UNOFFICIAL COPY

lllinois Anti-Predatory

Londng Database | WA AAY

Program
ifi ; Dock 1714316834 Fee $112.08
Certificate of Exemption |

RHSP FEE:$9.00 RPRF FEE: $1.08

KAREN A.YARBROUGH
COOK COUNTY RECORDER OF DEEDS
PaTE: 6572372017 62:54 PH PG! 1 OF 35

F e 1R 2E5 )/
7z S 1D
Report Mortgage F:7ud

800-532-8785

The property identified as: PIN: 20-25-430-038-0000

Address:
Street: 7 MULTI FAMILY BUILDING 5

Street line 2:
City: CHICAGO State: IL ZIP Code: 60649

Lender, UBS AG

Borrower: SSPHPORTFOLIO 1 LLC

Loan / Mortgage Amount: $4,100,000.00

This property is located within the program area and is exempt from the requirements of 765 'LC3.77/70 et seq. because
it consists of more than 4 units,

Certificate number; AABCBACC-045D-44E3-8138-59C6D6E76D26 Execution date: 5/12/2017

bir




1714316084 Page: 2 of 35

UNOFFICIAL COPY

]OB 13275/
18, ,

SSPH PORTFOLIO 1 LLC, an
IMineis limited liability company, as mortgagor

(Borrower)
: to
UBGS AL, by and through its branch office at
1285 Avenue of the Americas, New York, New York, as mortgagece

(Lender)

MORTGAGT AND
SECURITY AGREZMENT

. 7
Dated: As of May A2772017

Location: Chicago Multifamily Portfolio
See Schedule 1 attached hereto

“ County: Cook

PREPARED BY AND UPON
RECORDATION RETURN TO:

Cassin & Cassin LLP

711 Third Avenue, 20" Floor
New York, New York 10017
Attention: Recording Department
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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT (this “Securitv Instrument’™)
is made as of this ___ day of May, 2017, by SSPH PORTFOLIO 1 LLC, an lllinois limited
ltability company, having its principal place of business at 201 N Westshore Drive, Unit 1501,
Chicago, Illinois 60601, as mortgagor (“Berrower”) for the benefit of UBS AG, by and through
its branch office at 1285 Avenue of the Americas, New York, New York (together with its
successors and assigns, collectively, “Lender”), having an address at 1285 Avenue of the
Americas, New York, New York 10019, as mortgagee.

WHERZAS, this Security Instrument is given to secure a loan (the “Loan™) in the
principal sum oi YOUR MILLION ONE HUNDRED THOUSAND AND NO/100
DOLLARS ($4,100,000.90) pursuant to that certain Loan Agreement dated as of the date hereof
between Borrower ana-iender (as the same may be amended, restated, replaced, supplemented
or otherwise modified from'tizn<'io time, the “Loan Agreement”) and evidenced by that certain
Promissory Note dated the date hevecf made by Borrower to Lender (such Note, together with all
extensions, renewals, replacements.-restatements or modifications thereof being hereinafter
referred to as the “Note™);

WHEREAS, Borrower desires to secu¢ the payment of the Debt and the performance of
all of its obligations under the Note, the Loan Agreement and the other Loan Documents; and

WHEREAS, this Security Instrument is gived pursuant to the Loan Agreement, and
payment, fulfillment, and performance by Borrower o ¥s obligations thereunder and under the
other Loan Documents are secured hereby, and each and’every.term and provision of the Loan
Agfeement and the Note, including the rights, remedies, Cbligations, covenants, conditions,
agreements, indemnities, representations and warranties of tis parties therein, are hereby
incorporated by reference hercin as though set forth in full and shaivoe‘considered a part of this
Security Instrument.

NOW THEREFORE, in consideration of the making of the Loan by “.ender and the
covenants, agreements, representations and warranties set forth in this Security Instriment:

Article | - GRANTS OF SECURITY

Section 1.1 PROPERTY MORTGAGED. Borrower does hereby irrevocably mortgage,
grant, bargain, scll, pledge, assign, warrant, transfer and convey and grant a security intcrest (o
Lender and its successors and assigns the following property, rights, interests and estates now
owned, or hereafter acquired by Borrower (collectively, the “Property™):

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

101248646:4)



1714316084 Page: 4 of 35

UNOFFICIAL COPY

(b)  Additional Land. All additional lands, estates and development rights hereafter
acquired by Borrower for use in connection with the Land and the development of the Land or
for any other use and all additional lands and estates thercin which may, from time to time, by
supplemental mortgage or otherwise be expressly made subject to the lien of this Security
Instrument regardless of ownership thereof (the “Additional Land™);

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

(d¥ ', Easements and Other Beneficial Interests. All easements, rights-of-way or use,
rights, stripssand gores of land, streets, ways, alleys, passages, sewer rights, water, water courses,
water rights Znd rowers, air rights and development rights, and all estates, rights, titles, interests,
privileges, libertices servitudes, tenements, hereditaments and appurtenances of any nature
whatsoever, in any- wav now or hereafter belonging, relating or pertaining to the Land, the
Additional Land and‘the. Improvements and the reversion and reversions, remainder and
remainders, and all land lying in the bed of any street, road or avenue, opened or proposed, in
front of or adjoining the Lanu, 10 the center line thereof and all the estates, rights, titles, interests,
dower and rights of dower, curtesy ard rights of curtesy, property, possession, claim and demand
whatsoever, both at law and in equity, of Borrower of, in and to the Land or the Additional Land
and the Improvements and every part and percel thereof, with the appurtenances thereto;

()  Equipment. All “equipment,” s such term is defined in Article 9 of the Uniform
Commercial Code (as hereinafter defined), now owned or hereafter acquired by Borrower, which
is used at or in connection with the Improvemens or the Land or the Additional Land or is
located thereon or therein (including, but not limited‘to, #ll machinery, equipment, furnishings,
and electronic data-processing and other office equipment row owned or hereatter acquired by
Borrower and any and all additions, substitutions and replagenients of any of the foregoing),
together with all attachments, components, parts, equipment and accessories installed thereon or
affixed thereto (collectively, the “Equipment™). Notwithstanding the foregoing, Equipment
shall not include any property belonging to tenants under leases Cxcept to the extent that
Borrower shall have any right or interest therein;

(£} Fixtures. All Equipment now owned, or the ownership of whkic!i is hereafter
acquired, by Borrower which is so related to the Land or the Additional Land and improvements
forming part of the Property that it is deemed fixtures or real property under the law of the
particular state in which the Equipment is located, including, without limitation, all buiiding 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 hereafier attached to, installed in or used in
connection with (temporarily or permanently) any of the Improvements or the Land or the
Additional Land, including, but not limited to, engincs, devices for the operation of pumps,
pipes, plumbing, cleaning, call and sprinkler systems, fire extinguishing apparatuses and
cquipment, heating, ventilating, plumbing, 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

01248646:4)



1714316084 Page: 5 of 35

UNOFFICIAL COPY

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 except to the extent that
Borrower shall have any right or interest theréin;

() Personal Property. All furniture, furnishings, objects of art, machinery, goods,
tools, sugnli=s, appliances, general intangibles, contract rights, accounts, accounts receivable,
franchises, licenses, certificates and permits, and all other personal property of any kind or
character whatsocver (as defined in and subject to the provisions of the Uniform Commercial
Code as hereinaitcrdefined), other than Fixtures, which are now or hereafter owned by Borrower
and which are locaf¢a.within or about the Land and the Improvements, together with all
accessories, replacemencs-and substitutions thereto or therefor and the proceeds thereof
(collectively, the “Personal Tronerty™), and the right, title and interest of Borrower in and to
any of the Personal Property »vhich may be subject to any security interests, as defined in the
Uniform Commercial Code, as adopted and enacted by the state or states where any of the
Property is located (the “Uniform/ Commercial Code™), superior in lien to the lien of this
Security Instrument and all proceeds ard nraducts of the above;

(h)  Leases and Rents. All leases and'other agreements affecting the use, enjoyment
or occupancy of the Land and the Improvemenis heretofore or hereafter entered into, whether
before or after the filing by or against Borrower of any petition for relief under 11 U.S.C. §101 et
seq., as the same may be amended from time to time¢ £:n2 “Bankruptcy Code™) (collectively,
the “Leases™) and all right, title and interest of Borrower, 1ts successors and assigns therein and
thereunder, including, without limitation, any lease guaranties/ letiers of credit, cash or securities
deposited thereunder to secure the performance by the lessees of fiieir obligations thereunder and
all rents, additional rents, revenues, fees payable under the Leases Qnsluding, without limitation,
any fees or other amounts payable in connection with termination or'vanczellation of any Lease
with respect to all or a portion of the space demised thereunder), issues aad profits (including all
oil and gas or other mineral royalties and bonuses) from the Land and the Imgrovements whether
paid or accruing before or after the filing by or against Borrower of any petitivit furvelief under
the Bankruptcy Code (collectively, the “Rents™) and all proceeds from the eale or other
disposition of the Leases and the right to receive and apply the Rents to the payment of tie Debt;

(1) Condemnation Awards.  All awards or payments, including interest thereon,
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 the right), or for a change of grade, or for any other injury to
or decrease in the value of the Property;

)] fnsurance Proceeds. All proceeds of and any unearned premiums on any
insurance policies covering the Property, including. without limitation, the right to receive and
apply the proceeds of any insurance, judgments, or scttlements made in licu thereof, for damage
to the Property:

101248664
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(k)  Tax Certiorari. All refunds, rebates or credits in connection with reduction in real
estate taxes and assessments charged against the Property as a result of tax certiorari or any
applications or proceedings for reduction;

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

(m)  Agreements. All agreements, contracts, certificates, instruments, letters of credit,
franchises, permits, licenses, plans, specifications and other documents, now or hereafter entered
into, and ait rights therein and thereto, respecting or pertaining to the use, occupation,
constructions management or operation of the Land and any part thereof and any Improvements
or respecting‘ary-business or activity conducted on the Land and any part thereof and all right,
title and interesc.ofBorrower therein and thereunder, including, without limitation, the right,
upon the happening 4t any default hereunder, to receive and collect any sums payable to

Borrower thereunder;

(n) Trademarks, Al tradenames, trademarks, servicemarks, logos, copyrights,
goodwill, books and records and/all other general intangibles relating to or used in connection
with the operation of the Property;

(0)  Proceeds. All proceeds ofany of the foregoing, including, without limitation,
proceeds of insurance and condemnation awurds, whether cash, liquidation or other claims or
otherwise; and

(p)  Other Rights. Any and all other rights 5t Borrower in and to the items set forth in
Subsections (2) through (o) above.

AND without limiting any of the other provisions ¢t this Security Instrument, to the
extent permitted by applicable law, Borrower expressly grants“tG.).ender, as secured party, a
security interest in the portion of the Property which is or may be subjest to the provisions of the
Uniform Commercial Code which are applicable to secured transactions; it-being understood and
agreed that the Improvements and Fixtures are part and parcel of the-Lard. (the Land, the
Improvements and the Fixtures collectively referred to as the “Real Propert”) arpropriated to
the use thereof and, whether affixed or annexed to the Real Property or net.shall for the
purposes of this Security Instrument be deemed conclusively to be real estate and niortgaged
hereby.

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

101248646:4
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Section 1.3 SECURITY AGREEMENT. This Security Instrument is both a.real property
mortgage and a “security agreement” within the meaning of the Uniform Commercial Code. The
Property includes both real and personal property and all other rights and interests, whether
tangible or intangible in nature, of Borrower in the Property. By executing and delivering this
Sccurity Instrument, Borrower hereby grants to Lender, as security for the Obligations
(hereinafter defined), a security interest in the Fixtures, the Equipment, the Personal Property and
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 rigiis and remedies which it may have, shall have and may exercise immediately and
without deriand, any and all rights and remedies granted to a secured party upon default under
the Uniform Coriimercial Code, including, without limiting the generality of the foregoing, the
right to take possescion 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 exnense, assemble the Collateral and make it available to Lender
at a convenient place (at thé Land if tangible property) reasonably acceptable to Lender.
Borrower shall pay to Lender ¢n cemand any and all expenses, including reasonable legal
expenses and attorneys’ fees, incurrsd. or paid by Lender in protecting its interest in the
Collateral and in enforcing its rights hereurnder with respect to the Collateral after the occurrence
and during the continuance of an Event of D=fault. Any notice of sale, disposition or other
intended action by Lender with respect to the Collateral sent to Borrower in accordance with the
provisions hereof at least ten (10) business days prior to such action, shall, except as otherwise
provided by applicable law, constitute reasonable rictice to Borrower. The proceeds of any
disposition of the Collateral, or any part thereof, may, exzent as otherwise required by applicable
law, be applied by Lender to the payment of the Debt in.cach priority and propertions as Lender
in its discretion shall deem proper. The principal place of business af Borrower (Debtor) is as set
forth on page one hereof and the address of Lender (Secured Party} is as set forth on page one
hereof.

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, describd ¢r referred to in
this Security Instrument, and this Security [nstrument, upon being filed for recordin the real
estate records of the city or county wherein such fixtures are situated, shall operaicialso as a
financing statement filed as a fixture filing in accordance with the applicable provisicisof said
Uniform Commercial Code upon such of the Property that is or may become fixtures.

Section 1.5 PLEDGES OF MONIES HELD. Borrower hereby pledges to Lender any and
all monies now or hereafter held by Lender or on behalf of Lender in connection with the Loan,
including, without limitation, any Reserve Funds, any sums deposited in the Clearing Account or
the Cash Management Account and Net Proceeds, as additional security for the Obligations until
expended or applied as provided in this Security Instrument.

1012486464}
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CONDITIONS TO GRANT

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

PROVIDED, HOWEVER, these presents are upon the express condition that, if
Borrower shall well and truly pay to Lender the Debt at the time and in the manner provided in
the Note, the Loan Agreement and this Security Instrument, shall well and truly perform the
Other Obligations as set forth in this Security Instrument and shall well and truly abide by and
comply with each and every covenant and condition set forth herein and in the Note, the Loan
Agreemert ond the other Loan Documents, these presents and the estate hereby granted shall
cease, terminate and be void; provided, however, that Borrower’s obligation to indemnify and
hold harmless_Lender pursuant to the provisions hereof shall survive any such payment or
release.

Articie 2 - DEBT AND OBLIGATIONS SECURED

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

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

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

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

(¢}  the performance of each obligation of Borrow¢r.contained in any rencewal,
extension, amendment, modification, consolidation, change of, or’suastitution or replacement
for, all or any part of the Note, the Loan Agreement or any other Loan Doctiment.

Section 2.3 DEBT AND OTHER OBLIGATIONS. Borrower’s obligations Zor-the payment
of the Debt and the performance of the Other Obligations shall be referred to coilaciively herein

as the “Qbligations.”

Article 3 - BORROWER COVENANTS
Borrower covenants and agrees that:

Section 3.} PAYMENT OF DEBT. Borrower will pay the Debt at the time and in the
manner provided in the Loan Agreement, the Note and this Security [nstrument.

Section 3.2 INCORPORATION BY REFERENCE.  All the covenants, conditions and
agreements contained in (a) the Loan Agreement , (b) the Note and (¢) all and any of the other

101248630:4 |
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Loan Documents, are hereby made a part of this Security Instrument to the same extent and with
the same force as if fully set forth herein,

Section 3.3  INSURANCE. Borrower shall obtain and maintain, or cause to be
maintained, in full force and effect at all times insurance with respect to Borrower and the
Property as required pursuant to the Loan Agreement.

Section 3.4  MAINTENANCE OF PROPERTY. Borrower shall cause the Property to be
maintained in a good and safe condition and repair. The Improvements, the Fixtures, the
Equipment and the Personal Property shall not be removed, demolished or materially altered
(except far pormal replacement of the Fixtures, the Equipment or the Personal Property, tenant
finish and rziurbishment of the Improvements) without the consent of Lender. Borrower shall
promptly repair, replace or rebuild any part of the Property which may be destroyed by any
Casualty or becume damaged, worn or dilapidated or which may be affected by any
Condemnation, anc siie!l complete and pay for any structure at any time in the process of
construction or repair ¢n/the Land.

Section 3.5 WASTE. ~sorrower shall not commit or suffer any waste of the Property or
make any change in the use of the Property which will in any way materially increase the risk of
fire or other hazard arising out oi"tli¢ operation of the Property, or take any action that might
invalidate or allow the cancellation ot any Policy, or do or permit to be done thereon anything
that may in any way materially impair the value of the Property or the security of this Security
Instrument. Borrower will not, without the priot written consent of Lender, permit any drilling
or exploration for or extraction, removal, or production of any minerals from the surface or the
subsurface of the Land, regardless of the depth thersof or the method of mining or extraction
thereof.

Section 3.6 PAYMENT FOR LLABOR AND MATERIALS.~(a) Borrower will promptly pay
when due all bills and costs for labor, materials, and specifically fabricated materials (“Labor
and Material Costs”) incurred in connection with the Property arduever permit to exist beyond
the due date thereof in respect of the Property or any part thereof ap;-lien or security interest,
even though inferior to the liens and the security interests hereof, and n any event never permit
to be created or exist in respect of the Property or any part thereof any other e additional lien or
security interest other than the licns or security interests hereof except foi e Permitted
Encumbrances.

(b)  After prior written notice to Lender, Borrower, at its own expense, may contest by
appropriate legal proceeding, promptly initiated and conducted in good faith and with duc
diligence, the amount or validity or application in whole or in part of any of the Labor and
Material Costs, provided that (i) no Event of Default has occurred and is continuing under the
Loan Agreement, the Note, this Security Instrument or any of the other Loan Documents, (ii)
Borrower is permitted to do so under the provisions of any other mortgage, deed of trust or deed
to secure debt affecting the Property, (iii) such procecding shall suspend the collection of the
Labor and Material Costs from Borrower and from the Property or Borrower shall have paid all
of the Labor and Material Costs under protest, (iv) such proceeding shall be permitied under and
be conducted tn accordance with the provisions of any other instrument to which Borrower is
subject and shall not constitute a default thercunder, (v) neither the Property nor any part thereof’

H012408646:4 )
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or interest therein will be in danger of being sold, forfeited, terminated, canceled or lost, and (vi)
Borrower shall have furnished the security as may be required in the proceeding, or as may be
rcasonably requested by Lender to insure the payment of any contested Labor and Material
Costs, together with all interest and penalties thereon,

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

Sectivn 3.8 CHANGE OF NAME, [DENTITY QR STRUCTURE. Borrower shall not change
Borrower’s hame, identity (including its trade name or names) or, if not an individual,
Borrower’s coipoiate, partnership or other structure without first (a) notifying Lender of such
change in writing at Isast thirty (30} days prior to the effective date of such change, (b) taking all
action required by Lender for the purpose of perfecting or protecting the lien and security interest
of Lender and () in the case-of a change in Borrower’s structure, without first obtaining the prior
written consent of Lender. Boriower shall promptly notify Lender in writing of any change in its
organizational identification nuinber. If Borrower does not now have an organizational
identification number and later obtaias one, Borrower shall promptly notify Lender in writing of
such organizational identification number. ~Borrower shall execute and deliver to Lender, prior
to or contemporaneously with the effective date of any such change, any financing statement or
financing statement change required by Lencer to establish or maintain the validity, perfection
and priority of the security interest granted hercin. At the request of Lender, Borrower shall
execute a certificate in form satisfactory to Lender ‘isting the trade names under which Borrower
intends to operate the Property, and representing and wvarranting that Borrower does business
under no other trade name with respect to the Property.

Atrticle 4 - OBLIGATIONS AND RELIANCES

Section 4.l RELATIONSHIP OF BORROWER AND LENDER.  “tlie “relationship between
Borrower and Lender is solely that of debtor and creditor, and Lender hes 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’s=as to deem
the relationship between Borrower and Lender to be other than that of debtor and cradiior.

Section 4.2 NO RELIANCE ON LENDER.  The general partners, officers, sharcholders,
members, principals and/or other beneficial owners of Borrower are experienced in the
ownership and operation of properties similar to the Property, and Borrower and Lender are
relying solely upon such expertise and business plan in connection with the ownership and
operation of the Property. Borrower is not relying on Lender’s expertise, business acumen or
advice in connection with the Property.

Section 4.3 NO LENDER OBLIGATIONS.  (a)  Notwithstanding the provisions of
Subsections I.1(h) and (m) or Section 1.2, Lender is not undertaking the performance of (i) any
obligations under the Leases; or (ii} any obligations with respect to such agreements, contracts,
certificates, instruments, franchises, permits, trademarks, licenses and other documents.

101248640.4
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(b) By accepting or approving anything required to be observed, performed or
fulfilled or to be given to Lender pursuant to this Security Instrument, the Loan Agreement, the
Note or the other Loan Documents, including, without limitation, any officer’s certificate,
balance sheet, statement of profit and loss or other financial statement, survey, appraisal, or
insurance policy, Lender shall not be deemed to have warranted, consented to, or affirmed the
sufficiency, the ltegality 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 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 Article 111 of the Loan Agreement without any obligation to investigate the Property
and notwithsianding any investigation of the Property by Lender; that such reliance existed on
the part of Lende jirior to the date hereof, that the warranties and representations are a material
inducement to Lende: 1» making the Loan; and that Lender would not be willing to make the
Loan and accept this Security Instrument in the absence of the warranties and representations as
set forth in Article 111 of the _.can Agreement.

Article 5 - FURTHER ASSURANCES

Section 5.1  RECORDING OF SECUKITY 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 ..0an 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 publish notice of and fully to_protect and perfect the lien or security
interest hereof upon, and the interest of Lender in, the Property. Borrower will pay all taxes,
filing, registration or recording fees, and all expenses incident te 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 here(o,any security instrument
with respect to the Property and any instrument of further assurance, ‘and any modification or
amendment of the foregoing documents, and all federal, state, county.ind municipal taxes,
duties, imposts, assessments and charges arising out of or in connection with the execution and
delivery of this Security Instrument, any deed of trust or mortgage supplemenia’ hereto, any
security instrument with respect to the Property or any instrument of further assurance) and any
modification or amendment of the foregoing documents, except where prohibited by davs so to

do.

Section 5.2 FURTHER ACTS, ETC, Borrower will, at the cost of Borrower, and without
expense to Lender, do, execute, acknowledge and deliver all and every such further acts, deeds,
conveyances, deeds of trust, mortgages, assignments, notices of assignments, transfers and
assurances as Lender shall, from time to time, reasonably require, for the better assuring,
conveying, assigning, transferring, and confirming unto Lender the property and rights hereby
mortgaged, deeded, granted, bargained, sold, conveyed, confirmed, pledged, assigned, warranted
and transferred or intended now or hercafier so to be, or which Borrower may be or may
hereafter become bound to convey or assign to Lender, or for carrying out the intention or
facilitating the performance of the terms of this Security Instrument or for filing, registering or

1012486464
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recording this Security Instrument, or for complying with all Legal Requirements. Borrower, on
demand, will executé and deliver, and in the event it shall fail to so execute and deliver, hereby
authorizes Lender to execute in the name of Borrower or without the signature of Borrower to
the extent Lender may lawfully do so, one or more financing statements (including, without
limitation, initial financing statements and amendments thereto and continuation statements)
with or without the signature of Borrower as authorized by applicable law, to evidence more
effectively the security interest of Lender in the Property. Borrower also ratifies its authorization
for Lender to have filed any like initial financing statements, amendments thereto and
continuation statements, if filed prior to the date of this Security Instrument. Borrower grants to
Lender an irrevocable power of attorney coupled with an interest for the purpose of exercising
and perfaeting 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 nov-prshibited by applicable law, Borrower hereby ratifies all acts Lender has lawfully
done in the past arshall lawfully do or cause to be done in the future by virtue of such power of
attorney.

Section 5.3 CHANGRS IN TAX, DEBT, CREDIT AND DOCUMENTARY STAMP LAWS. (a)
[f any law is enacted or adoried or amended after the date of this Security Instrument which
deducts the Debt from the value Of the Property for the purpose of taxation or which imposes a
tax, either directly or indirectly, on tne Debt or Lender’s interest in the Property, Borrower will
pay the tax, with interest and penalties (he.eon, if any. If Lender is advised by counsel chosen by
it that the payment of tax by Borrower wounld be unlawful or taxable to Lender or unenforceable
or provide the basis for a defense of usury then Lender shall have the option by written notice of
not less than one hundred twenty (120) days to declire the Debt immediately due and payable.

(b)  Borrower will not claim or demand or.oz 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 patt 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 purpuses.by reason of this Security
Instrument or the Debt. 1f such claim, credit or deduction shall be-reguired by law, Lender shall
have the option, by written notice of not less than one hundred twenty ©129) days, to declare the
Debt immediately due and payable,

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

Section 5.4 SPLITTING OF MORTGAGE. This Sccurity Instrument and the Note shall, at
any time until the same shall be fully paid and satisfied, at the sole election of Lender, be split or
divided into two or more notes and two or more security instruments, each of which shall cover
all or a portion of the Property to be more particularly described therein. To that end, Borrower,
upon written request of Lender, shall execute, acknowledge and deliver, or cause to be executed,
acknowledged and delivered by the then owner of the Property, to Lender and/or its designee or
designees substitute notes and security instruments in such principal amounts, agoregating not
more than the then unpaid principal amount of the Note, and containing terms, provisions and
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clauses similar to those contained herein and in the Note, and such other documents and
instruments as may be required by Lender.

Section 3.5 REPLACEMENT DOCUMENTS. Upon receipt of an affidavit of an officer of
Lender as to the loss, theft, destruction or mutilation of the Note or any other Loan Document
which is not of public record, and, in the case of any such mutilation, upon surrender and
cancellation of such Note or other Loan Document, Borrower will issue, in lieu thereof, a
replacement Note or other Loan Document, dated the date of such lost, stolen, destroyed or
mutitated Note or other Loan Document in the same principal amount thereof and otherwise of
like tenor,

Article 6 - DUE ON SALE/ENCUMBRANCE

Section 6.1 ) LENDER RELIANCE. Borrower acknowledges that Lender has examined
and relied on the exweriénce of Borrower and its general partners, members, principals and (if
Borrower is a trust) benericial owners in owning and operating properties such as the Property in
agreeing to make the Loan, and will continue to rely on Borrower’s ownership of the Property as
a means of maintaining the vaiue of the Property as security for repayment of the Debt and the
performance of the Other Obligaions. Borrower acknowledges that Lender has a valid interest
in maintaining the value of the Prcpe.ty so as to ensure that, should Borrower default in the
repayment of the Debt or the performaice ot the Other Obligations, Lender can recover the Debt
by a sale of the Property.

Section 6.2 NO TRANSFER . Borrower shull not permit or suffer any Transfer to occur,
unless specificaily permitted by Article 8 of the L.can”Agreement or unless Lender shall consent
thereto in writing.

Section 6.3  TRANSFER DEFINED. As used in this Articiz 6 “Transfer” shall mean any
voluntary or involuntary sale, conveyance, mortgage, grani,” kargain, encumbrance, pledge,
assignment, or transfer of: (a) all or any part of the Property or-any. estate or interest therein
including, but not be limited to, (1) an installment sales agreement wherein Borrower agrees to
sell the Property or any part thereof for a price to be paid in installments. {ii) an agreement by
Borrower leasing all or a substantial part of the Property for other than actual vccupancy by a
space tenant thereunder and its affiliates or (iii) a sale, assignment or other tanster of, or the
grant of a security interest in, Borvower’s right, title and interest in and to any’l.¢2ses or any
Rents; or (b) any ownership interest in (i) Borrower or (i1} any indemnitor or guarantar,of any
Obligations or (iii} any corporation, partnership, limited liability company, trust or ottier entity
owning, directly or indirectly, any interest in Borrower or any indemnitor or guarantor of any
Obligations.

Section 6.4  LENDER’S RIGHTS. Without obligating Lender to grant any consent under
Section 6.2 hereof which Lender may grant or withhold in its sole discretion, Lender reserves the
right to condition the consent required hercunder upon (a) a modiftcation of the terms hereof and
of the Loan Agreement, the Note or the other Loan Documents; (b) an assumption of the Loan
Agreement, the Note, this Security Instrument and the other Loan Documents as so modified by
the proposed transferce, subject to the provisions of Section 11.22 of the Loan Agreement; (¢)
payment of all of Lender’s expenses incurred in connection with such transfer; (d) the
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confirmation in writing by the applicable Rating Agencies that the proposed transfer will not, in
and of itself, result in a downgrade, qualification or withdrawal of the initial, or, if higher, then
current ratings assigned in connection with any Securitization; (e) the delivery of a
nonconsolidation opinion reflecting the proposed transfer satisfactory in form and substance to
Lender; (f) the proposed transferee’s continued compliance with the representations and
covenants set forth in Section 3.1.24 and 4.2.11 of the Loan Agreement; (g) the delivery of
evidence satisfactory to Lender that the single purpose nature and bankruptcy remoteness of
Borrower, its shareholders, partners or members, as the case may be, following such transfers are
in accordance with the standards of the Rating Agencies; (h) the proposed transferee’s ability to
satisfy Lender’s then-current underwriting standards; or (i) such other conditions as Lender shall
determine i: its reasonable discretion to be in the interest of Lender, including, without
limitation, the-creditworthiness, reputation and qualifications of the transferee with respect to the
Loan and the Property. Lender shall not be required to demonstrate any actual impairment of its
security or any inciczsed risk of default hereunder in order to declare the Debt immediately due
and payable upon a“[runsfer without Lender’s consent. This provision shall apply to every
Transfer, other than an;~Transfer permitted pursuant to the Loan Agreement, regardless of
whether voluntary or not, or whether or not Lender has consented to any previous Transfer.

2

Article 7 - RIGHTS AND REMEDIES UPON DEFAULT

Section 7.1  REMEDIES. Uporiihenccurrence and during the continuance of any Event
of Default, Borrower agrees that Lender may-iake such action, without notice or demand, 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 actiors. cach of which may be pursued concurrently
or otherwise, at such time and in such order as Lender may determine, in its sole discretion,
without impairing or otherwise affecting the other rights and remedies of Lender:

(a)  declare the entire unpaid Debt to be immediate'y due and payable;

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

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

(d) sell for cash or upon credit the Property or any part thereof and all cstate, 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 as may be required or permitted by law;
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(¢) institute an action, suit or proceeding in equity for the specific performance of any
covenant, condition or agreement contained herein, in the Note, the Loan Agreement or in the
other Loan Documents;

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

(g)  apply for the appointment of a receiver, trustee, liquidator or conservator of the
Property, without notice and without regard for the adequacy of the security for the Debt and
without regard for the solvency of Borrower, any guarantor, indemnitor with respect to the Loan
or of any “erson liable for the payment of the Debt;

(h) ( the license granted to Borrower under Section 1.2 hereof shall automatically be
revoked and L<nder may enter into or upon the Property, either personally or by its agents,
nominees or attorneys-and dispossess Borrower and its agents and servants therefrom, without
liability for trespass, darnages 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 surrenderpassession of the Property and of such books, records and accounts
to Lender upon demand, and thereupon Lender may (i) use, operate, manage, control, insure,
maintain, repair, restore and otherwisc deal with all and every part of the Property and conduct
the business thereat; (ii) complete any <construction on the Property in such manner and form as
Lender deems advisable; (iii) make ~ciierations, additions, renewals, replacements and
improvements to or on the Property; (iv) exercise all rights and powers of Borrower with respect
to the Property, whether in the name of Borrower o otherwise, including, without limitation, the
right to make, cancel, enforce or modify Leases, obtain and evict tenants, and demand, sue for,
collect and receive all Rents of the Property and every ract thereof; (v) require Borrower to pay
monthly in advance to Lender, or any receiver appointud-to collect the Rents, the fair and
reasonable rental value for the use and occupation of such part of the Property as may be
occupied by Borrower; (vi) require Borrower to vacate and suirender possession of the Property
to Lender or to such receiver and, in default thereof, Borrower inay be evicted by summary
proceedings or otherwise; and (vii) apply the receipts from the Propzity to the payment of the
Debt, in such order, priority and proportions as Lender shall deem appropriate in its sole
discretion after deducting therefrom all expenses (including reasonable attornéys? fees) incurred
in connection with the aforesaid operations and all amounts necessary to pay-the' faxes, Other
Charges, insurance and other expenses in connection with the Property, as weil-as just and
reasonable compensation for the services of Lender, its counsel, agents and emplovecs;

(i) exercise any and all rights and remedies granted to a secured party upon default
under the Uniform Commercial Code, including, without limiting the generality of the foregoing:
(1) the right to take possession of the Fixtures, the Equipment and the Personal Property, or any
part thereof, and to take such other measurcs as Lender may deem necessary for the care,
protection and preservation of the Fixtures, the Equipment and the Personal Property, and (ii)
“request Borrower at its expense to assemble the Fixturcs, the Equipment and 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 1o the Fixtures, the
Equipment and/or the Personal Property sent to Borrower in accordance with the provisions
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hereof at least five (5) 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 uncontrolled
discretion:

(i) Taxes and Other Charges;
(i) Insurance Premiums,
(i11) Interest on the unpaid principal balance of the Note;
(iv) Amortization of the unpaid principal balance of the Note;
(V) At other sums payable pursuant to the Note, the Loan Agreement, this

Security Instrumen’ zn4 the other Loan Documents, including without limitation
advances made by Lender sursvant to the terms of this Security [nstrument;

(k)  pursue such other ren.edies as Lender may have under applicable law; or

(1) apply the undisbursed balance of any Net Procceds Deficiency deposit, together
with interest thereon, to the payment of the Debt in such order, priority and proportions as
Lender shall deem to be appropriate in its discret.or.

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

Section 7.2 APPLICATION OF PROCEEDS. The purchase imoney, proceeds and avails of
any disposition of the Property, and or any part thereof, or any other:ums collected by Lender
pursuant to the Note, this Security Instrument or the other Loan Documernts, may be applied by
Lender to the payment of the Debt in such priority and proportions as Lender in its discretion
shall deem proper.

Section 7.3 RIGHT TO CURE DEFAULTS.  Upon the occurrence and ‘during the
continuance of any Event of Default or if Borrower fails to make any payment or to do any act as
herein provided, Lender may, but without any obligation to do so and without notice to or
demand on Borrower and without releasing Borrower from any obligation hereunder, make or do
the same in such manner and to such cxtent 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 reasonable
attornevs’ fees to the extent permitted by law), with interest as provided in this Section 7.3, shall
constitute a pertion of the Debt and shall be due and payable to Lender upon demand. All such
costs and expenses incurred by Lender in remedying such Event of Default or such failed
payment or act or in appearing in, defending, or bringing any such action or proceeding shatl
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bear interest at the Default Rate, for the period after notice from Lender that such cost or expense
was incurred to the date of payment to Lender. All such costs and expenses incurred by Lender
together with interest thereon calculated at the Default Rate shall be deemed to constitute a
portion of the Debt and be secured by this Security Instrument and the other Loan Documents
and shall be immediately due and payable upon demand by Lender therefor.

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

Sectionn 7.5  RECOVERY OF SUMS REQUIRED To BE PAID. Lender shall have the right
from time to tirie to take action to rccover any sum or sums which constitute a part of the Debt
as the same becemia-due, without regard to whether or not the balance of the Debt shall be due,
and without prejuaice ta the right of Lender thereafter to bring an action of foreclosure, or any
other action, for a defuu't or defaults by Borrower existing at the time such earlier action was
commenced.

Section 7.6 EXAMINATION OF BOOKS AND RECORDS. At reasonable times and upon
reasonable notice, Lender, its agenis; accountants and attorneys shall have the right to examine
the records, books, management and ciher papers of Borrower which reflect upon its financial
condition, at the Property or at any office4gularly maintained by Borrower where the books and
records are located. Lender and its agents shall have the right to make copies and extracts from
the foregoing records and other papers. [n addidoen, at reasonable times and upon reasonable
notice, Lender, its agents, accountants and attorneys shall have the right to examine and audit the
books and records of Borrower pertaining to the incoie; expenses and operation of the Property
during reasonable business hours at any office of Borrower where the books and records are
located. This Section 7.6 shall apply throughout the term ¢i the Note and without regard to
whether an Event of Default has occurred or is continuing.

Section 7.7 OTHER RIGHTS, E1C, (a) The failure of Lender-to insist upon strict
performance of any term hereof shall not be deemed to be a waiver of any ierm of this Security
Instrument. Borrower shall not be relieved of Borrower’s obligations hereunderby reason of (i)
the failure of Lender to comply with any request of Borrower or any guaranter o indemnitor
with respect to the Loan to take any action to foreclose this Security Instrument or otherwise
enforce any of the provisions hercot or of the Note or the other Loan Documents, (i) the-release,
regardless of consideration, of the whole or any part of the Property, or of any person liable for
the Debt or any portion thereof, or (iii) any agreement or stipulation by Lender extending the
time of payment or otherwise modifying or supplementing the terms of the Note, this Security
Instrument or the other Loan Documents.

(b) It is agreed that the risk of loss or damage to the Property is on Borrower, and
Lender shall have no hability whatsoever for decline in value of the Property, for failure to
maintain the Policies, or for failure to determine whether insurance in force is adequate as to the
amount of risks insured. Possession by Lender shall not be deemed an election of judicial relief,
if any such possession is requested or obtained, with respect to any Property or collateral not in
Lender’s possession.
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(c) Lender may resort for the payment of the Debt to any other security held by
Lender in such order and manner as Lender, in its discretion, may elect. Lender may take action
to recover the Debt, or any portion thereof, or to enforce 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.

Scetion 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‘raproving the position of any subordinate lienholder with respect thereto, except
to the extent that the ghligations hereunder shall have been reduced by the actual monetary
consideration, if any, reczived 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 re nairing portion of the Property.

Section 7.9 VIOLATION OF LAWS.~ If the Property is not in material compliance with
Legal Requirements, Lender may imposc idditional requirements upon Borrower in connection
herewith including, without limitation, monetiry rsserves or financial equivalents.

Section 7.10  RECOURSE AND CHOICE OF KE:MEDIES. Notwithstanding any other
provision of this Security Instrument or the Loan Agreement, including, without limitation,
Section 11.22 of the Loan Agreement, Lender and otaer Indemnified Parties (as hereinafier
defined) are entitled to enforce the obligations of Borrowsr, any guarantor and indemnitor
contained in Sections 9.2 and 9.3 herein and Section 9.2 of the Loan Agreement without first
resorting to or exhausting any security or collateral and without ficsi'baving recourse to the Note
-or any of the Property, through foreclosure or acceptance of a deed in lieu of foreclosure or
otherwise, and in the event Lender commences a foreclosure action against the Property, Lender
is entitled to pursue a deficiency judgment with respect to such obligations against Borrower and
any guarantor or indemnitor with respect to the Loan. The provisions of Seeti015.9.2 and 9.3
herein and Section 9.2 of the Loan Agreement are exceptions to any non-recourse-0r exculpation
provisions in the Loan Agreement, the Note, this Security Instrument or the ‘other Loan
Documents, and Borrower and any guarantor or indemnitor with respect to the Loan are-{ully and
personally liable for the obligations pursuant to Sections 9.2 and 9.3 herein and Section 9.2 of
the Loan Agreement. The liability of Borrower and any guarantor or indemnitor with respect to
the Loan pursuant to Sections 9.2 and 9.3 herein and Section 9.2 of the Loan Agreement is not
limited to the original principal amount of the Note. Notwithstanding the foregoing, nothing
herein shall inhibit or prevent Lender from foreclosing or exercising any other rights and
remedies pursuant to the Loan Agreement, the Note, this Security Instrument and the other Loan
Documents, whether simultaneously with foreclosure proceedings or in any other sequence. A
separate action or actions may be brought and prosecuted against Borrower pursuant to Sections
9.2 and 9.3 herein and Scction 9.2 of the Loan Agreement, whether or not action is brought
against any other Person or whether or not any other Person is joined in the action or actions. In
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addition, Lender shall have the right but not the obligation to join and participate in, as a party if
it so elects, any administrative or judicial proceedings or actions inittated in connection with any
matter addressed in the Environmental Indemnity.

Section 7.11  RIGHT OF ENTRY. Upon reasonable notice to Borrower, Lender and its
agents shall have the right to enter and inspect the Property at all reasonable times.

Article § -INTENTIONALLY OMITTED

Article 9 - INDEMNIFICATION

Secticsr .1 GENERAL INDEMNIFICATION. Borrower shall, at its sole cost and expense,
protect, defend.insemnify, release and hold harmless the Indemnified Parties from and against
any and all claims. suits, liabilities (including, without limitation, strict liabilities), actions,
proceedings, obligatiors, debts, damages, losses, costs, expenses, diminutions in value, fines,
penalties, charges, fees, expenses, judgments, awards, amounts paid in settlement, punitive
damages, foreseeable and Uricreseeable consequential damages, of whatever kind or nature
(including but not limited to reasciiahle attorneys’ fees and other costs of defense) (collectively,
the “Losses™) imposed upon or incrrred by or asserted against any Indemnified Parties and
directly or indirectly arising out of or-ii-any way relating to any one or more of the following: (a}
ownership of this Security Instrument, t%2-Property or any interest therein or receipt of any
Rents; (b) any amendment to, or restructuring oi, the Debt, and the Note, the Loan Agreement,
this Security Instrument, or any other Loan Documents; (¢) any and all lawful action that may be
taken by Lender in connection with the enforcementof the provisions of this Security Instrument
or the Loan Agreement or the Note or any of the otiar T.oan Documents, whether or not suit is
filed in connection with same, or in connection with Sorrower, any guarantor or indemnitor
and/or any partner, joint venturer or shareholder thercor becaming a party to a voluntary or
involuntary federal or state bankruptcy, insolvency or similar rioceeding; (d) any accident,
injury to or death of persons or loss of or damage to property (Gozurring in, on ot about the
Property or any part thereof or on the adjoining sidewalks, curbs, adjzcent property or adjacent
parking areas, streets or ways; {e) any use, nonuse or condition in, on orabout the Property or
any part thereof or on the adjoining sidewalks, curbs, adjacent property or-adjacent parking
areas, streets or ways; (f) any failure on the part of Borrower to perform or be in compliance with
any of the terms of this Security Instrument; (g) performance of any labor or s¢rvices or the
furnishing of any materials or other property in respect of the Property or any part thereof; (h)
the failure of any person to file timely with the Internal Revenue Service an accurate Ferm 1099-
B, Statement for Recipients of Proceeds from Real Estate, Broker and Barter Exchange
Transactions, which may be required in conncction with this Sccurity Instrument, or to supply a
copy thereof in a timely fashion to the recipient of the proceeds of the transaction in connection
with which this Sccurity Instrument is made; (i) any failure of the Property to be in compliance
with any Legal Requirements; (j) the enforcement by any Indemnified Party of the provisions of
this Article 9; (k) any and all claims and demands whatsoever which may be asserted against
Lender by reason of any alleged obligations or undertakings on its part to perform or discharge
any of the terms, covenants, or agreements contained in any Lease; (1) the payment of any
commission, charge or brokerage fee to anyone claiming through Borrower which may be
payable in connection with the funding of the Loan; or {m) any misrepresentation made by
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Borrower in this Security Instrument or any other Loan Document. Any amounts payable to
Lender by reason of the application of this Section 9.1 shall become immediately due and
payable and shall bear interest at the Default Rate from the date loss or damage is sustained by
Lender until paid. For purposes of this Article 9, the term “Indemnified Parties” means Lender
and any Person who is or will have been involved in the origination of the Loan, any Person who
is or will have been involved in the servicing of the Loan secured hereby, any Person in whose
name the encumbrance created by this Security Instrument is or will have been recorded, persons
and entities who may hold or acquire or will have held a full or partial interest in the Loan
secured hereby (including, but not limited to, investors or prospective investors in the Securities,
as well as custodians, trustees and other fiduciarics who hold or have held a full or partial interest
in the Loan secured hereby for the benefit of third parties) as well as the respective directors,
officers, skarcholders, partners, employees, agents, servants, representatives, contractors,
subcontractors, ofiliates, subsidiaries, participants, successors and assigns of any and all of the
foregoing (inciudiry but not limited to any other Person who holds or acquires or will have held
a participation or other Fell or partial interest in the Loan, whether during the term of the Loan or
as a part of or following-a foreclosure of the Loan and including, but not limited to, any
successors by merger, consolidation or acquisition of all or a substantial portion of Lender’s
assets and business).

Section 9.2 MORTGAGE AND/IOR INTANGIBLE TAX. Borrower shall, at its sole cost and
expense, protect, defend, indemnify, reierse and hold harmless the Indemnified Parties from and
against any and all Losses imposed upon or incurred by or asserted against any Indemnified
Parties and directly or indirectly arising out ¢f ot in any way relating to any tax on the making
and/or recording of this Security Instrument, the Note or any of the other Loan Documents, but
excluding any income, franchise or other similar taxes:

Section 9.3  ERISA INDEMNIFICATION. Borrowzr-shall, at its sole cost and expense,
protect, defend. indemnity, release and hold harmless the Indemaified Parties from and against
any and all Losses (including, without limitation, reasonable atioruieys® fees and costs incurred in
the investigation, defense, and settlement of Losses incurred “iri ¢orrecting any prohibited
transaction or in the sale of a prohibited loan, and in obtaining «aiy~individual prohibited
transaction exemption under ERISA that may be required, in Lender’s sole discretion) that
Lender may incur, directly or indirectly, as a result of a default under Sections 3.1.8 or 4.2.10 of
the Loan Agreement.

Section 9.4  INTENTIONALLY OMITTED

Section 9.5 DUTY 10 DEFEND; ATTORNEYS® FEES AND OTHER FEES AND  EXPENSES.
Upon written request by any Indemnified Party, Borrower shall defend such Indemnified Party
(if requested by any Indemnified Party, in the name of the Indemnified Party) by attorneys and
other professionals approved by the Indemnified Parties. Notwithstanding the foregoing, if the
defendants in any such claim or proceeding include both Borrower and any Indemnified Party
and Borrower and such Indemnified Party shall have reasonably concluded that there are any
legal defenscs available to it and/or other Indemnified Parties that are different from or additional
to those available to Borrower, such Indemnified Party shall have the right to sclect separate
counsel to assert such legal defenses and to otherwise participate in the defense of such action on
behalf of such [ndemnified Party, provided that no compromise or settlement shall be entered
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without Borrower’s consent, which consent shall not be unreasonably withheld. Upon demand,
Borrower shall pay or, in the sole and absolute discretion of the Indemnified Parties, reimburse,
the Indemnified Parties for the payment of reasonable fees and disbursements of attorneys,
engineers, environmental consultants, laboratories and other professionals in connection
therewith.

Article 10 - WAIVERS

Section 10.1  WAIVER OF COUNTERCLAIM. To the extent permitted by applicable law,
Borrower bereby waives the right to assert a counterclaim, other than a mandatory or compulsory
counterciaim, in any action or proceeding brought against it by Lender arising out of or in any
way connectes with this Security Instrument, the Loan Agreement, the Note, any of the other
Loan Documeiits, or the Obligations.

Section 10.2 ~ MARSHALLING AND OTHER MATTERS.  To the extent permitted by
applicable law, Borrowe: hereby waives the benefit of all appraisement, valuation, stay,
extension, reinstatement ard jredemption 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
thercin. Further, Borrower herelly expressly waives any and all rights of redemption from sale
under any order or decree of foreclcsu:e of this Security Instrument on behalf of Borrower, and
on behalf of each and every person acquizing 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.

Section 10.3  WAIVER OF NOTICE. To the ®xient permitted by applicable law, Borrower
shall not be entitled to any notices of any nature whatszerer from Lender except with respect to
matters for which this Security Instrument specifically apd-expressly provides for the giving of
notice by Lender to Borrower and except with respect to mattcrs tor 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 does not
specifically and expressly provide for the giving of notice by Lender to 3oirower.

" Section 10.4  WAIVER OF STATUTE OF LIMITATIONS.  To the extent) permitied by
applicable law, Borrower hereby expressly waives and releases to the fullest exicrimermitted by
law, the pleading of any statute of limitations as a defense to payment oi ipe Debt or
performance of its Other Obligations.

Section 10.5  SURVIVAL. The indemnifications made pursuant to Section 9.3 herein and
the representations and warranties, covenants, and other obligations arising under the
Environmental Indemnity, shall continuc indefinitely in full forcc and cffect and shall survive
and shall in no way be impaired by: any satisfaction or other termination of this Sccurity
Instrument, any assignment or other transfer of all or any portion of this Security Instrument or
Lender’s interest in the Property (but, in such case, shall benefit both Indemnificd Parties and
any assignee or transferee), any cxercise of Lender’s rights and remedies pursuant hereto
including but not limited to foreclosure or acceptance-of a deed in lieu of foreclosure, any
exercise of any rights and remedies pursuant to the Loan Agreement, the Note or any of the other
Loan Documents, any transfer of all or any portion of the Property (whether by Borrower or by
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Lender following foreclosure or acceptance of a deed in lieu of foreclosure or at any other time),
any amendment to this Security Instrument, the Loan Agreement, the Note or the other Loan
Documents, and any act or omission that might otherwise be construed as a release or discharge
of Borrower from the obligations pursuant hereto.

Article 11 - EXCULPATION

The provisions of Section 11.22 of the Loan Agreement are hereby incorporated by
reference into this Security Instrument to the same extent and with the same force as if fully set
forth herein,

Article 12 - NOTICES

All notices or other written communications hereunder shall be delivered in accordance
with Section 1.6 of the'ioan Agreement.

Article 13 - APPLICABLE LAW

Section 13.1 GOVERNiIMNC-LAW, (A) THIS SECURITY INSTRUMENT WAS
NEGOTIATED IN THE STATE Gf '/EW YORK, AND MADE BY BORROWER AND
ACCEPTED BY LENDER IN THE S £ATE OF NEW YORK, AND THE PROCEEDS OF
THE NOTE SECURED HEREBY WEREFE DISBURSED FROM THE STATE OF NEW
YORK, WHICH STATE THE PAKTIZES AGREE HAS A SUBSTANTIAL
RELATIONSHIP TO THE PARTIES AND 1/ THE UNDERLYING TRANSACTION
EMBODIED HEREBY, AND IN ALL RESPECTE, INCLUDING, WITHOUT LIMITING
THE GENERALITY OF THE FOREGOING, MATTERS OF CONSTRUCTION,
VALIDITY AND PERFORMANCE, THIS SECURITY INSTRUMENT AND THE
OBLIGATIONS ARISING HEREUNDER SHALL RE- GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS (OF THE STATE OF NEW
YORK APPLICABLE TO CONTRACTS MADE AND PERFORHED IN SUCH STATE
(WITHOUT REGARD TO PRINCIPLES OF CONFLICT LAWS) AND ANY
APPLICABLE LAW OF THE UNITED STATES OF AMERICA, EXZEPT THAT AT
ALL TIMES THE PROVISIONS FOR THE CREATION, PERFECTION, AND
ENFORCEMENT OF THE LIENS AND SECURITY INTERESTS  CREATED
PURSUANT HERETO AND PURSUANT TO THE OTHER LOAN DOCUMENTS WITH
RESPECT TO THE PROPERTY SHALL BE GOVERNED BY AND CONSTRUED
ACCORDING TO THE LAW OF THE STATE IN WHICH THE PROPERTY IS
LOCATED, IT BEING UNDERSTOOD THAT, TO THE FULLEST EXTENT
PERMITTED BY THE LAW OF SUCH STATE, THE LAW OF THE STATE OF NEW
YORK  SHALL GOVERN THE  CONSTRUCTION, VALIDITY AND
ENFORCEABILITY OF ALL LOAN DOCUMENTS AND ALL OF THE
OBLIGATIONS ARISING HEREUNDER OR THEREUNDER. TO THE FULLEST
"~ EXTENT PERMITTED BY LAW, BORROWER HEREBY UNCONDITIONALLY AND
IRREVOCABLY WAIVES ANY CLAIM TO ASSERT THAT THE LAW OF ANY
OTHER JURISDICTION GOVERNS THIS SECURITY INSTRUMENT OR THE
OTHER LOAN DOCUMENTS, AND THIS SECURITY INSTRUMENT AND THE
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OTHER LOAN DOCUMENTS SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK PURSUANT TO
SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW,

(B) ANY LEGAL SUIT, ACTION OR PROCEEDING AGAINST

LENDER OR BORROWER ARISING OUT OF OR RELATING TO THIS SECURITY
INSTRUMENT MAY AT LENDER’S OPTION BE INSTITUTED IN ANY FEDERAL
OR STATE COURT IN THE CITY OF NEW YORK, COUNTY OF NEW YORK,
PURSUANT TO SECTION 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS
LAW, AND BORROWER WAIVES ANY OBJECTIONS WHICH IT MAY NOW OR
HEREAZ TR HAVE BASED ON VENUE AND/OR FORUM NON CONVENIENS OF
ANY SUCa _SUIT, ACTION OR PROCEEDING, AND BORROWER HEREBY
IRREVOCARLY SUBMITS TO THE JURISDICTION OF ANY SUCH COURT IN ANY
SUIT, ACTIGN-C’® PROCEEDING. BORROWER DOES HEREBY DESIGNATE AND
APPOINT

NEIL O’HALLORAN

O’HALLORAN RYAN PLLC

275 MADISON AVENUE, SUITE 2005

NLW YORK, NY 10016

AS ITS AUTHORIZED AGENT TOACCEPT AND ACKNOWLEDGE ON ITS BEHALF
SERVICE OF ANY AND ALL PROCESS WHICH MAY BE SERVED IN ANY SUCH
SUIT, ACTION OR PROCEEDING IN ANY FEDERAL OR STATE COURT IN NEW
YORK, NEW YORK, AND AGREES THA{) SERVICE OF PROCESS UPON SAID
AGENT AT SAID ADDRESS AND WRITTEN NOTICE OF SAID SERVICE MAILED
OR DELIVERED TO BORROWER IN THE MAMNER PROVIDED HEREIN SHALL
BE DEEMED IN EVERY RESPECT EFFECTIVE SERVICE OF PROCESS UPON
BORROWER IN ANY SUCH SUIT, ACTION OR PROCEVUDING IN THE STATE OF
NEW YORK. BORROWER (I} SHALL GIVE PROMFT NOTICE TO LENDER OF
ANY CHANGED ADDRESS OF ITS AUTHORIZED AGENT EEREUNDER, (II) MAY
AT ANY TIME AND FROM TIME TO TIME DESIGN:ATE A SUBSTITUTE
AUTHORIZED AGENT WITH AN OFFICE IN NEW YORK, NXW YORK (WHICH
SUBSTITUTE AGENT AND OFFICE SHALL BE DESIGNATED A5 THE PERSON
AND ADDRESS FOR SERVICE OF PROCESS), AND (III) SHALL 2’ROMPTLY
DESIGNATE SUCH A SUBSTITUTE IF ITS AUTHORIZED AGENT CLASES TO
HAVE AN OFFICE IN NEW YORK, NEW YORK OR IS DISSOLVED WITHOUT
LEAVING A SUCCESSOR.

Section 13.2  Usury LAwWS.  Notwithstanding anything to the contrary, (a) all
agreements and communications between Borrower and Lender are hereby and shall
automatically be limited so that, after taking into account all amounts deemed interest, the
interest contracted for, charged or received by Lender shall never exceed the maximum lawful
rate or amount, (b} in calculating whether any interest exceeds the lawful maximum, all such
interest shall be amortized, prorated, altocated and spread 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 is deemed to receive interest in excess of the lawful maximum, any such
excess shall be deemed to have been applied toward payment of the principal of any and all then
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outstanding indebtedness of Borrower to Lender, or if there is no such indebtedness, shall
immediately be returned to Borrower.

Section 13.3 PROVISIONS SUBJECT TO APPLICABLE LAW.  AH rights, powers and
remedies provided in this Security Instrument may be exercised only to the extent that the
excercise 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 [nstrument 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 ke offected thereby.

Article 14 - DEFINITIONS

All capitalizes tecms not defined herein shall have the respective meanings set forth in
the Loan Agreement. Unlcss 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 &ny subsequent holder of the Note,” the word “Note” shall
mean “the Note and any other evidence of indebtedness secured by this Security Instrument,” the
word “Property” shall include any portion of.the Property and any interest therein, and the
phrases “attorneys’ fees”, “legal fees” and “;ounsel 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 leveissincurred or paid by Lender in protecting
its interest in the Property, the Leases and the Rents andeniorcing its rights hereunder.

Article 15 - MISCELLANEQUS PROVISIONS

Section 15.1 N0 ORAL CHANGE. This Security Instrument; ard any provisions hereof,
may not be modified, amended, waived, extended, changed, discharged o= terminated orally or
by any act or failure to act on the part of Borrower or Lender, but oniy bv.an agreement in
writing signed by the party against whom enforcement of any modification, amerdment, waiver,
extension, change, discharge or termination is sought.

Section 152 SUCCESSORS AND ASSIGNS.  This Security Instrument shall b2 binding
upon and inure to the benefit of Borrower and Lender and their respective successors and assigns
forever. -

Section 153 INAPPLICABLE PROVISIONS. If any term, covenant or condition of the Loan
Agreement, the Note or this Security Instrument is held to be invalid, illegal or unenforceable in
any respect, the Loan Agreement, the Note and this Security Instrument shall be construed
without such provision.

Section 15.4  HEADINGS, 11¢.  The headings and captions of various Scctions of this
Sceurity Instrument are for convenience of reference only and are not to be construed as defining
or limiting, in any way, the scope or intcnt of the provisions hereof.
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Section 15.5 NUMBER AND GENDER. Whenever the context may require, any pronouns
used hercin shall include the corresponding masculine, feminine or neuter forms, and the
singular form of nouns and pronouns shall include the plural and vice versa.

Section 15.6 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 azid security interest created herein as cumulative security for the repayment of the Debt,
the performance and discharge of Borrower’s obligations hereunder, under the Loan Agreement,
the Note and.thz other Loan Documents and the performance and discharge of the Other
Obligations.

Section 15.7 LENTIRE AGREEMENT. The Note, the Loan Agreement, this Security
Instrument and the other Laan Documents constitute the entire understanding and agreement
between Borrower and Lencer with respect to the transactions arising in connection with the
Debt and supersede all prior written'or oral understandings and agreements between Borrower
and Lender with respect thereto, Beirower hereby acknowledges that, except as incorporated in
writing in the Note, the Loan Agriement, 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, st'pulations, agreements or promises, oral or written,
with respect to the transaction which is the subizct of the Note, the Loan Agreement, this
Security Instrument and the other Loan Documents:

Section 15.8  LIMITATION ON LENDER’S RESPONSIZILITY. No provision of this Security
Instrument shall operate to place any obligation or liability for the control, care, management or
repair of the Property upon Lender, nor shall it operate to make liender responsible or liable for
any waste committed on the Property by the tenants or any other Fersen. or for any dangerous or
defective condition of the Property, or for any.negligence in the mansjciment, upkeep, repair or
control of the Property resulting in loss or injury or death to any tenant, ‘icensee, employee or
stranger. Nothing herein contained shall be construed as constituting Lend<r a “mortgagee in
possession.”

Article 16 - STATE-SPECIFIC PROVISIONS

Section 16.1 PRINCIPLES OF CONSTRUCTION. In the event of any inconsistencies
between the terms and conditions of this Article 16 and the other terms and conditions of this
Securitly Instrument, the terms and conditions of this Article 16 shall control and be binding,

Section 16.2  The words “, and accessions to and substitutions and replacements for,”
are hereby added after the words “all proceeds and products of” in subsection (e) entitled
“Fixtures and Personal Property™ of Section_I.01 of this Security Instrument entitled “Property
Mortgaged.”
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Section 16,3 The text of Section 1.03 of this Security Instrument entitled “Security
Agreement” is hereby deleted and the following is substituted therefore:

“Security Agreement. Borrower and Lender agree that this Security
Instrument shall constitute a Security Agreement within the meaning of
the lllinois Uniform Commercial Code (the “Illinois UCC”) with respect
to (1) all sums at any time on deposit for the benefit of Lender or held by
Lender (whether deposited by or on behalf of Borrower or anyone else)
pursuant to any of the provisions of the Note, the Loan Agreement, this
Security Instrument or the other Loan Documents and (ii) with respect to
the Personal Property, which Personal Property may not be deemed to be
affixed to the Property or may not constitute a “fixture” (within the
weaning of Section 9-313 of the lllinois UCC) and all replacements of,
suusttiations for, additions to, and the proceeds thereof (all of said
Persoral ~Property and the replacements, substitutions and additions
thereto and-the proceeds thercof being sometimes hereinafter collectively
referred to ag the “Collateral™), and that a security interest in and to the
Collateral is heceby granted to the Lender, and the Collateral and all of
Borrower’s right, (itle and interest therein are hereby assigned to Lender,
all to secure payment of the Debt. All of the provisions contained in this
Security Instrument periaiz.and apply to the Collateral as fully and to the
same extent as to any other property comprising the Property; and the
following provisions of this Scction shall not limit the applicability of any
other provision of this Security Instrument but shall be in addition thereto:

(a) Borrower (being the Debtor as thai term is used in the Illinois UCC) is and
will be the true and lawful owner of the Collateral, subj<et to no liens, charges or encumbrances
other than the lien hercof, other liens and encumbrances benefitting Lender and no other party,
and liens and encumbrances, if any, expressly permitted by the.othzi Loan Documents;

{b)  The Collateral is to be used by Borrower solely far business purposes;

(c) The Collateral will be kept at the Property ana-will.not be removed
therefrom (except for normal replacement of Personal Property) without the consent of Lender
(being the Secured Party as that term is used in the Illinois UCC). The Collateral’ may be affixed
to the Property but will not be affixed to any other real estate;

(d)  The only persons having any interest in the Property are Borrower, Lender
and holders ol interests, 1l any, expressly permitted hereby;

(¢} No financing statement (other than financing statements showing Lender
as the sole secured party, or with respect to licns or encumbrances, if any, expressly permitted
hereby) covering any of the Collateral or any proceeds thereof is on file in any public office
except pursuant hereto; and Borrower at its own cost and expense, upon demand, will furnish to
Lender such further information and wiil execute and deliver to Lender such financing
statements and other documents in form satisfactory to Lender and will do all such acts as
L.ender may request at any time or from time {o time or as may be necessary or appropriate to
establish and maintain a perfected sccurity interest in the Collateral as security for the Debt,
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subject to no other liens or encumbrances, other than liens or encumbrances benefitting Lender
and no other party and liens and encumbrances, if any, expressly permitted hereby; and Borrower
will pay the cost of filing or recording such financing statements or other documents, and this
Security Instrument in all public offices wherever filing or recording is deemed by Lender to be
desirable;

(H Upon an Event of Default, Lender shall have the remedies of a secured
party under the Illinois UCC, including, without limitation, the right to take immediate and
exclusive possession of the Collateral, or any part thereof, and for that purpose, so far as
Borrower can give authority therefor, with or without judicial process, may enter (if this can be
done witliou: breach of the peace) upon any place which the Collateral or any part thereof may
be situated-and remove the same therefrom {provided that if the Collateral is affixed to real
estate, such renzval shall be subject to the conditions stated in the illinois UCC); and Lender
shall be entitled 0 \wold, maintain, preserve and prepare the Collateral for sale, until disposed of,
or may propose to retain the Collateral subject to Borrower’s right of redemption in satisfaction
of Borrower’s obligations;-as provided in the Illinois UCC. Lender may render the Collateral
unusable without removal and may dispose of the Collateral on the Property. Lender may
require Borrower to assemble tne Collateral and make it available to Lender for its possession at
a place to be designated by Lender which is reasonably convenient to both parties. Lender will
give Borrower at least twenty (20) Jays’ notice of the time and place of any public sale of the
Collateral or of the time after which aity private sale or any other intended disposition thereof is
made. The requirements of reasonable notice shall be met if such notice is delivered in
accordance with Article 14 of the Loan Agreement at least twenty (20) days before the time of
the sale or disposition. Lender may buy at any public sale. Lender may buy at private sale if the
Collateral is of a type customarily sold in a recognized market or is of a type which is the subject
of widely distributed standard price quotations. Any suc!i sale may be held in conjunction with
any foreclosure sale of the Property. If Lender so elects, ¢ Property and the Collateral may be
sold as one lot. The net proceeds realized upon any such disposition, after deduction for the
expenses of retaking, holding, preparing for sale, selling and the rcasonable attorneys’ fees and
legal expenses incurred by Lender, shall be applied against the Debtnsuch order or manner as
Lender shall select. Lender will account to Borrower for any ‘sarplus realized on such
disposition;

() The terms and provisions contained in this Section 1.3, unless1he context
otherwise requires, shall have the meanings and be construed as provided in the lllpo:s UCC;
(=] p H

(hy  This Security Instrument is intended to be a financing statement within the
purview of Section 9-402(6) of the Hlinois UCC with respect to the Collateral and the goods
described herein, which goods are or may become fixtures relating to the Property. The
addresses of Borrower (Debtor) and Lender (Secured Party) are hereinabove set forth. This
Security Instrument is to be filed for recording with the recorder of deeds of the county or
counties where the Property is located. Borrower is the record owner of the Property;

(1) To the extent permitted by applicable law, the security interest created
hereby is specifically intended to cover all Leases between Borrower or its agents as lessor, and
various tenants named thercin, as lessee, including all extended terms and all extensions and
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renewals of the terms thereof, as well as any amendments to or replacement of said Leases,
together with all of the right, title and interest of Borrower, as lessor thereunder; and

() The address of Borrower, from which information concerning the security
interests in the Collateral may be obtained, is set forth on page 1 of this Security Instrument.”

Section 16.4 Remedies Upon Default. (a) [n Subsection 9.01(h) of this Security
Instrument entitied “Remedies™, the following parenthetical shall be added following the words
“counsel, agents and employees™

“(the provisions for the appointiment of a receiver and assignment
of rents being an express condition upon which the loan secured
ncreby is made)”

Section [6.5 ~ Waivers. Section 11.02 of this Security Instrument entitled “Marshalling
and Other Matters” is heeby deleted and the following is substituted therefor:

“Waiver of Appraisement, Valuation, Stay, Extension and
Redemption Laws Borrower agrees, to the full extent permitted
by law, that at all times following an Event of Default, neither
Borrower nor anyone clairiing through or under it shall or will set
up, claim or seek to take advantage of any appraisement, valuation,
stay, or extension laws now' or hereafter in force, in order to
prevent or hinder the enforcemert or foreclosure of this Security
Instrument or the absolute sale of the Property or the final and
absolute putting into possession thereof, sinmediately after such
sale, of the purchaser thereat; and Borrowes;Tor itself and all who
may at any time claim through or under it, h¢reby waives, to the
full extent that it may lawfully so do, the benetit-ofall such laws
and any and all right to have the assets comprising e Property
marshalled upon any foreclosure of the lien hereof and agrées that
Lender or any court having jurisdiction to foreclosure such lien
may sell the Property in part or as an entirety. To the full exten
permitted by law, Borrower hereby waives any and all statutory or
other rights of redemption from sale under any order or decrec of
foreclosure of this Security Instrument, on its own behalf and on
behalf of each and every person acquiring any intcrest in or title to
the Property subsequent to the date hereof.”

Section 16.6  The following section is hereby added at the end of Article XI:

“Waiver of Jury Trial. BORROWER HEREBY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY LAW, THE
RIGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING. OR COUNTERCLAIM, WHETHER IN
CONTRACT, TORT OR OTHERWISE, RELATING
DIRECTLY OR INDIRECTLY TO THE LOAN

101248646:4 )
-26-



1714316084 Page: 29 of 35

~UNOFFICIAL COPY

EVIDENCED BY THE NOTE, THE LOAN AGREEMENT,
.THIS SECURITY INSTRUMENT OR THE OTHER LOAN
DOCUMENTS OR ANY ACTS OR OMISSIONS OF
LENDER, ITS OFFICERS, EMPLOYEES, DIRECTORS OR
AGENTS IN CONNECTION THEREWITH.”

Section 16.7 Use of Proceeds. Borrower hereby represents and agrees that the proceeds
of the Note secured by this Security Instrument will be used for the purposes specified in the
lllinois Interest Act, 815 [LCS §205/4(1), and the indebtedness secured hereby constitutes a
business loan which comes within the purview of said Section 205/4(c).

Sectivn 16.8  Maturity Date. The Stated Maturity Date of the Note is November 6,
2020.

Section 16.2. Minois Mortgage Foreclosure Law.

(a) iii the event any provision in this Security Instrument shall be inconsistent
with any provision of the INinols Mortgage Foreclosure Law (735 ILCS Sections 5/15-1101 et.
seq., lllinois Compiled Statutes) (tiic. “Foreclosure Act™), the provisions of the Foreclosure Act
shall take precedence over the provisiens of this Security Instrument, but shall not invalidate or
render unenforceable any other provisizinof this Security Instrument that can be construed in a
manner consistent with the Foreclosure Az

(b)  If any provision of thiz.Security Instrument shall grant to Lender any
rights or remedics upon default of Borrower whiciiare more limited than the rights that would
otherwise be vested in Lender under the Foreclosure A<t in the absence of said provision, Lender
shall be vested with the rights granted in the Foreclosure Act to the full extent permitted by law.

()  Without limiting the generality of the foregeing, all expenses incurred by
Lender to the extent reimbursable under Sections §5-1510 and 15<1512 of the Foreclosure Act,
whether incurred before or after any decree or judgment of foreclosuie -and whether enumerated
in Article IX of this Security Instrument, shall be added to the indeotedness secured by this
Security Instrument or by the judgment of foreclosure.

Section 16,10 Maximum Principal Indebtedness, This Security Instrument ' intended to
and shall be valid and have priority over all subsequent liens and encumbrances; including
statutory liens, excepting solely taxes and assessments levied on the real estate, to the eytent of
the maximum amount secured hereby; provided, however, that the maximum amount secured by
this Security Instrument shall not exceed an amount equal to two times the face amount of the
Note plus protective advances and other costs and expenses which the Lender is entitled to add to
the Debt pursuant to the terms of this Security Instrument. Notwithstanding any provision
contained herein to the contrary. and subject to Scction 16.14 below, the maximum principal
indebtedness sccured by this Security Instrument shall not exceed $4,000,000.00 plus any
accrued and unpaid interest (whether at the [nterest Rate or the Default Rate) and protective
advances made by Lender (or any Servicer).

Section 16.11 POWER OF SALE. Any references to “power of sale™ in this Security
Instrument are permitted only to the extent allowed by law.
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Section 16.12 Miscellaneous. Borrower acknowledges that the Property does not
constitute agricultural real estate as defined in Section 15-1201 of the Foreclosure Act or
residential real estate as defined in Section 15-1219 of the Foreclosure Act, and to the fullest
extent permitted by law, Borrower hereby voluntarily and knowingly waiver its rights to
reinstatement and redemption as allowed under Section 15-601(b) of the Act, and to the fullest
extent permitted by law, the benefits of all present and future valuation, appraisement,
homestead, exemption, stay, redemption and moratorium law, under any state or federal law.

Section 16.13 Future Advances. This Security Instrument is given for the purpose of
sccuring loan advances which Lender may make to or for Borrower pursuant and subject to the
terms an4 provisions of the Loan Agreement. The partics hereto intend that, in addition to any
other debt ¢i ¢hligation secured hereby, this Security Instrument shall secure unpaid balances of
loan advance:.ryade after this Security Instrument is delivered to the Office of the Recorder of
the County in whick ithe Property is located, whether made pursuant to an obligation of Lender or
otherwise, provided thaisuch advances are within twenty (20) years from the date hereof and in
such event, such advancze-shall be secured to the same extent as if such future advances were
made on the date hereof, although there may be no advance made at the time of execution hereof
and although there may be no.tndebtedness outstanding at the time any advance is made. Such
loan advances may or may not belevidenced by notes executed pursuant to the Loan Agreement.

Section 16.14 Optional Subord'naiign. At the option of Lender, this Security Instrument
shall become subject and subordinate, it whole or in part (but not with respect to priority of
entitlement to insurance proceeds or any Con/lemnation Proceeds), to any and all leases of all or
any part of the Property upon the execution by Lender and recording thereof, at any time
hereafler in the appropriate official records of the County wherein the Property 1s situated, of a
unilateral declaration to that effect.

Section 16.15 Interest Rate. The Loan bears interest 4t e rate of 4.9% pursuant to the
terms of the Note. The Default Rate shall mean a rate equaltone lesser of (i) the maximum
non-usurious tnterest rate under the laws of the State of lllinois, or (ii)the sum of the interest rate
sct forth above and five percent (5%).

Section 16.16 ILLINOIS COLLATERAL PROTECTION ACT. if at any timeiie Borrower fails
to provide the Lender with evidence of the insurance coverage required-by<ihis Sccurity
[nstrument and the other L.oan Documents, the Lender may purchase insurance at the’Borrower’s
expense to protect the Lender’s interest in the Property. This insurance may, bat reed not,
protect the Borrower’s interests. The coverage that the Lender purchases may not pay any claim
that the Borrower may make or any claum that is made against the Borrower in connection with
the Property. The Borrower may later cancel any insurance purchased by the Lender, but only -
after providing the Lender with evidence that the Borrower has obtained insurance as required by
this Security Instrument and the other Loan Documents. If the Lender purchases insurance for
the Property, the Borrower will be responsible for the costs of that insurance, including interest
and any other charges that the Lender imposes in connection with the placement of the insurance,
until the effective date of the cancellation or expiration of the insurance. The costs ol the
insurance may be added to the Borrower’s total outstanding balance or obligation secured
hereby, The costs of the insurance may be more than the costs of insurance that the Borrower
may be able to obtain through the Borrower’s own efforts. For purposes of'the lllinois Collateral

101248646:4)
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Protection Act, 815 ILCS 180/1 et seq., Borrower hereby acknowledgés Lender’s right pursuant
to this paragraph to obtain collateral protection insurance.

[NO FURTHER TEXT ON THIS PAGE]

COOK COUNTY
RECORDER OF pEgpg

COOK COUNTY
RECORDER CF DEEDS

101248646:4!
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. IN WITNESS WHEREOF, tlns Secunty Instrument has been executed by Borrower as
of the day and year first above written. = -
BORROWER:

SSPH PORTFOLIO 1 LLC, an
Illinois limited liability company

By: OFFSITE ASSET MANAGEMENT I LLC, a
Delaware limited liability company, its manager

By: /)/ A" >
Name: 7 “Jerome H. Cohen
Tite: Manager
ACKNOWLEDGMENT
STATE OF FLORIDA )
)as.:
COUNTY OF COLLIER ' )

The foregoing instrument was acknowledgern before me this ﬂ_ day of
Mo , 2017 by JEROME H. COHEN, NAGER of OFFSITE ASSET
MANAGEMENT I LLC, a Delaware limited liability company, MANAGER of SSPH
PORTFOLIO 1 LLC, an Illinois limited liability company, o1 bzhalf of the limited liability
company.

e N
A4

JESSICA ANN BAIER Notéry Public

MY COMMISSION #FF019714 ) . 7
EXPIRES July 26. 2017 Printed Name: L }eSica. dnn Dalel

'r o
GOF F\-° B

407) 398 0153 FloridaNotaryService.com
My Commission Expires: \5\&.55; Mo, GOV
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SCHEDULE 1

Schedule of Properties

Property Address County | Tax Parcel ID#

[. | 7840-7842 S. Yates Avenue Cook 20-25-430-038-0000
Chicago, Illinois 60649

2. | 2800-2806 E. 81 Street Cook 21-31-208-023-0000

 1.Chicago, lllinois 60617 '

3. 171422 E. 68™ Street Cook 20-23-404-016-0000
Chicago, lllinois 60637

4, | 4730 S Indiana Cook 20-10-102-023-0000
Chicago, iilinois 60615

5. 16558 S. Vernen Avenue Cook 20-22-216-038-0000 and
a/k/a 416-424 East 66™ Street 20-22-216-039-0000
Chicago, [llinois 50637

6. | 5618-5620 S. Dr. Martir. Luther King Drive | Cook 20-15-112-018-0000 and
Chicago, [llinois 60637 | 20-15-112-019-0000

7. | 2220-2226 E. 75" Street Cook 20-25-225-027-0000
Chicago, Illinois 60649 .

1012486464}
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EXHIBIT A
LEGAL DESCRIPTION

PARCEL 1%

LOTS 16 AND 17 IN WATSON AND BARTLETT'S SUBDIVISION QF BLOCK 8 IN GIRCUIT COURT PARTITION OF THE EAST
12 QF THE SCUTHEAST 1/4 OF SECTION 25, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD BRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

FOR INFORMATION ONLY:

PIN: 20-26-472-038-0000
CIKIA: 78/0.78/2 S. YATES AVENUE, CHICAGO, IL 60649

PARCEL 2;

LOTS 25 AND 26 by 9102 13 IN B. F. JACOB'S SUBDIVISION OF BLOCKS 12 AND 13 N THE CIRCUIT COURT
COMMISSICONER'S PAYTVION OF THE NORTHEAST 1/4 OF THE NORTHWEST 1/4 AND THE NORTHWEST 1/4 OF THE
NORTHEAST 14 OF SECT10R. 31, TOWNSHIP 38 NORTH, RANGE 15, EAST QF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS,

FOR INFORMATION ONLY:

PiN: 21-31-208-023-0000
CIKIA: 2800 -2806 E. 81ST STREET, CHIC.AGO, IL 60617

PARCEL 3.

LOTS 27 AND 28 IN BLOCK 3 IN BASS' SUBDIVISION OF THE NORTHEAST 1/4 OF THE SOUTHEAST 1/4 OF SECTION 23,
TOWNSHIP 3§ NORTH, RANGE 14, EAST OF THE THIRD FraRCIPAL MERIDIAN, (EXCEPT THE EAST 266 FEET
THEREQOF} IN COOK COUNTY, ILLINOIS.

FOR INFORMATION ONLY:.

PIN: 20-23-404-018-0000
CIK/A: 1422 -1424 E. 68TH STREET, CHICAGO, L 60637

PARCEL 4;
LOT 11 (EXCEPT THAT PART TAKEN FOR WIDENING INDIANA AVENUE) IN BLOC! *1i{ ANNA PRICE'S SUBDIVISION OF
THE NORTHWEST 1/4 OF THE NORTHWEST /4 OF SECTION 10, TOWNSHIP 38 NOR| %, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, iN COOK COUNTY, ILLINOIS.

FOR {NFORMATION ONLY:

PIN: 20-10-102-023-0000
C/KIA: 4750 5. INDIAMNA, CHICAGO, 1L 80815

PARCEL §;

101248646:4
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LOTS JAND 4 IN RUBY A. S. NICKELSON'S RESUBDIVISION OF LOTS 21 TO 25, [N BLOCK 1 IN CAKWCOD
SUBDIVISION OF THE NORTH 1/2 OF THE SOUTH 172 OF THE NORTHEAST 1/4 OF SECTION 22, TOWNSHIP 38 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINGIS,

FOR INFORMATION QONLY:

PiN: 20-22-216-038-0000 AND 20-22-216-038-0000
C/K/A! 6558 5, VERNON AVENUE/416-424 E. 88TH STREET, CHICAGO, IL§0837

PARCEL 6:

LOT 5AND THE SOUTH 17 FEET OF LOT 4 IN BLOCK | IN BURNHAM'S RESUBDIVISION OF THE NORTH 4 ACRES OF
LOT 1IN NEWHALL, LARNED AND WOODBRIDGE'S RESUBDIVISION OF PART OF THE NORTHWEST 1/4 IN SECTION 15,
TOWNSHIP 38 NORTH. RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN iN COOK COUNTY ILLINOIS,

FOR INFOT &ATION ONLY:

£IN: 20-15-112-012-0000 AND 20-15-112-019-0000
ClK/A: 5618-5620 8/ DR, MARTIN LUTHER KING DRIVE, CHICAGO, IL 60637

PARCEL 7:

LOT 11 IN BACON'S WINDSOX PARK SUBDIVISION QF LOTS 16, 17, AND THE WEST 1/2 OF LOT 18 IN BLOCK 81N
STAVE AND KLEMM'S SUBL{V.SION OF THE NORTH EAST 1/4 OF SECTION 25, TOWNSHIP 38 NORTH, RANGE 14 EAST
OF THE THIRD PRINCIPAL M=RIDIAM.IN COOK COUNTY, ILLINQIS,

FOR INFORMATION ONLY:

PIN: 20-25-225-027-0000
C/KIA: 2220-2228 E. 75TH STREET, CHICAGO! IL/0649

101248646:4)
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