
Agreement. This Security Instrument shall be a lien for all Protective Advances as to subsequent
purchasers and judgment creditors from the time this Security InstruriZiit is recorded pursuant to
subsection (b)(1) of Section 15-1302 of the Act. All Protective Advances shall, except to the
extent, if any, that any of the same are clearly contrary to or inconsistent with the provisions of
the Act, apply to and be included in: (A) determination of the amount of Dot szcured by this
Security Instrument at any time, (B) the amount of the Debt found due and owing to the Lender
in a judgment of foreclosure and any subsequent, supplemental judgments, orders, acivdications
or findings by any court of any additional Debt becoming due after such entry of judgment (it
being agreed that in any foreclosure judgment, the Court may reserve jurisdiction for such
purpose), (C) if right of redemption is deemed not to be waived by this Security Instrument,
computation of any amounts required to redeem, pursuant to Subsections (d)(2) and (e) of
Section 5-1603 of the Act, (D) determination of amounts deductible from sale proceeds pursuant
to Section 15-1512 of the Act, (E) application of income in the hands of any receiver or the
morigagee in possession, and (F) computation of any deficiency judgment pursuant to
subsections (b)(2) and (e) of sections 15-1508 and Section 15-1511 of the Act.

Section 15.10 Open-End _Mortgage Maximum Principal Amount.  This
Security Instrument is an open-end mortgage, and shall secure the payment of any amounts
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advanced from time to time under the Loan Documents, or under other documents stating that
such advances are secured hereby. The maximum amount of unpaid principal of the Debt and
Obligations arising under or in connection with this Security Instrument (exclusive of (x) interest
thereon, (y) any fees, premiums or reimbursements for costs or expenses payable in accordance
with the Loan Documents, and (z) amount of any Protective Advances made in accordance
herewith and the Loan Agreement), which may be outstanding at any time and secured hereby
shall be the Loan Amount. This Security Instrument also secures any and all Debt and
Obligations arising under or in connection with this Security Instrument, which future Debt and
Obligations shall have the same priority as if all such Debt and Obligations were made on the
date of execution hereof. Nothing in this Section or in any other provision of this Security
Instrument skall be deemed an obligation on the part of Lender to make any future advances of
any sort. ‘Azl times, regardless of whether any Loan proceeds have been disbursed, this
Security Instrunient shall secure (in addition to any Loan proceeds disbursed from time to time)
the payment of axy ind all expenses and advances due to or incurred by Lender in connection
with the Debt and Securad Obligations to be secured hereby and which are to be reimbursed by
Borrower under the terins of this Security Instrument and the Loan Agreement, provided,
however, that in no evenit shall the total amount of Loan proceeds disbursed plus such additional
amounts plus al! the portions ef tiic Debt and the other Obligations arising under or in connection
with this Security Instrument excerd two hundred percent (200%) of the Loan Amount,

Scction 15.11 Lender's Rizbt to Possession. Upon and during the continuance
of an Event of Default, and subject to the‘requirements of 735 ILCS 5/1701(b)(2), Lender shall
be entitled to be placed in possession of the Froparty and to exercise the rights and powers of a
mortgagee in possession under the Act.

Section 15.12 Stated Maturity Date” The last of the Debt matures and is due
and payable, in full, on December 9, 2019, subject to extepsion as expressly provided in the Loan
Agreement.

Section 15.13 Relcase of Mortgage. At such timeas the Loan and the other
Obligations {other than contingent or indemnification obligations not then asserted or due) shall
have been paid in full in cash or upon defeasance of the Obligaticns, this Mortgage shall
terminate and Lender shall take such actions as shall be required to release this Mortgage as the
Borrower shall reasonably request.

[No Further Text on this Page; Signature Page Follows]
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IN WITNESS WHEREOF, this Security Instrument has been executed by
Borrower as of the day and year first above written,

BORROWER:

717 N MICHIGAN AVE OWNER LLC,
a Delaware limited liability company

By: | YN

NaWson Blacksberg
TitheT Senior Vice President
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ACKNOWLEDGMENT

State of New York

County of L\J%L"/I{MJ&(
This instrument was acknowledged before me on Novémbe 21 pokdate) by

Jason Blacksberg (name/s of person/s) as
Senior Vice President (type of authority, e.g.. officer, trustee, etc.) of
717 N MICHIGAN AVE OWNER LLC (name of party on behalf of whom

instrumeni was.executed).

DEBRA M, LEISLER tlé]ﬁf é‘i . BZ:L‘ &C

NOTARY PUBLIC-STATE Oi' NEW YORK (Signature of Notary Public)
No. B1LE6005994

(Seal)Rualitied in Dutchess County
My Commission Expires April 20, 2018
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EXHIBIT A
LEGAL DESCRIPTION
PARCEL 1:

THE WEST 1/2 OF THE NORTH 1/2 OF BLOCK 45 IN KINZIE'S ADDITION TO
CHICAGO, A SUBDIVISION OF THE NORTH FRACTION OF SECTION 10, TOWNSHIP
39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

PARCEL 2:

AN EXCLUSIVF' FASEMENT FOR THE BENEFIT OF PARCEL 1 AS RESERVED IN THE
DEED FROM AYXES EQAL AND LESLEY J. BOAL TO MERCHANTS SYNDICATE
CATALOG COMPANT..A CORPORATION OF NEBRASKA, DATED MARCH 9, 1914
AND RECORDED MARCH 31, 1914 AS DOCUMENT NUMBER 5386485 FOR LIGHT,
AIR, INGRESS AND EGRESS OVER, THROUGH AND ACROSS THE SOUTH 15 FEET OF
THE EAST 1/2 OF THE NOKTH 1/2 OF BLOCK 45 IN KINZIE'S ADDITION TO CHICAGO
AFORESAID, AS AND FOR A PRIVATE ALLEY, IN COOK COUNTY, ILLINOIS.
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