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

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT, AND FIXTURE FILING (this “Security Instrument”) is made as of this 19th day of
December, 2016, by BRI 1864 230 W MONROE LLC, a Delaware limited liability company, having its
principal place of business at 1140 E. Hallandale Beach Blvd., Hallandale Beach, Florida 33009, as
mortgagor (“Borrower”), to STARWOOD PROPERTY MORTGAGE, L.L.C., a Delaware limited
liability company, having an address at 591 W. Putnam Avenue, Greenwich, Connecticut 06830, as
mortgagee (together with its successors and/or assigns, “Lender™).

WHEREAS, this Security Instrument is given to secure a loan (the “Loan”) made in the
original maximumx riincipal sum of ONE HUNDRED SIXTEEN MILLION AND 00/100 DOLLARS
($116,000,000.00) or sa much thereof as may be advanced pursuant to that certain Loan Agreement dated
as of the date hereof befwesn Borrower and Lender (as the same may be amended, restated, replaced,
supplemented or otherwise modified from time to time, the “Loan Agreement™) and evidenced by one or
more Promissory Notes dated the date hereof made by Borrower to Lender (as the same may be amended,
restated, replaced, supplementea or'otherwise modified from time to time, collectively, the “Note™);

WHEREAS, to induce 1 cnider to make the Loan to Borrower, Borrower desires to further
secure the payment of the Debt (as defired in the Loan Agreement) and the performance of all of

Borrower’s obligations under the Note, the Lian Agreement and the other Loan Documents (as herein
defined);

WHEREAS, this Security Instrumeni is given pursuant to the Loan Agreement, and
payment, fulfillment, and performance by Borrower ot "5 nbligations thereunder and under the other
Loan Documents are secured hereby, and each and every terra snd provision of the Loan Agreement, the
Note, and that certain Assignment of Leases and Rents of even date ierewith made by Borrower in favor
of Lender and delivered in connection with this Secunty Instrument{as the same may be amended,
restated, replaced, supplemented or otherwise modified from time to wie) the “Assignment of Leases™),
including, without limitation, the rights, remedies, obligations, covenaris, 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
Apgreement, the Note, this Security Instrument, the Assignment of Leases anc al' other documents
evidencing or securing the Debt or executed or delivered in connection therewith, are lieroinafter referred
to collectively as the “Loan Documents™); and

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

NOW THEREFORE, in consideration of the making of the Loan by Lender to Borrower
and the covenants, agreements, representations and warranties set forth in this Security Instrument, and
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Borrower and Lender hereby agree as follows:
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ARTICLE |
GRANTS OF SECURITY

Section 1.1 The Property. Borrower does hereby irrevocably mortgage, pledge,
assign, warrant, transfer, grant, bargain, sell, convey, pledge and set over to Lender, and its successors
and assigns, WITH THE POWER OF SALE (to the extent permitted by applicable law), the following
property, rights, interests and estates now owned, or hereafter acquired by Borrower (collectively, the

“Property”):

(a) Land. The real property described on Exhibit A attached hereto and
made a part hereof (the “Land”);

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

(©) improvements, The buildings, structures, fixtures, additions,
enlargements, extensions, moditications, repairs, replacements and improvements now or hereafter
erected or located on the Land (collec ively, the “Improvements”);

(d) Easements| All'easements, rights-of-way or use, rights, strips and gores
of land, streets, ways, alleys, passages, sewe: aghts, water, water courses, water rights and powers, air
rights and development rights, and all estates, rights, titles, interests, privileges, liberties, servitudes,
tenements, hereditaments and appurtenances of any niture whatsoever, in any way now or hereafier
belonging, relating or pertaining to the Land and/or the 'Tmrrovements and the reversions and remainders,
and all land lying in the bed of any street, road or avenue, opeasd or proposed, in front of or adjoining the
Land, to the center line thereof and all the estates, rights, tsties, interests, dower and rights of dower,
curtesy and rights of curtesy, property, possession, claim and dermiand whatsoever, both at law and in
equity, of Borrower of, in and to the Land and the Improvements ard every part and parcel thereof, with
the appurtenances thereto (collectively, the “Easements™);

(e) Equipment. All “equipment,” as such term is dcfined in Article 9 of the
Uniform Commercial Code (as hereinafter defined), now owned or hereafici acguired by Borrower,
which is used at or in connection with the Improvements or the Land or is located bzreon or therein
(including, but not limited to, all machinery, equipment, furnishings and electronic dats-niocessing 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, comparneats, parts,
equipment and accessories installed thereon or affixed thereto (collectively, the “Equipment”).
Notwithstanding the foregoing, Equipment shall not include any property belonging to tenants under
Leases (as hereinafter defined) except to the extent that Borrower shall have any right or interest therein;

(D Fixtures. All Equipment now owned, or the ownership of which is
hereafter acquired, by Borrower which is so related to the Land and/or the 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 pumnps, pipes, plumbing,
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cleaning, call and sprinkler systems, fire extinguishing apparatuses and equipment, heating, ventilating,
laundry, incinerating, electrical, air conditioning and air cooling equipment and systems, gas and electric
machinery, appurtenances and equipment, pollution control equipment, security systems, disposals,
dishwashers, refrigerators and ranges, recreational equipment and facilities of all kinds, and water, gas,
electrical, storm and sanitary sewer facilities, utility lines and equipment (whether owned individually or
jointly with others, and, if owned jointly, to the extent of Borrower’s interest therein) and all other
utilities whether or not situated in easements, all water tanks, water supply, water power sites, fuel
stations, fuel tanks, fuel supply, and all other structures, together with all accessions, appurtenances,
additions, replacements, betterments and substitutions for any of the foregoing and the proceeds thereof
{collectively, the “Fixtures”). Notwithstanding the foregoing, “Fixtures” shall not include any property
which tenants are entitled to remove pursuant to Leases or fixtures owned by utility companies, except to
the extent that-Borrower shall have any right or interest therein;

(g) Personal Property. All furniture, furnishings, objects of art, machinery,
goods, tools, supplics, appliances, general intangibles, contract rights, accounts, accounts receivable,
franchises, licenses, ccrt'ficates and permits, and all other personal property of any kind or character
whatsoever (as defined i1 atid subject to the provisions of the Uniform Commercial Code as hereinafter
defined), other than Fixtures;~which are now or hereafter owned by Borrower and which are located
within or about the Land and yhe Improvements, together with all accessories, replacements and
substitutions thereto or therefor ana the proceeds thereof (collectively, the “Personal Property™), and the
right, title and interest of Borrower i1 and to any of the Personal Property which may be subject to any
security interests, as defined in the Uniorn Commercial Code, as adopted and enacted by the state or
states where any of the Property is located (25 umended from time to time, the “Uniform Commercial
Code”), supertor in lien to the lien of this Security Instrument and all proceeds and products of the above;

(h) Leases and Rents. Al leases, subleases and other agreements affecting
the use, enjoyment or occupancy of the Land and/or the Imnrovements heretofore or hereafter entered into
and all extensions, amendments and modifications thereto, whether before or after the filing by or against
Borrower of any petition for relief under 11 U.S.C. §101 et sza., s the same may be amended from time
to time (the “Bankruptcy Code”) (individually, a “Lease™, collertively, the “Leases™) and all income,
rents and right, title and interest of Borrower, its successors and 2ssigns in and under the Leases,
including, without limitation, any guaranties of the lessees’ obligations thereunder, cash or securities
deposited under the Leases to secure the performance by the lessees of their obligations under the Leases
and all rents, additional rents, early termination fees and payments and otlier termination fees and
payments, revenues, issues and profits (including, without limitation, and all cash et zecurities deposited -
to secure the performance by the lessees of their obligations under the Lease:). iscues, profits and
revenues (including all oil and gas or other mineral royalties and bonuses} from“the Land and the
Improvements whether paid or accruing before or after the filing by or against 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 all of the other obligations due and owing by Borrower to Lender pursuant to the terms of
the Loan Documents subject to the terms of the Loan Agreement;

(i) Condemnation Awards. Subject to the terms of the Loan Agreement, all
Awards which may heretofore and hereafter be made with respect to the Property, whether from the
exercise of the right of eminent domain (including, but not limited to, any transfer made in lieu of or in
anticipation of the exercise of such nght), or for a change of grade, or for any other injury to or decrease
in the value of the Property;

() Insurance Proceeds. Subject to the terms of the Loan Agreement, all
Insurance Proceeds in respect of the Property under any Policies covering the Property, including, without
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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
reduction in Taxes or Other Charges charged against the Property;

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

(m)  Rights. Subject to any limitations set forth in any Loan Document, the
right, in the n~me and on behalf of Borrower, to appear in and defend any action or proceeding brought
with respect to-*ae Property and to commence any action or proceeding to protect the interest of Lender in
the Property;

() Agreements. To the extent assignable, all agreements, contracts,
certificates, instruments, irazichises, franchise agreements, permits, licenses, and, to the extent lawfully
assignable, all licenses, permits, approvals and consents which are required for the sale and service of
alcoholic beverages on the Property heretofore or hereafter obtained from applicable state and local
authorities, plans, specifications ard other documents, now or hereafter entered into, and all rights therein
and thereto, respecting or pertaining t3 th2 use, occupation, construction, management or operation of the
Improvements and/or the Land and any war® thereof, respecting any business or activity conducted in the
Improvements and/or on the Land and any par: thereof and all right, title and interest of Borrower therein
and thereunder, including, without limitation, tae right, upon the happening of any default hereunder, to
receive and collect any sums payable to Borrower (hercunder;

(o) Trademarks.  All trider names, trademarks, servicemarks, logos,
copyrights, goodwill, books and records and all other gene:al intangibles relating to or used in connection
with the operation of the Property;

(p) Accounts/Intangibles.  All acccumts;” accounts receivable, escrows
(including, without limitation, all escrows, deposits, reserves and impounds established pursuant to the
Loan Agreement and the Loan Documents), documents, instruments, chaitel paper, claims, reserves
(including deposits) representations, warranties and general intangibles, as one cr more of the foregoing
terms may be defined in the Uniform Commercial Code, and all contract rnights; franchises, books,
records, plans, specifications, permits, licenses (to extent assignable), approvals, actioas, choses, claims,
suits, proofs of claims in bankruptcy and causes of action which now or hereafier relat< 1o, are derived
from or are used in connection with the Property, including, without limitation, all receivaoles, customer
obligations, installment payment obligations and other obligations now existing or hereaftzi arising or
created out of the sale, lease, sublease, license, concession or other grant of the right of the use and
occupancy of property or rendering of services by Borrower or any operator or manager of the
commercial space located in the Improvements or acquired from others (including, without limitation,
from the rental of any office space, retail space or other space, halls, stores, and offices, and deposits
securing reservations of such space), license, lease, sublease and concession fees and rentals, health club
membership fees, service charges, vending machine sales and proceeds, if any, from business interruption
or other loss of income insurance, or arising from the sale of any Property or the rendition of services in
the ordinary course of business or otherwise (whether or not earned by performance), together with any
Property returned by or reclaimed from customers wherever such Property is located, or the use,
operation, maintenance, occupancy or enjoyment thereof or the conduct of any business activities thereon
and all other deposits or wire transfers made to such accounts and all cash, checks, drafts, certificates,
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securities, investment property, financial assets, instruments and other property held therein from time to
time and all proceeds, products, distributions, dividends and/or substitutions thereon and thereof;

(@) Uniform Commercial Code Property. All documents, instruments,
chattel paper and intangibles, as the foregoing terms are defined in the Uniform Commercial Code, and
general intangibles relating to the Property

(r) [Intentionally omitted.]
(s) Proceeds. All products and proceeds of any of the foregoing; and

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

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

Section 1.2 Assignment 07 Teases and Rents. Borrower hereby absolutely and
unconditionally assigns to Lender all of Borrower’s night, title and interest in and to all current and future
Leases and Rents; it being intended by Borrower tiia! this assignment constitutes a present, absolute and
unconditional assignment and not an assignment for additienal security only. Nevertheless, subject to the
terms of the Loan Agreement, the Assignment of Leases ane. Section 7.2(h) of this Security Instrument,
Lender grants to Borrower a revocable license (which snzil be automatically revoked during the
continuance of an Event of Default) to collect, receive, use and enisy the Rents. Borrower shall hold the
Rents, or a portion thereof sufficient to discharge all current sums aue e the Debt, for use in the payment
of such sums.

Section 1.3 Security Agreement. This Security Insourient is a real property
mortgage, a “security agreement,” a “financing statement” and a “fixture filing > within the meaning of the
Uniform Commercial Code. The Property includes both real and personal propeity znd all other rights
and interests, whether tangible or intangible in nature, of Borrower in the Property.© Py ¢xecuting and
delivering this Security Instrument, Borrower hereby grants to Lender, as security for the Otligations (as
hereinafter defined), a security interest in the Fixtures, the Equipment, the Personal Property ane the other
property constituting the Property to the full extent that the Fixtures, the Equipment, the Personal
Property and such other property may be subject to the Uniform Commercial Code (said portion of the
Property so subject to the Uniform Commercial Code being called the “Collateral™). If an Event of
Default shall occur and be continuing, Lender, in addition to any other rights and remedies which it may
have, shall have and may exercise immediately and without demand (except as required by applicable law
or as specifically provided in the Loan Documents}, any and all rights and remedies granted to a secured
party upon default under the Uniform Commercial Code, including, without limiting the generality of the
foregoing, the right to take possession of the Collateral or any part thereof, and to take such other
measures as Lender may deem necessary for the care, protection and preservation of the Collateral. Upon
request or demand of Lender after the occurrence and during the continuance of an Event of Default,
Borrower shall, at its expense, assemble the Collateral and make it available to Lender at a convenient
place (at the Land if tangible property) reasonably acceptable to Lender. Borrower shall pay to Lender
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within ten (10) days of Borrower’s receipt of Lender’s written request, any and all third party, out of
pocket costs and expenses, including, without limitation, reasonable, actual attorneys’ fees and costs,
incurred or paid by Lender in protecting its interest in the Collateral and in enforcing its rights hereunder
with respect to the Collateral after the occurrence and during the continuance of an Event 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 Jeast ten (10) days prior to such action, shall, except
as otherwise provided by applicable law, constitute reasonable notice to Borrower. The proceeds of any
disposition of the Collateral, or any part thereof, may, except as otherwise required by applicable law, be
applied by Lender to the repayment of the Debt in such priority and proportions as Lender in its sole
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. Borrower
and Lender agr=e that the foregoing is intended to grant in favor of Lender a first priority continuing lien
and security iritcrest in the Property. The Borrower authorizes the Lender and its counsel to file Uniform
Commercial Cod¢ financing statements in form and substance satisfactory to the Lender describing the
Property and the Ceilateral. Such financing statements may describe as the collateral covered thereby “all
assets of the debtor, wlicther now owned or hereafter acquired” or words to that effect, notwithstanding that
such collaterai descriptioil may be broader in scope than the collateral described in this Security Instrument.
The organizational identificztion number of the debtor is 04801679 in Illinois and 5549054 in Delaware.

Section 1.4 Fixture Filing. Certain of the Property is or will become “fixtures” (as
that term is defined in the Uniform Commercial Code) on the Land, and this Security Instrument, upon
being filed for record in the real estate ‘ecords of the city or county wherein such fixtures are situated,
shall operate also as a financing statement (rariing Borrower as the Debtor and Lender as the Secured
Party) filed as a fixture filing in accordance with the applicable provisions of the Uniform Commercial
Code upon such of the Property that is or may become fixtures.

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

CONDITIONS TO GRANT

TO HAVE AND TO HOLD the above mortgaged and descrived Teaperty unto and to
Lender for the use and benefit of Lender and its successors and assigns, forever, 2ad Borrower does
hereby bind itself, its successors and assigns, to WARRANT AND FOREVER DEFEND the title to the
Property unto Lender against every Person whomsoever lawfully claiming or to claim the same or any
part thereof by, through or under Borrower for the purposes and uses herein set forth;

WITH POWER OF SALE (to the extent permitted by applicable law), to secure the
payment to Lender of the Debt secured hereby and performance of the Other Obligations (defined herein)
at the time and in the manner provided for in the Note, the Loan Agreement, this Security Instrument and
the other Loan Documents;

PROVIDED, HOWEVER, these presents are upon the express condition that, if
Borrower shall pay to Lender the Debt in the manner provided in the Note, the Loan Agreement and this
Security Instrument, shall perform the Other Obligations then outstanding (hereafter defined) as set forth
in this Security Instrument and shall abide by and comply with each and every covenant and condition set
forth herein and in the Note, the Loan Agreement and the other Loan Documents, these presents and the
estate hereby granted shall cease, terminate and be void and Lender shall execute appropriate release
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documents in recordable form acceptable to Lender (and at Borrower’s costs) upon Borrower’s request
after such repayment of the Debt; PROVIDED, HOWEVER, THAT BORROWER’S OBLIGATION TO
INDEMNIFY AND HOLD HARMLESS LENDER PURSUANT TO THE PROVISIONS HEREOF
SHALL SURVIVE ANY SUCH PAYMENT OR RELEASE.

ARTICLE II
DEBT AND OBLIGATIONS SECURED

Section 2.1 Debt. This Security Instrument and the grants, assignments and transfers
made in Article I are given for the purpose of securing the Debt, which by its definition (as set forth in the
Loan Agreement) includes, but is not limited to, the obligations of Borrower to pay to Lender the
principal and isierest owing pursuant to the terms and condition of the Note.

Sceion 2.2 Other Obligations. This Security Instrument and the grants, assignments
and transfers made in/Aricle I are also given for the purpose of securing the following (collectively, the
“Other Obligations”):

(a) thz performance of all other obligations of Borrower contained herein;

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

(¢} the performance of each obligation of Borrower contained in any
renewal, extension, amendment, modification, ccnsolidation, change of, or substitution or replacement
for, all or any part of the Note, the Loan Agreement 01 any other Loan Document; and

(d) all other and any additicaal debts, obligations and liabilities of every
kind and character of Borrower, whether now or hereafter ¢xisting, in favor of Lender, pursuant to the
Loan Documents, regardless of whether such debts, obligations-aiid liabilities be direct or indirect,
primary, secondary, joint, several, joint and several, fixed or contiigent, unsecured or secured by
additional or different securities, it being contemplated by Borrowe aad Lender that Borrower may
hereafter become indebted to Lender in further sum or sums under the Loan Pmcuments.

Borrower, and each party at any time claiming an interest in or lien or encambrance against the
Property, agrees that all advances made by Lender from time to time under any o1 the T.oan Documents,
and all other portions of the Obligations herein referred to, shall be secured by this Security Instrument
with priority as if all of the same had been advanced, had arisen or became owing or peformaable on the
date of this Security Instrument. No reduction of the outstanding principal balance under thie Note shall
extinguish, release or subordinate any rights, titles, interests, liens, security interests, powers or privileges
intended, created or arising hereunder or under any other Loan Document, and this Security Instrument
shall remain in full force and effect as to any subsequent advances or subsequently arising portions of the
Obligations without loss of priority until the Obligations are fully paid, performed and satisfied, all
agreements and obligations, if any, of Lender for further advances have been terminated and this Security
Instrument has been released of record by Lender.

Section 2.3 Debt and Other Obligations. Borrower’s obligations for the payment of
the Debt and the performance of the Other Obligations may sometimes be referred to collectively herein
as the “Obligations.”
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ARTICLE III
BORROWER COVENAN;l'S
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, this Security Instrument and the other Loan
Documents.

Section 3.2 Incorporation by Reference.  All the covenants, conditions and
agreements contained in (a) the Loan Agreement, (b) the Note and (c) all and any of the other Loan
Documents; ars hereby made a part of this Security Instrument to the same extent and with the same force
as if fully set fort's herein, including Borrower’s Lien contest and bonding rights set forth in Section 5.1.2
of the Loan Agretirint.

ARTICLE IV
DRLIGATIONS AND RELIANCES

Section 4.1 Relatgionship of Borrower and Lender. The relationship between
Borrower and Lender is solely that of debtor and creditor, and Lender has no fiduciary or other special
relationship with Borrower, and no term or condition of any of the Loan Agreement, the Note, this
Security Instrument and the other Loan Documents shall be construed so as to deem the relationship
between Borrower and Lender to be other than tha' of debtor and creditor.

Section 4.2 No Reliance on Lender. The general partners, members, principals and
(if Borrower is a trust} beneficial owners of Borrower, as auplicable, are experienced in the ownership
and operation of properties similar to the Property, and Borrower 2nd Lender are relying solely upon such
expertise and business plan in connection with the ownership and cperation of the Property. Borrower is
not relying on Lender’s expertise, business acumen or advice in connection with the Property.

Section 4.3 No Lender Obligations. (a) Notwithstandire_the provisions of Sections
L1(h) and (n} or Section 1.2 hereof, Lender is not undertaking the perforinarce of (i) any obligations
under the Leases; or (ii) any obligations with respect to any other agreemerus, sontracts, certificates,
instruments, franchises, permits, trademarks, licenses or other documents.

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

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

ARTICLE V
FURTHER ASSURANCES

Section 5.1 Recording of Security Instrument, etc. 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 Loan Documents creating a Lien or security interest or
evidencing the Lien hereof upon the Property and each instrument of further assurance to be filed,
registered or recorded in such manner and in such places as may be required by any present or future law
in order to pubiish notice of to protect and perfect the Lien or security interest hereof upon, and the
interest of Leudsiin, the Property. Borrower will, subject to the terms of and solely to the extent
provided in the Lcan Agreement, pay all Other Taxes and all expenses incident to the preparation,
execution, acknowledgment and/or recording of the Note, this Security Instrument, the other Loan
Documents, any note, deed of trust or mortgage supplemental hereto, any other security instrument with
respect to the Property and /ny instrument of further assurance, and any modification or amendment of
any of the foregoing documents; and. subject to the terms of and solely to the extent provided in the Loan
Agreement, Other Taxes arising cut of or in connection with the execution and delivery of this Security
Instrument, any deed of trust or mortyzage supplemental hereto, any other security instrument with respect
to the Property or any instrument of ‘urther assurance, and any modification or amendment of the
foregoing documents, except where prohibi'ed by law so to do.

Section 5.2 Further Acts, et¢. Subject to the terms of and solely to the extent
provided in the Loan Agreement, Borrower will, at the sole cost and expense of Borrower, and without
expense to Lender, do, execute, acknowledge and delivir 2il appropriate acts, deeds, conveyances, deeds
of trust, mortgages, assignments, notices of assignments, «ransfers and assurances as Lender shall, from
time to time, reasonably require, for assuring, conveying, assigning, transferring, and confirming unto
Lender the property and rights hereby mortgaged, deeded, granted, baipained, sold, conveyed, confirmed,
pledged, assigned, warranted and transferred or intended now or herestter so to be, or which Borrower
may be or may hereafter become bound to convey or assign to Lender, orier carrying out the intention or
facilitating the performance of the terms of this Securnity Instrument or for fiiing, registering or recording
this Security Instrument, or for complying with all Legal Requirements (sibject to the limitations
described in clauses (A) through (E) of Section 9.2(a) of the Loan Agreement). Borrower, within ten (10)
days of request by Lender, will execute and deliver, and in the event Borrower shali fai & so execute and
deliver within such ten (10) day period, hereby authorizes Lender to execute in the nam< of Borrower or
without thé signature of Borrower to the extent Lender may lawfully do so, one or :nove financing
statements (including, without limitation, initial financing statements and amendments tircreto and
continuation statements) to evidence the security interest of Lender in the Property. Borrower grants to
Lender an irrevocable power of attorney coupled with an interest exercisable only during the continuance
of an Event of Default 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. To the extent not prohibited by applicable law, Borrower hereby
ratifies any such acts Lender has lawfully done in the past or shall lawfully do or cause to be done in the
future by virtue of such power of attorney.

Section 5.3 Changes in Laws.

(a) If any law is enacted or adopted or amended after the date of this
Security Instrument which deducts the Debt from the value of the Property for the purpose of taxation or
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which imposes a tax, either directly_or indirectly, on_the Debt or Lender’s interest in the Property,

Borrower will pay such tax, with interest and penalties thereon, if any. If Lender is advised by counsel

chosen by it that the payment of such tax by Borrower would be unlawful*or-taxable-to*Eender or-
unenforceable or provide the basis for a defense of usury then Lender shall have the option by written

notice of not less than one hundred twenty (120) days to declare the Debt immediately due and payable

(and any failure to repay the Debt by the end of such 120-day period shall be an Event of Default).

(b) Borrower will not claim or demand or be entitled to any credit or credits
on account of the Debt for any part of the Taxes or Other Charges assessed against the Property, or any
part thereof, and no deduction shall otherwise be made or claimed from the assessed value of the
Property, or any part thereof, for real estate tax purposes by reason of this Security Instrument or the
Debt. If such-claim, credit or deduction shall be required by law, then Lender shall have the option, by
written notice-<f not less than one hundred twenty (120) days, to declare the Debt immediately due and
payable (and any{ailure to repay the Debt by the end of such 120-day period shall be an Event of
Default).

<) If at any time the United States of America, any State thereof or any
subdivision of any such Stat>shall require revenue or other stamps to be affixed to the Note, this Security
Instrument, or any of the other'Lnan Documents or shall impose any other tax or charge on the same,
Borrower will pay for the same, vith interest and penalties thereon, if any, subject to the terms of and
solely to the extent provided by the L)han Agreement.

Section 5.4 Severing of Security Instrument. Subject to and in accordance with the
terms of the Loan Agreement, this Security Instrument and the Note may, at any time (whether prior to or
after any sale, participation or Securitization of all'or any portion of the Loan) 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 in such denominations as Lende: shall determine in accordance with the Loan
Agreement, each of which shall cover all or a portion ofithe Property to be more particularly described
therein. To that end, to the extent provided in the Loan Agrecment, Borrower, upon written request of
Lender, shall execute, acknowledge and deliver to Lender and/oriis designee or designees, substitute
notes and security instruments in such principal amounts, aggregativg not more than the then unpaid
principal amount of the Note, and containing terms, provisions and cliuszs substantially similar to those
contained herein and in the Note, and such other documents and instrurents as may be required by
Lender.

Section 5.5 - Replacement Documents. Upon receipt of an afiidavit-of an officer of
Lender as to the loss, theft, destruction or mutilation of the Note or any other Loan Docvment which is
not of public record, and, in the case of any such mutilation, upon surrender and cancellanon of such Note
or other Loan Document, Borrower will issue, in lieu thereof, a replacement Note or cther 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 in the same form as such lost, stolen, destroyed or mutilated
document.

ARTICLE V]
DUE ON SALE/ENCUMBRANCE
Section 6.1 Lender Reliance. Borrower acknowledges that Lender has examined and
relied on the experience of Borrower and its general partners, members, principals and (if Borrower is a

trust) beneficial owners in owning and operating properties such as the Property in agrecing to make the
Loan, and will continue to rely on Borrower’s ownership of the Property as a means of maintaining the
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value of the Property as security for the payment of the Debt and the performance of the Other
Obligations. Borrower acknowledges that Lender has a valid interest in maintaining the value of the
Property so as to ensure that, should Borrower default in the payment of the Debt or the performance of
the Other Obligations, Lender can recover the Debt by a sale of the Property.

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

ARTICLE VII
RIGHTS AND REMEDIES UPON DEFAULT

Seetion 7.1 Events of Default. The occurrence of an “Event of Default” under the
Loan Agreement shall ve an “Event of Default” under this Security Instrument.

Section 7.2 Remedies. Upon the occurrence and during the continuance of any
Event of Default, Borrower agievs that Lender may take such action, without notice or demand but
subject to applicable law (except.as otherwise expressly provided in the Loan Agreement), as it deems
advisable to protect and enforce its rights against Borrower and in and to the Property, including, but not
limited to, the following actions, each o{ 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) accelerate the Maturity) Date of the Debt and declare any or all of the
indebtedness secured hereby or by any other Loan Document to be immediately due and payable without
any presentment, demand, protest, notice or action of wnyv %ind whatever (each of which is hereby
expressly waived by Borrower), whereupon the same shall become immediately due and payable. Upon
any such acceleration, payment of such accelerated amount shall ceiisistute a prepayment of the principal
balance of the Note and any applicable prepayment fee, if any, provided for in the Note shall then be
immediately due and payable;

(b) institute proceedings, judicial or otherwise, forithe complete foreclosure
of this Secunity Instrument under any applicable provision of law, in which case-the Property or any
interest therein may be sold for cash or upon credit in one or more parcels or in ceveral interests or
portions and in any order or manner as Lender shall elect in its sole and absolute discreiiein

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

(d} sell for cash or upon credit the Property or any part thereof and all estate,
claim, demand, right, title and interest of Borrower therein and rights of redemption thereof, pursuant to
power of sale or otherwise, at one or more sales, as an entirety or in parcels, at such time and place, upon
such terms and after such notice thereof, all as may be required or permitted by law, and, without limiting
the foregoing:
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(i) In connection with any sale or sales hereunder, Lender shall be
entitled to elect to treat any of the Property which consists of (x) a right in action, or (y)
which is property that can be severed from the Land covered hereby, or (z) any
Improvements (without causing structural damage thereto), as if the same were personal
property, and dispose of the same in accordance with applicable law, separate and apart
from the sale of the Land. Where the Property consists of Land, Personal Property,
Equipment or Fixtures, whether or not such Personal Property or Equipment is located on
or within the Land, Lender shall be entitled to elect to exercise its rights and remedies
against any or all of the Land, Personal Property, Equipment and Fixtures in such order
and manner as is now or hereafter permitted by applicable law;

(ii) Lender shall be entitled to elect to proceed against any or all of
the Land, the Personal Property, the Equipment and the Fixtures in any manner permitted
vader applicable law; and if Lender so elects pursuant to applicable law, the power of
saie‘nvrein granted shall, to the fullest extent permitted by applicable law, be exercisable
with respect to all or any of the Land, the Personal Property, the Equipment and the
Fixtures-covored hereby, as designated by Lender, and Lender is hereby authorized and
empowered 'to”conduct any such sale of any Land, Personal Property, Equipment and
Fixtures in accordsnece with the procedures applicable to the Land;

(iii) | Should Lender elect to sell any portion of the Property which is
Land or which is Personal Property, Equipment or Fixtures that Lender has clected under
applicable law to sell togetlier with the Land in accordance with the laws governing a sale
of the Land, Lender shall thereafter give such notice as may then be required by law.
Thereafter, upon the expiration of such time and the giving of such notice of sale and the
expiration of any required time period as may then be required by law, subject to the
terms hereof and of the other Loan Docurrents, and without the necessity of any demand
on Borrower, except to the extent required xurder applicable law, or Lender at the time
and place specified in the notice of sale, Lender shall sell such Land or part thereof at
public auction to the highest bidder for cash in-iawful money of the United States.
Lender may from time to time postpone any.sa'c hereunder by making public
announcement thereof at the time and place noticed for'aiy such sale;

(iv)  If the Property consists of several lots; parcels, condominium
units or items of property, Lender shall, subject to applicable law, (A} designate the order
in which such lots, parcels, condominium units or items shall be offerzd-for sale or sold,
or (B) elect to sell such lots, parcels, condominium units or items through 2 single sale, or
through two or more successive sales, or in any other manner Lender designates. Any
Person, including Borrower or Lender, may purchase at any sale hereunier. 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 (exclusive of any indemnification or other
obligations which are expressly stated in any of the Loan Documents to survive
repayment of the Debt). 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 third-party, out of pocket costs and expenses of each such sale and of any judicial
proceedings wherein such sale may be made; and
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(v) upon any such foreclosure sale, Lender may, if permitted by law,
after allowing for the proportion of the total purchase price required to be paid in cash
and to the third party, out of pocket costs and expenses of the sale, compensation and
other charges, in paying the purchase price apply any portion of or all sums due to Lender
under the obligations secured by this Security Instrument, in lieu of cash, to the amount
which shall, upon distribution of the net proceeds of such sale, be payable thereon;

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

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

(2 subject to applicable law, apply for the appointment of a receiver, trustee,
liquidator or conservaior of the Property, without notice and without regard for the adequacy of the
security for the Debt and without regard to the solvency of Borrower, any guarantor or indemnitor with
respect to the Loan or any Person otherwise liable for the payment of the Debt or any part thereof, it being
agreed that Lender shall be entitled to appointment of such receiver, trustee, liquidator or conservator as a
matter of right; ‘

(h) subject to applicable law, the license granted to Borrower under Section
1.2 hereof shall automatically be revoked and- Lender may, unless prohibited by applicable law and
subject to the rights of parties in possession tiicreof, enter into or upon the Property, either personally or
by its agents, nominees or attorneys, and dispossess Borrower and its agents and servants therefrom,
without liability for trespass, damages or otherwise; and exclude Borrower and its agents or servants
wholly therefrom, and take possession of all books, records and accounts relating thereto and Borrower
agrees to surrender possession of the Property and of sucli bocks, 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 and every part of the Property and conduct tiic business thereat, (ii) complete any
construction on the Property in such manner and form as Lender ¢eem= advisable, (iii) make alterations,
additions, renewals, replacements and improvements to or on the Propeity, (iv) exercise all rights and
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 i.eases, obtain and evict
tenants, and demand, sue for, collect and receive all Rents of the Property aind every part thereof, (v)
require Borrower to pay monthly in advance to Lender, or any receiver appointed to co.lect the Rents, the
fair and reasonable rental value for the use and occupation of such part of the Piopcriy as may be
occupied by Borrower, (vi) require Borrower to vacate and surrender possession of the Propeity to Lender
or to such receiver and, in default thereof: Borrower may be evicted by summary procesdings 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 third-party, out of pocket costs and expenses (including,
without limitation, reasonable attorneys’ fees and costs) incurred by Lender in connection with the
aforesaid operations and all amounts necessary to pay the Taxes, Other Charges, Insurance Premiums and
other expenses in connection with the Property, as well as just and reasonable compensation for the
services of Lender, its counsel, agents and employees;

(i) subject to applicable law, 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
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the care, protection and preservation of the Fixtures, the Equipment and/or the Personal Property; and (ii)
request Borrower at its sole cost and expense to assemble the Fixtures, the Equipment and/or the Personal
Property and make it available to Lender at a convenient place acceptable to Lender. Any notice of sale,
disposition-or other intended action by Lender with respect to the Fixtures, the Equipment 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 commercially reasonable notice to Borrower;

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

® Taxes and Other Charges;

(i1) Insurance Premiums;

(ii})  interest on the unpaid principal balance of the Note;

(iv}  amortization of the unpaid principal balance of the Note;

w all other sums payable pursuant to the Note, the Loan
Agreement, this Secinty Instrument and the other Loan Documents, including, without
limitation, advances mad< by Lender pursuant to the terms of this Security Instrument or
the Loan Agreement;

(k) pursue such other reinedies as Lender may have under applicable law;
and/or

(N [Intentionally Omitted.]

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

Section 7.3 Application of Proceeds. The purchase mcnev, proceeds and avails of
any disposition of the Property (after deducting all costs, fees and expenses of i.ender and of this Security
Instrument), and or any part thereof, or any other sums collected by Lender puriuan. to the Note, this
Security Instrument or the other Loan Documents, may be applied by Lender to the p2ypicnt of the Debt
in such priority and proportions as Lender in its discretion shall deem proper, to the exter? sonsistent with
law.

Section 7.4 Right to Cure Defaults. Upon the occurrence and during the continuance
of any Event of Default, Lender may, but without any obligation to do so and without notice to or demand
on Borrower (except as expressly required pursuant to applicable law or the Loan Documents) and
without releasing Borrower from any obligation hereunder, make any payment or do any act required of
Borrower hereunder in such manner and to such extent as Lender may deem necessary to protect the
security hereof. Lender is authorized to enter upon the Property for such purposes, or appear in, defend,
or bring any action or proceeding to protect its interest in the Property or to foreclose this Security
Instrument or collect the Debt, and the cost and expense thereof (including, without limitation,
reasonable, third-party actual attorneys’ fees and expenses to the extent permitted by law) with interest as
provided in this Section 7.4, shall constitute a portion of the Debt and shall be due and payable to Lender
ten (10) Business Days after written demand. All such third party, out of pocket costs and expenses
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incurred by Lender in remedying any Event of Default or in appearing in, defending, or bringing any such
action or proceeding, as hereinafter provided, shall bear interest at the Default Rate, for the period
beginning on the first day after notice from Lender that such cost or expense was incurred and continuing
until the date of payment to Lender. All such third party, out of pocket costs and expenses incurred by
Lender together with interest thereon calculated at the Default Rate shall be deemed to constitute a
portion of the Debt and to be secured by this Security Instrument and the other Loan Documents and shall
be due and payable ten (10) Business Days after written demand by Lender therefor.

Section 7.5 Actions and Proceedings. Lender has the right to appear in and defend
any action or proceeding brought with respect to the Property and to bring any action or proceeding,
which Lender, in its sole and absolute discretion, decides should be brought to protect its interest in the
Property.

Seotion 7.6 Recovery of Sums Required To Be Paid. Subject to the terms of the
Loan Agreement, 1 cniler shall have the right from time to time to take any action to recover any sum or
sums which constitute a part of the Debt as the same become due, without regard to whether or not the
balance of the Debt shall'be'due, and without prejudice to the right of Lender thereafter to bring an action
of foreclosure, or any other #<tion, for a default or Event of Default by Borrower existing at the time such
earlier action was commenced.

Section 7.7 Othe- Rights, etc. (a) The failure of Lender to insist upon strict
performance of any term hereof shall ‘no: be deemed to be a waiver of any term of this Security
Instrument Borrower shall not be relieved ¢f FEorrower’s obligations hereunder by reason of (i) the failure
of Lender to comply with any request of Borower or any guarantor or indemnitor with respect to the
Loan to take any action to foreclose this Security Insirument or otherwise enforce any of the provisions
hereof or of the Note or the other Loan Documents, (1) 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 agreement or stipulation by Lender extending tke time of payment or otherwise modifying or
supplementing the terms of the Note, the Loan Agreement, this-Security Instrument or the other Loan
Documents except as expressly set forth therein.

(b) It is agreed that the risk of loss or dam: ge 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 s zdsquate as to the amount
of nsks 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 {.erder’s possession.

(c) Lender may resort for the payment of the Debt and the werformance of
the Other Obligations to any other security held by Lender in connection with the Loan in such order and
manner as Lender, in its sole discretion, may elect. Lender may take action to recover the Debt, or any
portion thereof, or to enforce the Other Obligations or any covenant hereof without prejudice to the right
of Lender thereafter to foreclose this Security Instrument. The rights of Lender under this Security
Instrument shall be separate, distinct and cumulative and none shall be given effect to the exclusion of the
others, No act of Lender shall be construed as an election to proceed under any one provision herein to
the exclusion of any other provision. Lender shall not be limited exclusively to the rights and remedies
herein stated but shall be entitled to every right and remedy now or hereafter afforded at law or in equity.

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

Section 7.9 Recourse and Choice of Remedies. Notwithstanding any other provision
of this Security Instrument or the Loan Agreement (but subject to the exculpation provisions set forth in
Article VII of the Loan Agreement, which terms are incorporated herein by reference), Lender and other
Indemnified Parties are entitled to enforce the obligations of Borrower, any guarantor and indemnitor
contained in any other Loan Document without first resorting to or exhausting any security or collateral
and without first having recourse to the Note or any of the Property, through foreclosure or acceptance of
a deed in lieu of foreclosure or otherwise, and in the event Lender commences a foreclosure action against
the Property, Licnder is entitled to pursue a deficiency judgment with respect to such obligations against
Borrower and”axuy)guarantor or indemnitor with respect to the Loan to the extent permitted under
applicable law. Lxcept as expressly set forth in the Environmental Indemnity and the Guaranty, the
liability of Borrower aad any guarantor or indemnitor with respect to the Loan pursuant to any other Loan
Document is not limited te the original principal amount of the Note. Notwithstanding the foregoing,
nothing herein shall inhibi*-or prevent Lender from foreclosing or exercising any other rights and
remedies pursuant to the Loai Asreement, the Note, this Security Instrument and the other Loan
Documents, whether simultaneousiy with foreclosure proceedings or in any other sequence.

Section 7.10  Right of Eatry. Upon reasonable advance written notice to Borrower,
Lender and its agents shall have the right to'er.er and inspect the Property at all reasonable times.

Section 7.11  Violation of Law¢. Subject to the Loan Agreement, if the Property is not
in full material compliance with Legal Requirements, Lender may impose additional requirements upon
Borrower in connection herewith including, without ‘limitation, monetary reserves or financial
equivalents.

ARTICLE VIII
WAIVERS

Section 8.1 Waiver of Counterclaim. To the extent pernuited by applicable law,
Borrower hereby waives the right to assert a counterclaim, other than a mandaiery or compulsory
counterclaim, in any action or proceeding brought against it by Lender ansing aut'ef or in any way
connected with this Security Instrument, the Loan Agreement, the Note, any of ‘tre other Loan
Documents, or the Obligations. Notwithstanding the foregoing, Borrower does not waive its right to
assert (1) in good faith, a defense that any obligation in question has been performed, (ii) a claits of illegal
acts, bad faith, fraud or willful misconduct of Lender and (iii) any claim which would constitute a
defense, setoff, counterclaim or crossclaim of any nature whatsoever against Lender in any separate
action or proceeding.

Section 8.2 Marshalling and Other Matters. To the extent permitted by applicable
law, Borrower hereby waives the benefit of all appraisement, valuation, stay, extension, reinstatement 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, Borrower hercby expressly waives any
and all rights of redemption from sale under any order or decree of foreclosure of this Security Instrument
on behalf of Borrower, and on behalf of each and every Person acquiring any interest in or title to the
Property subsequent to the date of this Security Instrument and on behalf of all persons to the extent
permitted by applicable law.
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Section 8.3 Waiver of Notice. To the extent permitted by applicable law, Borrower
shall not be entitled to any notices of any nature whatsoever from Lender except with respect to matters
for which this Security Instrument 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 required
by applicable law to give notice, and Borrower hereby expressly waives the right to receive any notice
from Lender with respect to any matter for which this Security Instrument or other Loan Documents do
not specifically and expressly provide for the giving of notice by Lender to Borrower.

Section 8.4 Waiver of Statute of Limitations. To the fullest 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 performance of the Other Obligations.

Section 8.5 Waiver of Jury Trial. TO THE MAXIMUM EXTENT PERMITTED
BY APPLICARLY LAW, BORROWER AND LENDER (BY ITS ACCEPTANCE OF THIS
SECURITY INST#UMENT) HEREBY AGREE NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE
TRIABLE OF RIGHT.3Y JURY, AND FOREVER WAIVE ANY RIGHT TO TRIAL BY JURY
FULLY TO THE EXTZNG THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST,
WITH REGARD TO TH™-WOTE, THIS SECURITY INSTRUMENT OR THE OTHER LOAN
DOCUMENTS, OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN
CONNECTION THEREWITH. <~ THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN
KNOWINGLY AND VOLUNTARILY BY BORROWER AND LENDER AND IS INTENDED TO
ENCOMPASS INDIVIDUALLY EACE I}NSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT
TO A TRIAL BY JURY WOULD OTHEF WISE ACCRUE. THE PARTIES HERETO ARE HEREBY
AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS
CONCLUSIVE EVIDENCE OF THIS WAIVER.

Section 8.6 Survival. The indeinrifications made pursuant to this Security
Agreement shall continue indefinitely in full force and eifect-and shall survive and shall in no way be
impaired by any of the following: (a) any satisfaction, re.ezse or other termination of this Security
Instrument or any other Loan Document; (b) any assignment or othér vransfer of all or any portion of this
Security Instrument or any other Loan Document or Lender’s inteiest.in the Property (but, in such case,
such indemnifications shall benefit both the Indemnified Parties and ary such assignee or transferee); (c)
any exercise of Lender’s rights and remedies pursuant hereto including, but et limited to, foreclosure or
acceptance of a deed in lieu of foreclosure; (d) any exercise of any rights and remedies pursuant to the
Loan Agreement, the Note or any of the other Loan Documents; (€} any transter ofall or any portion of
the Property (whether by Borrower or by Lender following foreclosure or acceptance 0 deed in lieu of
foreclosure or at any other time); (f) any amendment to this Security Instrument, the Loz Agreement, the
Note or any other Loan Documents, and/or (g) any act or omission that might otherwise b¢ construed as a
release or discharge of Borrower from the Obligations or any portion thereof.

ARTICLE IX
MISCELLANEOQOUS PROVISIONS

Section 9.1 Notices. All notices or other written communications hereunder shall be
delivered in accordance with Section 10.6 of the Loan Agreement.

Section 9.2 Governing Law; Jurisdiction; Service of Process. WITH RESPECT TO
MATTERS RELATING TO THE CREATION, PERFECTION AND PROCEDURES RELATING TO
THE ENFORCEMENT OF THE LIENS CREATED PURSUANT TO THIS SECURITY
INSTRUMENT (INCLUDING, WITHOUT LIMITATION, FORECLOSURE), THIS SECURITY
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INSTRUMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE STATE IN WHICH THE PROPERTY IS LOCATED (WITHOUT REGARD TO
CONFLICT OF LAW PROVISIONS THEREOF), IT BEING UNDERSTOOD THAT, EXCEPT AS
EXPRESSLY SET FORTH IN THIS PARAGRAPH AND TO THE FULLEST EXTENT PERMITTED
BY THE LAW OF THE STATE IN WHICH THE PROPERTY IS LOCATED, AND EXCEPT AS
OTHERWISE EXPRESSLY SET FORTH IN THE LOAN DOCUMENTS, THE LAW OF THE STATE
OF NEW YORK (WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS (OTHER
THAN §§ 5-1401 AND 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW)) SHALL
GOVERN ALL MATTERS RELATING TO THIS SECURITY INSTRUMENT AND THE OTHER
LOAN DOCUMENTS AND ALL OF THE INDEBTEDNESS OR OBLIGATIONS ARISING
HEREUNDER OR THEREUNDER PURSUANT TO SECTION 5-1401 OF THE NEW YORK
GENERAL QOBLIGATIONS LAW. ALL PROVISIONS OF THE LOAN AGREEMENT
INCORPOKATED HEREIN BY REFERENCE SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK (WITHOUT REGARD TO
CONFLICT OF LAW PROVISIONS THEREOF) PURSUANT TO SECTION 5-1401 OF THE NEW
YORK GENERAL OGIIGATIONS LAW. BORROWER (A) AGREES THAT ANY SUIT, ACTION
OR OTHER LEGAL FROGCEEDING ARISING OUT OF OR RELATING TO THIS SECURITY
INSTRUMENT MAY BE FFROUGHT IN A COURT OF RECORD IN THE COUNTY WHERE THE
PROPERTY IS LOCATED GR'IN THE COURTS OF THE UNITED STATES OF AMERICA
LOCATED IN SAID COUNTY, () CONSENTS TO THE JURISDICTION OF EACH SUCH COURT
IN ANY SUCH SUIT, ACTION OR PRCGCEEDING AND (C) WAIVES ANY OBJECTION WHICH IT
MAY HAVE TO THE LAYING OF VIENJE OF ANY SUCH SUIT, ACTION OR PROCEEDING IN
ANY OF SUCH COURTS AND ANY CLAPJ THAT ANY SUCH SUIT, ACTION OR PROCEEDING
HAS BEEN BROUGHT IN AN INCONVENIENT FORUM. BORROWER IRREVOCABLY
CONSENTS TO THE SERVICE OF ANY ANDIALL PROCESS IN ANY SUCH SUIT, ACTION OR
PROCEEDING BY SERVICE OF COPIES OF SUCH PROCESS TO BORROWER AT ITS ADDRESS
PROVIDED HEREIN. NOTHING CONTAINED IN-THIS SECURITY INSTRUMENT SHALL
PREVENT LENDER FROM BRINGING AN ACiIGN, ENFORCING ANY AWARD OR
JUDGMENT, OR EXERCISING ANY RIGHT OR REMEDY AGAINST BORROWER, OR AGAINST
ANY SECURITY OR COLLATERAL FOR THE DEBT, WITH™N ANY OTHER COUNTY, STATE
OR ANY OTHER FOREIGN OR DOMESTIC JURISDICTION.

Section 9.3 Usury Laws. Notwithstanding anything to e contrary contained herein,
(a) all agreements and communications between Borrower and Lender are heret'yiand shall automatically
be limited so that, after taking into account all amounts deemed to constitute-interest, the interest
contracted for, charged or received by Lender pursuant to the Loan Documents sha% sever exceed the
Maximum Legal Rate or the maximum lawful amount, (b) in calculating whether any intcrest exceeds the
Maximum Legal Rate, all such interest shall be amortized, prorated, allocated and sprezd over the full
amount and term of all principal indebtedness of Borrower to Lender, and (c) if through any contingency
or event, Lender receives or 1s deemed to receive interest in excess of the Maximum Legal Rate, any such
excess shall be deemed to have been applied toward payment of the principal of any and all then
outstanding indebtedness of Borrower to Lender, or if there is no such indebtedness, shall immediately be
returned to Borrower.

Section 94  Provisions Subject to Applicable Law. All rights, powers and remedies
provided in this Security Instrument may be exercised only to the extent that the exercise thereof does not
violate any applicable provisions of law and are intended to be limited to the extent necessary so that they
will not render this Security Instrument invalid, unenforceable or not entitled to be recorded, registered or
filed under the provisions of any applicable law. If any term of this Security Instrument or any
application thereof shall be invalid or unenforceable, the remainder of this Security Instrument and any
other application of the term shall not be affected thereby.
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Section 9.5 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 singular or plural form and the word “Borrower” shall mean “each Borrower and
any subsequent owner or owners of the Property or any part thereof or any interest therein,” the word
“Lender” shall mean “Lender and any subsequent holder of the Note,” the word “Note” shall mean “the
Notes 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 “counse! 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 thie pivral and vice versa.

Secticinb.6 No Oral Change. This Security Instrument, and any provisions hereof,
may not be modified, amensed, waived, extended, changed, discharged or terminated orally or by any act
or failure to act on the part/c{ Borrower or Lender, but only by an agreement in writing signed by the
party against whom enforcemerit ¢f any modification, amendment, waiver, extension, change, discharge
or termination is sought.

Section 9.7 Successors and Assigns. This Security Instrument shail be binding upon
and shall inure to the benefit of Borrower and L <nder and their respective successors and assigns forever.
Lender shall have the right to assign or transtzr its rights under this Security Instrument in connection
with any assignment of the Loan and the Loan Dacunients pursuant to and in accordance with the terms
and conditions of the Loan Agreement. Any assignee ¢r transferee of Lender shall be entitled to all the
benefits afforded to Lender under this Security Instrumeat - Borrower shall not have the right to assign or
transfer its rights or obligations under this Security Insinupznt without the prior written consent of
Lender, except as otherwise provided in the Loan Agreement, 7p2 any attempted assignment in violation
of the Loan Agreement shall be null and void.

Section 9.8 Inapplicable Provisions. If any term, <cvenant or condition of the Loan
Agreement, the Note or this Security Instrument is held to be invalid, 1ll<g2l or unenforceable in any
respect, the Loan Agreement, the Note and this Security Instrument shali be construed without such
provision.

Section 9.9 Headings, etc. The headings and captions of various sections of this
Security Instrument are for convenience of reference only and are not to be construed as defining or
limiting, in any way, the scope or intent of the provisions hereof.

Section 9.10  Subrogation. If any or all of the proceeds of the Note have been used to
extinguish, extend or renew any indebtedness heretofore existing against the Property, then, to the extent
of the funds so used, Lender shall be subrogated to all of the rights, claims, liens, titles, and interests
existing against the Property heretofore held by, or in favor of, the holder of such 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 Agreement, the Note and the other Loan Documents and the
performance and discharge of the Other Obligations.
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Section 9.11  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 agreements 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, with respect to the transaction which is the subject of the Note,
the Loan Agreement, this Security Instrument and the other Loan Documents.

Section 9.12  Limitation on Lender’s Responsibility. No provision of this Security
Instrument sh=!l operate to place any obligation or liability for the control, care, management or repair of
the Property pon Lender, nor shall it operate to make Lender responsible or liable for any waste
committed on ine Froperty by the tenants or any other Person, or for any dangerous or defective condition
of the Property, orfor any negligence in the management, upkeep, repair or control of the Property
resulting in loss or injiav or death to any tenant, licensee, employee or stranger. Nothing herein contained
shall be construed as corstitating Lender as a “mortgagee in possession” unless Lender actually elects in
writing to become a “mortgz3ce in possession.”

Section 9.13  After-Acquired Property. All property acquired by Borrower after the
date of this Secunty Instrument whicl: by the terms of this Security Instrument shall be subject to the Lien
and the security interest created hereby, sh2ll immediately upon the acquisition thereof by Borrower and
without further amendment, modification, surplement, conveyance or assignment become subject to the
Lien and security interest created by this Security Instrument. Nevertheless, Borrower shall execute,
acknowledge, deliver and record or file, as appropriate, all and every such further amendments,
modifications, supplements, security agreements, Iinancing statements, assignments and assurances as
Lender shall require for accomplishing the purposes of t'us Security Instrument.

Section 9.14  Counterparts. This Security Instrument may be executed in any number
of counterparts, each of which shall be effective only upon deliveiy and thereafter shall be deemed an
original, and all of which shall be taken to be one and the same instroznent, for the same effect as if all
parties hereto had signed the same signature page. Any signature page 5fthis Security Instrument may be
detached from any counterpart of this instrument without impairing the l-aal effect of any signatures
thereon and may be attached to another counterpart of this instrument identical ‘1 form hereto but having
attached to it one or more additional signature pages.

Section9.15  Joint and Several Liability. If Borrower consists of more than one
Person or party, the obligations and liabilities of each such person or party shall be joint and several,

ARTICLE X
STATE-SPECIFIC PROVISIONS
Section 10.1  Principles of Construction, In the event of any inconsistencies between

the terms and conditions of this Article X and the other terms and conditions of this Security Instrument,
the terms and conditions of this Article X shall control and be binding.

Section 10.2  Business Purpose. The proceeds of the indebtedness secured hereby
shall be used solely for business purposes and in furtherance of the regular business affairs of Borrower,
and the entire principal obligation secured by this Security Instrument constitutes (i) a “business loan” as
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that term is used in, and for all purposes of, 815 ILCS 205/4 (1) (c), and (ii) a “loan secured by a
-mortgage on real estate” within the purview and operation of 815 ILCS 205/4(1)(1).

Section 10.3  Maximum Secured.” This Secunty Instrument secures the payment of the
entire indebtedness secured hereby; provided, however that the total amount secured by this Security
Instrument shall not exceed an amount equal to TWO HUNDRED THIRTY-TWOQ MILLION AND
00/100 ($232,000,000.00). '

Section 10.4  Maturity; Interest. The Note has an initial maturity date of January 9,
2020, as may be extended pursuant to Section 2.2.8 of the Loan Agreement, and the Note bears interest at
variable rates determined in accordance with the terms and conditions of the Loan Agreement.

Section 10.5  Collateral Protection Act. Pursuant to the terms of the Collateral
Protection Act’(P15 ILCS 180/1 et seq.), Borrower is hereby notified that unless Borrower provides
Lender with eviderie of the insurance coverage required by this Security Instrument, Lender may
purchase insurance at Xqrrower’s expense to protect Lender’s interests in the Property, which insurance
may, but need not, protes. ti: interests of Borrower. The coverage purchased by Lender may not pay any
claim made by Borrower or ury claim made against Borrower in connection with the Property. Borrower
may later cancel any insurance purchased by Lender, but only after providing Lender with evidence that
Borrower has obtained the insuranze as required hereunder. If Lender purchases insurance, the Borrower
will be responsible for the costs of sach insurance, including interest and any other charges imposed in
connection with the placement of the insurance, until the effective date of the cancellation or expiration of
the insurance. The costs of the insurance niav be added to the total obligation secured hereby. The costs
of such insurance may be greater than the cost ¢t insurance Borrower may be able to obtain for itself.

Section 10.6  Illineis Mortgage Foreolosure Law. It is the intention of Borrower and
Lender that the enforcement of the terms and provisions Of this Security Instrument shall be accomplished
in accordance with the Illinois Mortgage Foreclosure Law (the “Act™), 735 ILCS 5/15-1101 et seq., and
that 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 ofihis Security Instrument that can be
construed in a manner consistent with the Act. If any provision of this Security Instrument shall grant to
Lender any rights or remedies which are more limited than the rights iz would otherwise be vested in
Lender under the Act in the absence of such provision, Lender shall be ves*ed with the rights granted in
the Act to the full extent permitted by law. With respect to such Act, Borrower agrees and covenants
that:

(a} Borrower and Lender shall have the benefit of all of the provisions of the
Act, including all amendments thereto which may become effective from time to tinie anter the date
hereof. In the event any provision of the Act which is specifically referréd to herein may e repealed.”
Lender shall have the benefit of such provision as most recently existing prior to such repeal, as though
the same were incorporated herein by express reference;

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

(c) In addition to any provision of this Security Instrument authorizing the
Lender to take or be placed in possession of the Property, or for the appointment of a receiver, Lender
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shall have the right, in accordance with Sections 15-1701 and 15-1702 of the Act, to be placed in the
possession of the Property, or at its request to have a receiver appoinied, and such receiver, or Lender, if
and when placed in possession, shall have, in addition to any other powers provided in this Security
Instrument, all rights, powers, immunities, and duties and provisions set forth in Sections 15-1701 and 15-
1703 of the Act;

(d) Borrower acknowledges that the Land does not constitute “agricultural
real estate™, as said term is defined in Section 15-1201 of the Act or “residential real estate” as defined in
Section 15-1219 of the Act;

(e) Borrower hereby voluntarily and knowingly waives its statutory rights to
reinstatement 2nd redemption pursuant to 735 ILCS Section 5/15-1601(b) on its own behalf and on behalf
of all perscns-<iaiming or having an interest (direct or indirect) by, through or under Borrower and on
behalf of each‘ard every person acquiring any interest in or title to the Property subsequent to the date
hereof;

_ 1) Without limiting the generality of the foregoing, all expenses incurred by
Lender to the extent reimbursable under Sections 15-1510 and 15-1512 of the Act, whether incurred
before or after any decree o judgment of foreclosure, and whether enumerated in this Security
Instrument, shall be added to the iidebtedness secured by this Security Instrument or by the judgment of
foreclosure.

(2) All advanies, disbursements and expenditures made or incurred by
Lender before and during a foreclosure, and tetore and after judgment of foreclosure, and at any time
prior to sale and, where applicable, after sale, and duning the pendency of any related proceedings, for the
following purposes, in addition to those otherwise authorized by the Security Instrument, the Loan
Agreement, any other Loan Document or by the Act (coltentively “Protective Advances”™), shall have the
benefit of all applicable provisions of the Act, including those provisions of the Act herein below referred
to, to the extent permitted by law, but subject in each case to {ne terms of the Loan Documents:

(1) all advances by Lender in ascordance with the terms of the
Security Instrument, the Loan Agreement or any othe’ Loan Document to: (i) preserve,
maintain, repair, restore or rebuild the improvements upoa the Land; (ii) preserve the lien
of the Security Instrument or the priority thereof; or (iii) enforcs the Security Instrument,
as referred to in Subsection (b) (5) of Section 5/15-1302 of the Act;

(i)  payments by Lender of (i) principal, interest or other obligations
in accordance with the terrns of any senior mortgage or other prior lien ¢r Znzumbrances;
(ii) real estate taxes and assessments, general and special, and all other laxes and
assessments of any kind or nature whatsoever which are assessed or imposed upon the
Property or any part thereof; (iii} other obligations authorized by the Security Instrument;
or (iv) with court approval, any other amounts in connection with other liens,
encumbrances or interests reasonably necessary to preserve the status of title, as referred
to in Section 5/15-1505 of the Act;

(1)  advances by Lender in settlement or compromise of any claims
asserted by claimants under senior mortgages or any other prior liens;

(iv)  attorneys’ fees and other costs incurred: (i) in connection with

the foreclosure of the Security Instrument as referred to in Section 5/15-1504(d)(2) and
5/15-1510 of the Act; (ii) in connection with any action, suit or proceeding brought by or
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against the Lender for the enforcement of the Security Instrument or arising from the
interest of the Lender hereunder; or (iii) in preparation for or in connection with the
commencement, prosecution or defense of any other action related to the Security
Instrument or the Property;

(v) Lender’s fees and costs, including attorneys’ fees, arising
between the entry of judgment of foreclosure and the confirmation hearings as referred to
in Section 5/15-1508 (b) (1) of the Act;

(vi)  expenses deductible from proceeds of sale as referred to in
Section 5/15-1512 (a) and (b) of the Act; and

(vil)  expenses incurred and expenditures made by Lender for any one
ci-more of the following: (i) if the Property or any portion thereof constitutes one or
more units under a condominium declaration, assessments imposed upon the unit owner
therecy; i) if Borrower’s interest in the Property is a leasehold estate under a lease or
sublease; re.itals or other payments required to be made by the lessee under the terms of
the lease or/cublease; (1) premiums for casualty and liability insurance paid by Lender
whether or not Lender or a receiver is in possession, if reasonably required in reasonable
amounts, and all tenewals thereof, without regard to the limitation to maintaining of
existing insurance in'effect at the time any receiver or mortgagee takes possession of the
Property imposed by Scction 5/15-1704 (c) (1) of the Act; (iv) repair or restoration of
damage or destruction in e cess-of available insurance proceeds or condemnation awards;
(v) payments deemed by Lenu¢r to be required for the benefit of the Property or required
to be made by the owner of the Property under any grant or declaration of easement,
easement agreement, agreement with ary adjoining land owners or instruments creating
covenants or restrictions for the beneiit-of or affecting the Property; (vi) shared or
common expense assessments payable t¢ auv: association or corporation in which the
owner of the Property is a member in any way.affecting the Property; (vii) if the loan
secured hercby is a construction loan, costs iicurred by Lender for demolition,
preparation for and completion of construction, as-mey be authorized by the applicable
commitment, loan agreement or other agreement; (viii) pavments required to be paid by
Borrower or Lender pursuant to any lease or other agreement for occupancy of the
Property; (ix) operating deficits incurred by Lender in posscssion or reimbursed by
Lender to any receiver; (x) all costs and fees incurred to obtzinan environmental
assessment relating to the Property; and (xi) if the Security lostru<ient is insured,
payment of FHA or private mortgage insurance required to keep such insarance in foree;

(h) All Protective Advances shall be additional indebtedness 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 rate of interest payable after default under the terms
of the Loan Agreement and the Note; and

(1) This Security Instrument shall be a lien for all Protective Advances as to
subsequent purchasers and judgment creditors from the time this Security Instrument is recorded pursuant
to Subsection (b) (5) of Section 5/15-1302 of the Act. All Protective Advances shall, except to the extent,
if any, that any of the same is clearly contrary to or inconsistent with the provisions of the Act, apply to
and be included in:

(1) any determination of the amount of indebtedness secured by this
Security Instrument at any time;
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(i}  the indebtedness found due and owing to the Lender in the
judgment of foreclosure and any subsequent supplemental judgments, orders,
adjudications or findings by the court of any additional indebtedness becoming due after
such entry of judgment, it being agreed that in any foreclosure judgment, the court may
reserve jurisdiction for such purpose; -

(i) if right of redemption has not been waived by this Security
Instrument, computation of amounts required to redeem, pursuant to Sections
15-1603(d)(2) and 1603(e) of the Act;

(iv)  determination of amounts deductible from sale proceeds
pursuant to Section 15-1512 of the Act;

V) application of income in the hands of any receiver or mortgagee
nrpossession; and

(vi)  computation of any deficiency judgment pursuant to Sections
15-1508(b)(2};-15-1508(e) and 15-1511 of the Act;

Section 10.7  Frure Advances. Lender is obligated under the terms of the Loan
Agreement to make advances as provided therein, and Borrower acknowledges and intends that all such
advances, including future advances wiienever hereafter made, shall be secured by the lien of this
Security Instrument, as provided in Section 15-1302(b)(3) of the Act. Bormrower covenants and agrees
that this Security Instrument shall secure the payment of all Loans and advances which are made as of the
date hereof or at any time in the future, and whethcr such future advances are obligatory or are to be made
at the option of Lender or otherwise (but not advarcés or loans made more than 20 years after the date
hereof}, to the same extent as if such future advances were made on the date of the execution of this
Security Instrument and although there may be no advances made at the time of the execution of this
Security Instrument and although there may be no other ‘indebtedness outstanding at the time any
advances is made. The lien of this Security Instrument shall be-valid as to all Secured Obligations,
including future advances, from the time of its filing of record in 1he effice of the Recorder of Deeds of
the County in which the Property is located. The total amount of the Secured Obligations may increase or
decrease from time to time, but the total unpaid principal balance of the Seinred Obligations (including
disbursements which Lender may make under this Security Instrument or aay other Loan Document) at
any time outstanding shall not exceed ONE HUNDRED SIXTEEN MILLION AND(0/100 DOLLARS
{($116,000,000.00). This Security Instrument shall be valid and shall have prioricy over all subsequent
liens and encumbrances, including any statutory liens except taxes and assessments levies on the Property
or such other liens that shall have priority by operation of law, to the extent of the maximum amount
secured hereby.

[NO FURTHER TEXT ON THIS PAGE]
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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:

BRI 1864 230 W MONROE LLC,
a Delaware limited liability company

By: Sole Member BRI 1864 230 W Monroe LLC,
a Delaware limited liability company
its Manager

By:
Name:_ @ik /QQ/}—‘—Q.J\L&
Title:__ Yres: font
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stateoF_ Clonda,

} ss.

COUNTY OF Brvucrd)

. On this 9’ day of December, before me, the undersigned, a notary public in and for said state,

personally appeared gk @a_n-{cc‘&; personally known to me or proved to me on the basis of

satisfactory evidence to be the individual WHose name 1s subscribed to the within instrument and

acknowledged to me that s/he executed the same in his/her capacity, and that by his/her signature on the

instrument, the individual, or person upon behalf of which the indixiduals-aeted-executed the instrument,
\________,/

m—

Notary Public”

My Commission Cxpires:

NOELIANUNEZ
MY COMMISSION® EEg&sg??{
£S: January 28 200 1R
3 anggl.?rtu\;lolawmbﬁc Underwilers |

OV s 20
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EXHIBIT A
Legal Description of the Land

ALL OF LOT 7 AND ALL OF LOT 8 (EXCEPT THE WEST 40 FEET THEREOF TAKEN FOR
WIDENING OF FRANKLIN STREET) IN BLOCK 94 IN SCHOOL SECTION ADDITION TO
CHICAGO IN SECTION 16, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN (EXCEPTING FROM SAID PREMISES THE NORTH 9 FEET THEREOF
TAKEN FOR ALLEY), IN COOK COUNTY, ILLINOIS.



