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This instrumieza yvas prepared by

and, when recorzed, should be returned 1o
Nelson Mullins Riley'& Scarborough LLP
201 17th Street NW, svie 1700

Atlanta, GA 30363

Atin: Rusty A. Fleming, Esa.

Tel: (404) 322-6466

TCB - LINCOLN VILLAGE, LLC, as mortgagor
1o

BENEFIT STREET PARTNERS REALTY OPERATING PARTNERSHIP, L.P., as
mortgagee

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

Dated: AsoflJune 23, 2017

Location:  60359-6201 North LincolnlAvenue
Chicago, Hlinots 60659
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THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES
AND RENTS AND FIXTURE FILING (this “Security Instrument™} is madc as of this 23rd
day of June, 2017, by TCB - LINCOLN VILLAGE, LLC, a Delawarc limited liability
company, having its principal place of business at 350 N LaSalle, Suite 700, Chicago, Illinois
60654, as morteagor (together with its permitted successors and assigns, “Borrower™) for the
benefit of BENEFIT STREET PARTNERS REALTY OPERATING PARTNERSHIP,
L.P., a Delaware limited partnership, having an address at 142 W. 37 Street, 12th Floor, New
York, New York 10019 (togcther with its successors and assigns, “Lender”), as mortgagee. All
capitalized terms not defined herein shall have the respective meanings set forth in the Loan
Agreement{defined below).

RECITALS:

A. Mg Security Instrument is given to Lender to secure a certain loan in the original
principal amount of £23,550,000.00 (the “Loan™) advanced pursuant to a certain loan agreement
between Borrower, TCR-LV GL, LLC, a Delaware limited liability company (“TCB-LV GL")
and Lender (as the same may bave been or may be amended, restated, replaced, supplemented or
otherwise modified lrom timeto time, the “Loan Agreement”), which such Loan is evidenced
by, among other things, a certain'Promissory Note dated the date hereof, made by Borrower and
TCB-LV GL, jointly and severally, 1o Lender (together with all extensions, renewals,
replacements, restatements or other modifirations thereof, whether one or more being hereinafter
collectively referred to as the “Note™). The stated maturity date of the Note (exclusive of any
acceleration thereof as provided in the L.oan Cocuments) is July 9, 2020;

B. Borrower desires to secure the payraeatof the outstanding principal amount set
forth in, and evidenced by, the Loan Agreement and the tlote together with all interest accrued
and unpaid thereon and all other sums due to Lender in.respect of the Loan under the Note, the
Loan Agreement, this Security Instrument or any of the other Loan Documents (defined below)
(collectively, the “Debt™) and the performance of all of the obligations due under the Note, the
l.oan Agreement and all other documents, agreements and certilicates executed and/or delivered
in connection with the Loan (as the same may be amended, restated, Tti:placed, supplemented or
otherwise modified from time to time, collectively, the “Loan Document:™); and

C. This Security Instrument is given pursuant to the Loan Agreemcnt; and payment,
fulfillment, and performance of the obligations du¢ thergunder and under thie ether Loan
Documents are secured hereby in accordance with the terms hereof.

i

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

Article 1 - GRANTS OF SECURITY

Section 1.1~ PROPERTY MORTGAGED. Borrower does hereby irrevocably mortgage,
grant, bargain, sell, pledge, assign. warrant, transfer, convey and grant a sccurity interest 1o
Lender and its successors and assigns in and to the following property, rights, interests and
estates now owned, or hereafter acquired by Borrower (collectively, the “Property™):
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(a) Land. The rcal property described in Exhibit A attached hereto and made
a part hereof {collectively, the “Land™);

(by  Additional Fec Land. All additional lands, estates and development rights
hereafter acquired by Borrower for use in connection with the Land and the development
of the Fee Land and all additional lands and estates therein which may, from time to time,
by supplemental mortgage or otherwise be expressly made subject to the lien of this
Security Instrument;

{c) Improvements. All  buildings, fixtures, additions, enlargements,
extensions, modifications, repairs, replacements and improvements now or hereafter
erecied-ar located on the Land (collectively, the “Improvements™);

1« Easciments. All of Borrower’s right, title and interest in and to casements,
rights-of-way.or usc, rights, strips and gores of land, streets, ways, alleys, passages, scwer
rights, watcr, water-courses, water rights and powers, air rights and development rights,
and all estates, rights. titles, interests, privileges, liberties, servitudes, tenements,
hereditaments and appurtenances of any nature whatsoever, in any way now or hereafter
belonging, relating or peraining to the Land and the Improvements, and the reversions
and remainders, and all land  lving in the bed of any street, road or avenue, opened or
proposed. in {ront ol or adjoining ¢ Land, to the center line thereof and all the estates.
rights, titles, interests, rights of dowser, rights of curtesy, property, possession, claim and
demand whatsoever, both at law and it equity, of Borrower of, in and to the Land and the
Improvements, and every part and parcel thereof, with the appurtenances thereto;

(e) Equipment. Fixtures and Persona: Croperty. All machinery, cquipment,
fixtures (including, but not Iimited to, all heating/ 2ir conditioning, plumbing, lighting,
communications, clevator fixtures, inventory and goods), Turniture, software used in or to
operate any of the foregoing and other property of every kind and nature whatsoever
owned by Borrower, or in which Borrower has or shall have ari-interest, now or hereafter
located upon the Land and the Improvements, or appurtenant tiercto, and usable in
connection with the present or future operation and occupancy »f the Land and the
improvements and all building equipment, materials and supplics »f any nature
whatsoever owned by Borrower, or in which Borrower has or shall havcan interest, now
or herealier located upon the Land and the Improvements, or appurtenap: thereto, or
usable in connection with the present or future operation and occupancy of the Zand and
the Improvements (those portions of the foregoing constituting equipment under
applicable lLcgal Requirements, the “Equipment”, those portions of the foregoing
constituting personal property under applicable Legal Requirements, the “Personal
Property”, those portions ol the foregoing constituting fixtures under applicable Legal
Requirements, the “Fixtures”™ and all of the foregoing, collectively, the “Equipment,
Fixtures and Personal Property™), and the right, title and interest of Borrower in and to
any of the foregoing which 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™), and all procceds and
products of the above, but expressly excluding the Equipment, Fixtures and Personal
Property of any tenant pursuant to the Leases;
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Q) Leases and Rents. All leases, subleases, subsubleases, lettings, licensces,
rental agreements, registration cards and agreements, concessions or other agreements
(whether written or oral) pursuant to which any Person is granted a possessory interest in,
or right to use or occupy all or any portion of the Land and the Improvements, and every
moedification, amendment or other agre'emem relating to such lcases, subleascs,
subsubleases. or other agrecments entered into in connection with such leases, subleascs,
subsubleases, or other agreements and every guarantee ol the performance and
observance ol the covenants, conditions and agreements to be performed and observed by
the other party thereto, heretofore or hereafter entered into, whether before or after the
filing by or against Borrower of any petition for relief under any Creditors Rights Laws
(coticetively, the “Leases™) and all right, title and interest of Borrower, its successors and
assigns therein and thereunder, including, without fimitation, cash or securities deposited
thereunder lo secure the performance by the lessees of their obligations thereunder and all
rents, additioual rents, rent ecquivalents, moneys payable as damages or in lieu of rent or
rent cquivalentsy royalties (including, without limitation, all oil and gas or other mineral
royaltics and benases. to the extent owned by Borrower), income, receivables, receipts,
revenues, deposits (ip<hading, without limitation, security. utility and other deposits).
accounts, cash, issues, profiiz, charges for services rendered, registration fees, and other
consideration of whateverorm or nature received by or paid to or for the account of or
benefit of Borrower or its agenis-or employees from any and all sources arising from or
attributable to the Property (or any portion thereot), including, all receivables, customer
obligations, installment payment obligations and other obligations now existing or
hercafter arising or created out of the salz; lease, sublease, license, concession or other
grant of the right of the use and/or occupaney of the Property (or any portion thereof) or
rendering of services by Borrower or Marager and proceeds, if any, from business
interruption or other loss of income insurance whctker paid or accruing before or after the
filing by or against Borrower of any petition forvelief under any Creditors Rights Laws
(collectively, the “Rents™) and all proceeds from the_sal¢ or other disposition of the
l.eases and the right to receive and apply the Rents to the payiaent of the Debt;

{g)  Insurance Proceeds. All insurance proceeds in respect of the Property
under any insurance policies covering the Property, including, without limitation, the
right to receive and apply the proceeds of any insurance, judgments, Cr seitlements made
in licu thercof, for damage to the Property as further sct forth in the Loz Agreement
{collectively, the “Insurance Proceeds™);

(h) Condemnation Awards.  All condemnation awards, including interest
thereon, which may heretofore and hereaiier be made with respect 1o the Property by
reason of any taking or condemnation, whether from the excrcise 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 as further set forth in the Loan Agreement {collectively, the
“Awards™);

(1) Tax Certiorari,  All refunds, rebates or credits in connection with
reduction in real estate laxes and assessments charged against the Property as a result of
tax certiorari or any applications or proceedings for reduction;
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() Rights. The right, in the name and on behalf of Borrower, to appear in and
delend 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;

(k) Agreements.  To the extent assignable, all agreements, contracts,
certificates, instruments, franchises, permits, licenses, plans, specifications and other
documents, now or herealler entered nto, and all rights therein and thereto, respecting or
pertaining to the use, occupation, construction, management or operation ol the Land and
any part thereof and any Improvements or any business or activity conducted on the Land
and-any part thereof and all right, title and interest of Borrower thercin and thereunder,
ciuding, without limitation, the right, upon the happening of any default hereunder, to
receiverand collect any sums payable to Borrower thereunder;

(l) Intangibles. All tradenames, trademarks, servicemarks, logos, copyrights,
goodwill, boeks and records and all other general intangibles relating to or used in
connection with the'operation of the Property;

{m)  Accounts. All reserves, escrows and deposit accounts maintained by
Borrower with respect to the Property, including without limitation, the Accounts and all
cash, checks, drafts, certificaies, securitics, investment property, financial assets,
instruments and other property held.therein from time to time and all proceeds, products,
distributions or dividends or Suobstitutions thereon and thercof {collcctively, the
“Accounts™);

(n)  Proceeds. All proceeds ol -2y of the foregoing ilems set forth in
subsections (a) through (m) including, witnout<limitation, Insurance Proceeds and
Awards, whether cash, liquidation claims (or other ¢lzims) or otherwise; and

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

Section 1.2 CONDITIONS 10 GRANT. TO HAVE AND TO HOLD the above granted
and described Property unto and to the use and benefit of Lender and its successars and assigns,
forever; PROVIDED, HOWEVER, these presents are upon the express condidion fiat, if Lender
shall be well and truly paid the Debt at the time and in the manner provided in the Xete, the Loan
Agrecement and this Security [nstrument, if Borrower shall well and truly perforia the Other
Obligations as set forth in this Security Instrument and shall well and truly abide by and comply
with each and everv covenant and condition set forth herein and in the Note, the loan
Agreement and the other LLoan Documents, these presents and the estate hereby granted shall
ceasc, lerminate and be votd,

Section 1.3 ASSIGNMENT OF RENTS. Borrower hereby absolutely and unconditionally
assigns to Lender all of Borrower’s right, title and interest in and to all current and future Leases
and Rents; it being intended by Borrower that this assignment constitutes a present, absolute
assignment and not an assignment for additional security only. Nevertheless, subject to the terms
of the Loan Agreement and Section 8.1(h} of this Security Instrument, Lender grants to Borrower
a revocable license to (1) collect, receive, use and enjoy the Rents and Borrower shall hold the

B
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Rents, or a portion thereof sulficient 10 discharge all current sums due on the Debt, for use in the
payment of such sums, and (i1) enforce the terms of the Lcases.

Section 1.4 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
Security Instrument, Borrower hereby grants to Lender, as security for the Obligations
(hereinafter delined), a security interest in the Personal Property to the full extent that the
Personal Property may be subject to the Uniform Commercial Code.

Section1.5  FIXTURE FILING. Certain of the Property is or will become “fixtures” (as
that term is defingd, in the Unitorm Commercial Code) on the Land, and this Security Instrument,
upon being filed foirzcord in the real estate records of the city or county wherein such fixtures
are situated, shall operarcialso as a financing statement filed as a fixture filing in accordance with
the applicable provisions'si said Uniform Commercial Code upon such of the Property that 1s or
may become fixtures. ‘

Section 1.6 PLEDGE OF Moiis HELD. Borrower hereby pledges to Lender any and all
monies now or hereafter held by Lendzr or on behalf of Lender in connection with the Loan,
including, without limitation, any sums «eposited in the Accounts and Net Proceeds, as
additional security for the Obligations witil _expended or applied as provided in the Loan
Documents.

Article 2 - DEBT AND OBL(GATIONS SECURED

Section 2.1  DEBT. This Security Instrument and the grants, assignments and transfers
made in Artecle | are given for the purpose of securing the Deb.

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

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

Section 2.4 PAYMENT OF DEBT. Borrower will pay the Debt at the time and in the
manncr provided in the Loan Agreement, the Note and this Sccurity Instrument.

Section 2.5  [NCORPORATION 1BY REFERENCE.  All the covenants, conditions and
agrecments contained in (a) the Loan Agreement, (b) the Note and (c) all and any of the other
Loan Documents, are hereby made a part of this Security Instrument to the same extent and with
the same force as if fully set forth herein.

Ln
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Article 3 - PROPERTY COVENANTS
Borrower covenants and agrees that:

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

Section 3.2 TAXES AND OTHER CHARGES. Borrower shall pay all real cstate and
personal property taxes, assessments, water rates or sewer rents (collectively “Taxes™), ground
rents, maintenance charges, impositions (other than Taxes), and any other charges, including,
without im#xation, vault charges and license fees for the use of vaults, chutes and similar areas
adjoining the Preperty (collectively, “Other Charges™), now or hereafter levied or assessed or
imposed againstineFroperty or any part thereof in accordance with the Loan Agreement.

Section 3.3  LEAsES. Borrower shall not (and shall not permit any other applicable
Person to) cnter into any Leases for all or any portion of the Property unless in accordance with
the provisions of the Loan Agreement.

Section 3.4 WARRANTY OV TITLE. Borrower has good, indefeasible, marketable and
msurable title to the Property and has ‘ne right to mortgage, grant, bargain, sell, pledge, assign,
warrant, transfer and convey the same:  Borrower possesses an uncncumbered fee simple
absolute estate in the Fee Land and the Iniprovements thereon and Borrower possesses the
exclusive leasehold estate in the Leaschold Land and the Improvements thereon, except in both
instances for the Permitted Encumbrances, such other fiens as are permitted pursuant to the Loan
Documents and the liens created by the Loan Docamerts. This Security Instrument, when
properly recorded in the appropriate records, together with any Uniform Commercial Code
financing statements required to be filed in connection therewith, will create (a) a valid,
perfected first priority lien on the Property, subject only to Permiittéd Encumbrances and the liens
created by the Loan Documents and (b) perfected security interesiein and to, and perfected
collateral assignments of, all personalty (including the Leases), all in.cordance with the terms
thercof, in each case subject only to any applicable Permitted Encumbranc=s, such other liens as
are permitted pursuant to the Loan Documents and the liens created by the Loan Documents.
Borrower shall forever warrant, defend and preserve the title and the validity awd priority of the
lien of thts Security Instrument and shall forever warrant and defend the same to Leader against
the claims of all Persons whomsoever.

Article 4 - FURTHER ASSURANCES

Section 4.1  COMPLIANCE WiTH LOAN AGREEMENT. Borrower shall comply with all
covenants sct forth in the Loan Agreement relating to acts or other further assurances to be made
on the part of Borrower in order to protect and perfect the lien or security interest hercof upon,
and in the interest of Lender in, the Property. |

Section 4.2 AUTHORIZATION 10O FILE FINANCING STATEMENTS: POWER OF ATTORNEY,
Borrower hereby authorizes Lender at any time and from time to time to file any initial financing
statements, amendments thereto and continuation statements as authorized by applicable law, as
applicable 1o all or part of the Personal Property and as necessary or required in connection

6
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herewith. For purposes of such filings, Borrower agrees to furnish any information requested by
Lender promptly upon request by Lender. Borrower also ratifies its authorization for Lender to
have filed any like initial financing statements, amendments thercto or continuation statements, i’
filed prior to the date of this Security Instrument. Borrower hereby irrevocably constitutes and
appoints Lender and any oftficer or agent of Lender, with full power of substitution, as its truc
and lawtul attorneys-in-fact with full irrevocable power and authority in the place and stead of
Borrower or in Borrower’s own name to execute in Borrower’s name any such documents and
otherwisc to carry out the purposes of this Section 4.2, 10 the extent that Borrower's
authorization above is not sufficient and Borrower fails or refuses to promptly exccute such
documents~. To the extent permitied by law, Borrower hereby ratifies all acts said
attorneys-in=ract have lawfully done in the past by virtue hercof. This power of attorney is a
power couples with an interest and shall be irrevocable.

Article 5 - DUE ON SALE/ENCUMBRANCE

Section 5.1 NC-SALE/ENCUMBRANCE.  Except in accordance with the express terms
and conditions contained ir the.Loan Agreement, Borrower shall not cause or permit a sale,
convevance,\mortgage, grant, bargain, encumbrance, pledge, assignment, or grant of any options
with respect to, or any other transfer or disposition (directly or indirectly, voluntarily or
involuntarily, by operation of law or otherwise, and whether or not for consideration or of
record) of a direct or indirect legal or heneficial interest in the Property or any part thereof,
Borrower, any constituent owner or other balder of a direct or indirect equity interest in
Borrower, any indemnitor or other guarantor of the Loan, any constituent owner or other holder
of a direct or indirect equity interest in such indemaitor or guarantor, any manager or operating
lessee of the Property that is affiliated with Borrower 0 any constituent owner or other holder of
a direct or indirect equity interest in such manager or such gperating lessee.

Article 6 - PREPAYMENT; RELEASE OF PROPERTY

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

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

Article 7 - DEFAULT

Section 7.1 EVENT QF DEFAULT. The term “Event of Default” as used in this Security
Instrument shall have the meaning assigned to such term in the Loan Agreement.

Articie 8 - RIGHTS AND REMEDIES UPON DEFAULT

Section 8.1  REMEDIES. Upon the occurrence and during the continuance of any Event
of Default, Borrower agrees that Lender may take such action, without notice or demand, except
as may be required by applicable law, as it deems advisable to protect and enforce its rights
against Borrower and in and to the Property, including, but not limited to, the following actions,
cach of which may be pursucd concurrently or otherwise, at such time and in such order as
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L.ender may determine, in its sofe discretion, without impairing or otherwisc affecting the other
rights and remedies ol Lender:

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

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

(c) with or without entry, to the extent permitted and pursuant to the
proccdires provided by applicable law, institute procecdings for the partial foreclosure of
this Scearity Instrument for the portion of the Debt then due and payable, subject (o the
continuing “n and security interest of this Security Instrument for the batance of the
Debt not then.aue; unimpaired and without loss of priority;

(d)  sell foreash or upon credit the Property or any part thereof and all estate,
claim, demand, right, ttic and interest of Borrower therein and rights of redemption
thereof, pursuant to powe’ of sale or otherwise, at one or more sales, as an entirety or in
parcels, at such time and place. upen such terms and after such notice thereof as may be
required or permitted by taw;

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

() recover judgment on the Note' rither before, during or after any
proceedings for the enforcement of this Security “mistrument or the other Loan
Documents;

{g)  seek and obtain the appointment of a rec€iyer, trustee, liquidator or
conservator of the Property, without notice and without regara forthe adequacy of the
security for the Debt and without regard for the solvency of Borrower, any guarantor or
indemnitor under the Loan or any other Person liable for the payment ¢f theDebt;

(h)  the license granted 1o Borrower under Section 1.2 “hercof shall
automatically be revoked and Lender may enter into or upon the Propetty; either
personally or by its agents, nominees or attorneys and dispossess Borrower and its agents
and servants therefrom, without Hability for trespass, damages or otherwise and exclude
Borrower and its agents or servants wholly therelrom, and take possession of all books,
records and accounts relating thereto and Borrower agrees to surrender possession of the
Property and of such books, records and accounts to Lender upon demand, and thereupon
Lender may (i) use, opcrate, manage, control, insure, maintain, repair, restore and
otherwise deal with all and every part of the Property and conduct the business thereat;
(i) complete any construction on the Property in such manner and form as Lender dcems
advisable; (iii) make alterations, additions, renewals, replacements and improvements to
or on the Property; (iv) exercise all rights and powers of Borrower with respect to the
Property, whether in the name of Borrower or otherwise, including, without limitation,
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the right to make, cancel, enforce or modify Leases, oblain and evict tenants, and
demand, sue for, collect and receive all Rents of the Property and every part thereof;
(v) require Borrower to pay monthly in advance to Lender, or any receiver appointed 1o
collect the Rents, the fair and reasonable rental value for the use and occupation of such
part of the Property as may be occupicd by Borrower; (vi) require Borrower to vacate and
surrender possession of the Property to Lender or to such receiver and, in default thereof,
Borrower may be evicted by summary proceedings or otherwise; and (vii) apply the
reccipts from the Property to the payment of the Debt, in such order, priority and
proportions as Lender shall deem appropriate in its sole discretion after deducting
therefrom all expenses (including reasonable attorneys™ lees) incurred in connection with
the “aroresaid operations and all amounts necessary 10 pay the Taxes, Other Charges,
msurarice and other expenses in conncction with the Property, as well as just and
reasonable fompensation lor the services of Lender, its counsel, agents and employees;

(n anply 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 Sccurity
Instrument or any ctherloan Document and/or the Accounts to the payment of the
following items in ary order in its sole discretion: (i) Taxes and Other Charges;
(i1) insurance premiums; (iii)_interest on the unpaid principal balance of the Debt;
(iv) amortization of the unpaid_nrincipal balance of the Debt; and (v) all other sums
payable pursuant to the Note, the-i_zan Agreement, this Sccurity [nstrument and the other
Loan Documents, including without lirsitation advances made by Lender pursuant to the
terms of this Security Instrument;

() surrender the insurance pelicies maintained pursuant to the Loan
Agreement, collect the unearned insurance premivms for such insurance policies and
apply such sums as a credit on the Debt in such.priority_ and proportion as Lender in its
discretion shall deem proper, and in connection theewib. Borrower hereby appoints
Lender as agent and attorney-in-fact (which is coupled witiian interest and is therefore
irrevocable) for Borrower to collect such insurance premiunis;

(k)  apply the undisbursed balance of any deposit mace by Borrower with
Lender in connection with the restoration of the Property after a ‘asualty thereto or
condemnation thercof, together with interest thereon, to the payment of thie:Zebt in such
order, priority and proportions as Lender shall deem to be appropriate in its zommercially
reasonable discretion; and/or

M pursue such other remedies as Lender may have under applicable law.

In the event of a sale, by foreclosure, power of sale or otherwise, of less than all of the Property,
this Security Instrument shall continue as a licn and security interest on the remaining portion ol
the Property unimpaired and without loss of priority. Notwithstanding the provisions of this
Section to the contrary, if any Event of Default as described in Section 10.1(f) of the Loan
Agreement shall occur with respect to Borrower or any SPE Component Entity, the entire unpaid
Debt shall be automatically due and payable, without any further notice, demand or other action
by Lender.
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Section 8.2 APPLICATION OF PROCEEDS.  Upon the occurrence and during the
continuance ol any Event of Default, the purchase moncy, proceeds and avails of any disposition
of the Property (or any part thereot) and any other sums collected by Lender pursuant to the
Note, this Security Instrument or the other Loan Documents may, in cach case, be applied by
Lender to the payment of the Dcbt in such order, priority and proportions as Lender in its sole
discretion shall determine.

Section 8.3  RIGHT 10 CURE DEFAULTS. Upbh the occurrence and during the
continuance of any Event of Default, Lender may, but without any obligation to do so and
without notice to or demand on Borrower and without releasing Borrower from any obligation
hereundcr, wake any payment or do any act required of Borrower hereunder in such manner and
to such extntas Lender may deem reasonably necessary (o protect the security hereof. Lender
is authorized w-<nter upon the Property for such purposes, or appear in, defend, or bring any
action or proceeding.fo protect its intercest in the Property or to foreclose this Security Instrument
or collect the Debt, andhe cost and expense thereof (including reasonable attorneys® fees to the
extent permitled by law) ~with interest as provided in this Section 8.3, shall constitute a portion
of the Debt and shall be du: aad-pavable 10 Lender upon demand. All such costs and expenses
incurred by Lender in remedying-auch Event of Default or such failed payment or act or in
appearing in, defending, or bringing any such action or proceeding shall bear interest at any
default rate specified in the Loan Agrcement, if any (the “Default Rate™), for the period after
notice from Lender that such cost or expense was incurred to the date of payment to Lender. All
such costs and expenses incurred by Lender-together with interest thereon calculated at the
Default Rate shall be deemed to constitute a portion of the Debt and be secured by this Security
Instrument and the other Loan Documents and.spall be immediately due and payable upon
demand by Lender thercfor.

Section 8.4  ACTIONS AND PROCEEDINGS. Ungii the occurrence and during the
continuance of any Event of Default, Lender has the right to appear in and defend any action or
proceeding brought with respect to the Property and to bring 2y action or proceeding, in the
name and on behall ol Borrower, which Lender, in its discretion, dzcides should be brought to
protect its interest in the Property.

Section 8.5 RECOVERY OF SuMsS REQUIRED To BE PAID. Lender shal’ have the right
from time to time to take action 1o recover any sum or sums which constitute a pagt of the Debt
as the same become due, without regard to whether or not the balance of the Debtshall be due,
and without prejudice to the right of Lender thereafter to bring an action of foreclosviz, or any
other action, for a default or defaults by Borrower existing at the time such carlier action was
commenced. '

Section 8.6  OTHER RIGHTS, ETC. (a) The failure of Lender to insist upon strict
performance of any term hereof shall not be deemed to be a waiver of any term of this Security
Instrument. Borrower shall not be relieved of Borrower’s obligations hereunder by reason of (i)
the failure of Lender to comply with any request of Borrower or any guarantor or indemnitor
with respect to the Loan to take any action to foreclose this Security Instrument or otherwise
entorce any ot the provisions hercol or of the Note or the other Loan Documents, (ii) the release,
regardless of consideration, of the whole or any part ofithe Property, or of any Person liable for
the Debt or any portion thereof, or (iii} any agreement or stipulation by Lender extending the

10



1717819053 Page: 13 of 24

UNOFFICIAL COPY -

time of payment or otherwise modifying or supplementing the terms of the Note, this Security
Instrument or the other Loan Documents.

(b)  Itis agreed that the risk of loss or damage to the Property is on Borrower,
and Lender shall have no liability whatsoever for decline in the value of the Property, for
failure to maintain the insurance policies required to be maintained pursuant to the Loan
Agreement, or for failure 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 it any such possession is requested or obtained with respect to any Property or
collateral not in Lender’s posscssion. '

) Lender may resort for the payment of the Debt to any other security held
by Leniderin such order and manner as Lender, in its discretion, may elect. Lender may
take actioin 23 recover the Debt, or any portion thereof, or to enforce any covenant hereof
without prejudicecto 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 nong shall be given effect to the exclusion of the others. No act of
Lender shall be construcd 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 slial! be entitled to every right and remedy now or hereatier
atforded at law or in equity.

Section 8.7  RIGHT TO RELEASE ANV _PORTIQN OF THE PROPERTY. Lender may release
any portion of the Property for such consideraion_ as Lender may require without, as to the
remainder of the Property, in any way impairing ot afecting the lien or priority of this Security
Instrument, or improving the position of any subordina’e iienholder with respect thereto, except
to the extent that the obligations hercunder shall have hecn reduced by the actual monetary
consideration, if any, received by Lender for such release, and'mayr accept by assignment, pledge
or otherwise any other property in place thereof as Lender smay require without being
accountable for so doing to any other lienholder. This Sccurity instiament shall continue as a
lten and security interest in the remaining portion of the Property.

Section 8.8  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 tinics

Section 8.9  BANKRUPTCY. (a) Upon the occurrence and during the contirnuance of an
Event of Default, Lender shall have the right to proceed in its own name or in the-name of
Borrower in respect of any claim, suit, action or proceeding relating 1o the rejection of any
Lease, including, without limitation, the right to file and proseculte, to the exclusion of Borrower,
any proofs of claim, complaints, motions, applications, notices and other documents, in any case
in respect of the lessee under such Lease under the Bankruptey Code.

(a)  If there shall be filed by or against Borrower a petition under the
Bankruptcy Code and Borrower, as lessor under any Lease, shall determine to reject such
Lease pursuant to Section 365(a) of the Bankruptcy Code, then Borrower shall give
Lender not less than ten (10) days’ prior notice of the date on which Borrower shall apply
to the bankruptcy court for authority to reject the Lease. Lender shall have the right, but
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not the obligation, to serve upon Borrower within such ten-day period a notice stating
that (i) Lender demands that Borrower assume and assign the Lease to Lender pursuant o
Section 365 of the Bankruptey Code and (i) Lender covenants to cure or provide
adequate assurance of future performance under the Lease. If Lender serves upon
Borrower the notice described in the preceding sentence, Borrower shall not seck to reject
the Lease and shall comply with the demand provided for in clause (i} of the preceding
sentence within thirty (30) days afier the notice shall have been given, subject to the
performance by Lender of the covenant provided for in clause (ii} of the preceding
sentence.

Section 8,18 SUBROGATION. I any or all of the proceeds of the Note have been used to
extinguish, extcnd or renew any indebtedness heretofore existing against the Property, then, (o
the extent of tio funds so used, Lender shail be subrogated to all of the rights, claims, liens,
titles, and interests/evisting against the Property heretofore held by, or in favor of, the holder of
such indebtedness aid such former rights, claims, liens, titles, and interests, it any, are not
waived but rather are coztinued in full force and effect in favor of Lender and are merged with
the lien and security interest crzated hercin as cumulative secunity for the repayment of the Debt,
the performance and discharge’of the Other Obligations.

Article 4 - ENVIRONMENTAL HAZARDS

Section 9.1  ENVIRONMENTAL COVENANTS. Borrower has provided representations,
warranties and covenants regarding enviroimeatal matters set forth in the Environmental
Indemnity and Borrower shall comply with th¢ aloresaid covenants regarding environmental
matters concerning the Property.

Article 10 - WAIVERS

Section 10.1 MARSHALLING AND OTHER MATTERS. “Beirower hereby waives, to the
extent permitted by law, the benefit of all Legal Requirements'pow or hereafter in force
regarding appraisement, valuation, stay, extension, reinstatement and edemption and all rights
of marshalling in the event of any sale hereunder of the Property or any'part thereof or any
interest therein.  Further, Borrower hereby expressly waives any and all rignts of redemption
from sale under any order or decree of foreclosure of this Security Instruracii on behalf of
Borrower, and on behalf of each and every Person acquiring any interest in «or title to the
Property subsequent to the date of this Security Instrument and on behalf of all Persons to the
extent permitied by Legal Requirements,

Section 10.2 WAIVER OF NOTICE. Borrower shall not be eatitled to any notices of any
nature whatsoever from Lender except with respect to matters for which this Security Instrument
or the Loan Agreement specifically and expressly provides for the giving of notice by Lender to
Borrower and except with respect to matters for which Borrower is not permitted by Legal
Requirements (o waive its right to receive notice, and Borrower hereby expressly waives the
right to receive any notice from Lender with respect to any matter for which this Sccurity
[nstrument does not specifically and expressly provide for the giving of notice by Lender to
Borrower.
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Section 10.3  WAIVER OF STATUTE OF LIMITATIONS. To the fullest extent permitted by
applicable law, Borrower hereby expressly waives and releases its right to plead any statute of
limitations as a defense to the payment of the Debt or performance of its Other Obligations.

Section 10.4  WAIVER OF COUNTERCLAIM. To the exient permitted by applicable law,
Borrower hereby waives the right to assert a counterclaim, other than a mandatory or compulsory
counterclaim, in any action or proceeding brought against it by Lender arising out of or in any
way connected with this Security Instrument, the Loan Agreement, the Note, any of the other
L.oan Decuments, or the Obligations.

Séotion 10,5 WAIVER OF TRIAL BY Jury., BORROWER AND LENDER EACH
HEREBY ACREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF
RIGHT BY YUY, AND WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE
EXTENT THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST WITH
REGARD TO THE L'OAN DOCUMENTS, OR ANY CLAIM, COUNTERCLAIM OR
OTHER ACTION ARISING IN CONNECTION THEREWITH. THIS WAIVER OF
RIGHT TO TRIAL BY gURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY
BORROWLER AND LENDER, AND IS INTENDED TO ENCOMPASS INDIVIDUALLY
EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY
JURY WOULD OTHERWISE ACCRUE. EACH OF LENDER AND BORROWER IS
HEREBY AUTHORIZED TO FI.E A COPY OF THIS PARAGRAPH IN ANY
PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY BORROWER
AND LENDER.

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

Article 11 - EXCULPATION

Section 11.1 EXCULPATION. The provisions of Article 12 of thie 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

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

Article 13 - APPLICABLE Law

Section 13.1 GOVERNING LAw. The governing law and related provisions contained in
Section 15.4 of the Loan Agreement are hereby incorporated by reference as if fully set forth
herein,

Section 13,2 PROVISIONS SUBIECT TO APPLICABLE LAw. All rights, powers and
remedies provided in this Security Instrument may be exercised only to the extent that the
exercisc thereof does not violate any applicable provisions of law and are intended to be limited

13
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to the cxtent necessary so that they will not render this Security Instrument invalid,
unenforccable or not entitled to be recorded, registered or filed under the provisions of any
applicable law. {f any term of this Security Instrument or any application thercof shall be invalid
or unenforceable, the remainder of this Security Instrument and any other application of the term
shall not be atfected thereby.

Article 14 - DEFINITIONS

Section 14.1 GENERAL DEFINITIONS.  Unless the context clearly indicates a contrary
intent or unless otherwise specifically provided herein, words used in this Security Instrument
may be used interchangeably in singular or plural form and the word “Borrower” shall mean
“cach Borrewer.and any subsequent owner or owners of the Property or any part thereol or any
interest thereny,”“the word “Lender” shall mean “Lender and any of Lender’s successors and
assigns,” the word “Note™ shall mean “the Note and any other evidence of indebtedness secured
by this Security Instrament,” the word “Property” shall include any portion of the Property and
any interest therein, and-tiie phrases “attorneys’ fees”, “legal fees” and “counsel fees” shali
include any and all attorneys”, »aralegal and law clerk fees and disbursements, including, but not
limited to, fces and disbursements.at the pre-trial, trial and appellate Ievels incurred or paid by
Lender in protecting its interest i1 the Property, the Leases and the Rents and enforcing its rights
hereunder.

Article 15 - MISCELLANEOUS PROVISIONS

Scction 15,1 NO VERBAL CHANGE. This Security I[nstrument, and any provisions
hereof, may not be modified, amended, waived, ¢xt<pded, changed, discharged or terminated
verbally or by any act or failure 1o act on the part ¢i Borrower or Lender, but only by an
agreement in writing signed by the party against whore—enforcement of any modilication,
amendment, waiver, extension, change, discharge or terminaticn is sought,

Section 15.2  SUCCESSORS AND ASSIGNS. This Security _instrument shall be binding
upon and inure to the benefit of Borrower and Lender and their respectivc successors and assigns
forever.

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

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

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

Scetion 15,6 ENTIRE_AGREEMENT.  This Sccurity Instrument and the other Loan
Documents contain the entire agreement of the parties hereto and thereto in respect of the

14
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transactions contemplated hereby and thereby, and all prior agrecments among or between such
parties, whether oral or written, are superseded by the terms of this Security [nstrument and the
other Loan Documents.

Section 15.7  LIMITATION ON LENDER'S RESPONSIBILITY. No provision of this Security
[nstrument shall operate to place any obhgation or liability for the control, care, management or
repair of the Property upon Lender, nor shall it operate to make Lender responsible or liable for
any wastc committed on the Property by the tenants or any other Person, or for any dangerous or
defective condition of the Property, or for any negligence (with the exception of gross
negligence) in the management, upkeep, repair or control of the Property resulting in loss or
injury o aeath to any tenant, licensee, employee or stranger. Nothing herein contained shall be
construed as constituting Lender a “mortgagee in possession.”

Scction 155 JOINT AND SEVERAL LIABILITY. If Borrower consists of morc than one
Person, the obligations 2ad liabilitics of each such Person hereunder shall be joint and several.

Section 15,9 SOLE/ZUISCRETION OF LENDER.  Whenever pursuant to this Seccurity
Instrument, Lender exercises any right given to it to approve or disapprove, or any arrangement
or lerm is to be satisfactory to lencer, the decision of Lender to approve or disapprove or to
decide whether arrangements or te'ms are satisfactory or not satisfactory shall (except as is
otherwise specifically hercin provided) hein the sole (but reasonable) discretion of Lender and
shall be final and conclusive.

Section 15.10 SUBROGATION. If any or €1l »f the proceeds of the Note have been used (o
extinguish, extend or renew any indebtedness herctolfore existing against the Property, then, to
the extent of the funds so used, Lender shall be subrepited to all of the rights, claims, liens,
titles, and interests existing against the Property heretofor:teld by, or in favor of, the holder of
such indebtedness and such former rights, claims, liens, tities, and interests, if any, are not
waived but rather are continued in full force and effect in favor of Lender and are merged with
the lien and security interest created herein as cumulative security-for'the payment, performance
and discharge of the Obligattons (including, but not limited to, the paynent of the Debt).

Section 15.11 VARIABLE INTEREST RATE. The Loan secured by this Security Instrument
is a variable interest rate loan, as more particularly set forth in the Loan Agreems<nt.

Article 16 - INTENTIONALLY OMITTED
Article 17 - CROSS COLLATERALIZATION

Section 17.1  CROSS-COLLATERALIZATION. In accordance with the terms and conditions
of the Loan Agreement, without limitation to any other right or remedy provided to Lender in
this Security Instrument or any of the other Loan Documents, Borrower acknowledges and
agrees that, to the extent permitted by applicable law, (i} upon the occurrence of an Event of
Default, 1o the fullest extent permitted by law, Lender shall have the right to pursue all of its
rights and remedies in one proceeding, or separately and independently in separate proceedings
which Lender, in its sole and absolute discretion, shal} determine from time to time; (i) Lender
shall not be required to either marshall assets, sell any collateral for the Loan in any inverse order
of alienation, or be subjected to any “one action™ or “election of remedies™ law or rule; (i) the

15
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excreise by Lender of any remedies against any of the collateral for the Loan shall not impede
Lender from subsequently or simultancously excrcising remedies against other coltateral for the
Loan; (iv) all liens and other rights, remedics and privileges provided to Lender in the Loan
Documents or otherwise shall remain in full force and effect until Lender has exhausted all of its
remedies against the collateral for the Loan and all of the collateral for the Loan has been
foreclosed, sold and/or otherwise rcalized upon in satistaction of the Loan; and (v) all of the
Property shall remain security for the performance of all of Borrower's obligations hereunder,
under the Note and under any of the other Loan Documents. Borrower acknowledges that it
shall be jointly and severally liable for the obligations of TCB-LV GL under the Loan
Documents:

Article 18 - STATE-SPECIFIC PROVISIONS

Section 15,5 ) PRINCIPLES OF CONSTRUCTION. In the event of any inconsistencies
between the terms ana cenditions of this Article 18 and the terms and conditions of this Security
Instrument, the terms ane conditions of this Article 18 shall control and be binding.

Section 18,2 BUSINLES LOAN. Borrower represents and warrants to the Lender that the
proceeds of the Loans secured| hereby shall be used solely for business purposes and in
furtherance of the regular business affairs of Borrower, and the entire principal obligation
securced by this Security Instrument cengtitites (1) a “business loan™ as that term is defined in,
and for all purposes of, 815 ILCS 205/4(1)(c) and (ii) a “loan secured by a mortgage on real
estate™ within the purview and operation of 815 [LCS 205/4(1)(1).

Section 18.3 COLLATERAL PROTECTION ACT~ Pursuant to the terms of the Collateral
Protection Act, 815 ILCS 180/1 et seq., Borrower is mereby notified that unless Borrower
provides the Lender with evidence of the insurance /coverage required by this Security
Instrument, the Lender may purchase insurance at Borrower’s expense to protect the Lender’s
interests in the Property, which insurance may, but need not, piniect the interests of Borrower.
The coverage purchased by the Lender may not pay any claim maae®v Borrower or any claim
made against Borrower in connection with the Property. Borrower may later cancel any
insurance purchased by the Lender, but only after providing the Lender with evidence that
Borrower has obtained the insurance as required hereunder. If the Lender purchases insurance
for the Property, the Borrower will be responsible for the costs of such insarzace, including
interest and any other charges imposed in connection with the placement of the insarance, until
the effective date of the cancellation or expiration of the insurance. The costs ol the iasurance
may be added to the Indebtedness secured hereby. The costs of such insurance may be greater
than the cost of insurance Borrower may be able to obtain for itself.

Section 18.4  [LLINOIS MORTGAGE FORECLOSURE LAW. It is the intention of Borrower
and the Lender that the enforcement of the terms and provisions of this Security Instrument shall
be accomplished in accordance with the IHinois Mortgage Foreclosure Law (the “Aet™), 735
ILCS 5/15-1101 et seq., and with respect to such Act, Borrower agrees and covenants that:

(@)  The Lender shall have the benefit of all of the provisions of the Act,
including all amendments thereto which may become effective from time to time alier the
date hereof. [n the event any provision of the Act which is specifically referred to herein
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may be repealed, to the maximum extent permitted by law, the Lender shall have the
benefit of such provision as most recently existing prior to such repeal, as though the
same were incorporated herein by express reference. [f any provision in this Sccurity
Instrument shall be inconsistent with any provision of the Act, provisions of the Act shall
take precedencc over the provisions of this Security Instrument but shall not invalidate or
render unentorceable any other provision of this Security Instrument that can be
construed in a manner consistent with the Act. If any provision of this Security
Instrument shall grant to the Lender (including the Lender acting as a Lender-in-
posscssion) or a receiver, any powers, rights or remedies prior 10 or upon the occurrence
and~during the continuance of an Event of Default, which are more limited than the
powers, rights or remedies that would otherwise be vested in the Lender or in such
receivarunder the Act in the absence of said provision, the Lender and such receiver shall
be vesied with the powers, rights and remedies granted in the Act to the full extent
permitted byJaw. Without limiting the generality of the foregoing, all expenses incurred
by the Lender, »whether incurred before or after any decree or judgment of foreclosure,
and whether or/iiot enumerated in this Security Instrument, shall be added to the
Indebtedness and shall apve the benefit of all applicable provisions of the Act.

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

(c) In addition to any provision of thiz~Security Instrument authorizing the
Lender to take or be placed in possession of the Proderty. or for the appointment of a
receiver, the Lender shall have the right, in accordance avith Sections 15-1701 and 15-
1702 of the Act, to be placed in the possession of the Property et at its request to have a
receiver appointed, and such receiver, or the Lender. if and when placed in possession,
shall have, in addition o any other powers provided in this Security Instrument, all rights,
powers, immunities, and duties and provisions for in Scctions [5-1701 znd [5-1703 of
the Act.

Section 18.5 NOT RESIDENTIAL OR AGRICULTURAL REAL ESTATE. Borrowel
acknowledges that the Property do not constitute residential real estate as defined in Section 15-
1219 of the Act or agricultural real estate as defined in Section 15/15-1201 of the Act.

Scection 18.6 WAIVER _OF REINSTATEMENT AND  REDEMPTION. Borrower ht‘l’eby
expressly waives any and all rights of reinstatement and redemption, if any, under any order or
decree of foreclosure of this Security Instrument, on its own behalf and on behalt of each and
every person, it being the intent hereof that any and all such rights of reinstatement and
redemption of Borrower and of all other persons are and shall be decmed 1o be hereby waived to
the full extent permitted by the provisions of Section 5/15-1601 of the Act or other applicable
law or replacement statutes.
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Section 18.7 FUTURE ADVANCES. This Security Instrument sccures future advances as
defined and authorized under applicable Hlinois statutes, including, without limitation, 205 ILCS
5/5d, 205 [LCS 105/1-6b, 815 1LCS 205/4.1, 735 ILCS 5/15-1207, 735 [LCS 5/15-1302 and 765
ILCS 5/39, and it shall secure not only presently existing indebtedness under the Loan
Agreement and the other Loan Documents but also future advances that constitute Secured
Obligations under the Loan Agreement (whcther such advances are obligatory or to be made at
the option of Lender, or otherwise) as are made within twenty years {(or the maximum period
permitted by applicable law, whichever is longer) Irom the date of this Security Instrument, to
the same extent and with the same priority as if such future advances were made on the date of
the executian of this Security Instrument and without regard as to whether or not there is any
advance ‘maue at the time of execution of this Security Instrument and without regard as to
whether or‘nei there is any indebtedness outstanding at the time any advance is made. This
Security Instrument secures all present and future disbursements ol the Loans under the Loan
Agreement, and all other sums from time to time owing to the Lenders by Borrower under the
Loan Documents. The maximum principal amount which may be sccured hereby at any one
time is THIRTY-FIVE/MILLION FOUR HUNDRED SEVENTY-FIVE THOUSAND AND
NO/100 DOLLARS ($35,475.008.00), plus interest thereon, and any disbursements made by the
Secured Parties for the payment oftaxes, special assessments, or insurance on the Property, with
interest on such disbursements; provided, however, that the foregoing lfimitation shall apply only
to the maximum amount of the lien‘created by this Sccurity Instrument, and it shail not in any
manner limit, affect or impair any grant-¢7a security interest or other right in favor of the Lender
or the other Lenders under the provisions of the L.oan Agreement or under any of the other Loan
Documents at any time executed by Borrower. Te-the fullest extent permitted by applicable law,
the lien of this Security Instrument, as to all suci-s'ms so advanced, shall have priority over all
subsequent liens and encumbrances, including siatuery liens {excepting solely taxes and
assessments levied on the Property secured by this Securily Instrument).

Section 18.8 MORIGAGE AND/OR INTANGIBLE TAX. {BORROWER SHALL, AT I1TS
SOLE COST AND EXPENSE, PROTECT, DEFEND, INDEMNIFY, RELEASE AND
HOLD HARMLESS THE INDEMNIFIED PERSONS FROM ANP AGAINST ANY AND
ALL LOSSES IMPOSED UPON OR INCURRED BY OR ASSERTED AGAINST ANY
INDEMNIFIED PERSONS AND DIRECTLY OR INDIRECTLY ARLSING OUT OF OR
IN ANY WAY RELATING TO ANY TAX ON THE MAKING AND/OR RECORDING
OF THIS SECURITY INSTRUMENT, THE NOTE OR ANY OF THE CL:iER LOAN
DOCUMENTS.

Scction 18.9 TIME 1S OF THE ESSENCE. Time is of the essence with respect to all
provisions of this Security Instrument,

Section 18.10 SPECIFIC NOTICE REGARDING INDEMNITIES.  IT IS EXPRESSLY
AGREED AND UNDERSTOOD THAT THIS SECURITY INSTRUMENT INCLUDES
INDEMNIFICATION PROVISIONS WHICH, IN CERTAIN CIRCUMSTANCES,
COULD INCLUDE AN INDEMNIFICATION BY BORROWER OF LENDER FROM
CLAIMS OR LOSSES ARISING AS A RESULT OF LENDER'S OWN NEGLIGENCE;
PROVIDED, HOWEVER, THAT BORROWER SHALL IN NO EVENT BE REQUIRED
TO INDEMNIFY LENDER FOR ITS GROSS NEGLIGENCE OR WILLFUL




1717819053 Page: 21 of 24

UNOFFICIAL COPY

MISCONDUCT.

[NO FURTHER TEXT ON THIS PAGE]

COOK COUNTY
RECORDER OF DEEDS

COOK COUNTY
RECORDER CF DEEDS

NTY
COOK COU o
RECORDER oF DEED



1717819053 Page: 22 of 24

UNOFFICIAL COPY

IN WITNESS WHEREOQF, this Security Instrument has been executed by the
undersigned as of the day and year first above written.

BORROWER:

TCB - LINCOLN VILLAGE, LLC,
a Delaware limited liability company

By: NEWPORT CAPITAL PARTNERS
FUND 11, LP, a Delaware limited
partnership, its Managing Member

By: NEWPORT FUND I GP, LLC,
a Delaware limited liability company, its
General Partner

BY:
Derrick E. McGavic, Manager

STATE OF Ty INOIS )
) SS-
)

COUNTY OF eookl

BE IT REMEMBERED, that on this |% day of June, 2017, before me the undersigned, a
Notary Public in and for the county and state aforessir!; came Derrick E. MeGavic, the Manager
of Newport Fund II GP, LLC, a Delaware limited Lability company, the General Partner of
Newport Capital Partners Fund IJ, 1.P, a Delaware limited partnership, the Managing Member of
TCB - Lincoln Village, LLC, a Delaware limited lability cornpauy, who is personally known to
me to be the same person who executed the within instrument of writing in such capacity and on
behalf of said limited liability companies, and such person duly acknowledged the exccution of
the same to be the act and deed of said limited liability company.

IN WITNESS WHEREOQF, I have hereunto set my hand and affixed my seal, the day and year

last above written, _
tHlattzpmn O] g%«#

4 /
Printed Name: Mﬁﬂ(’/)’l\/ﬁ 9 SToPH
Notary Public

My commission expires:

Namuaond 73018 psmam
v g . B MARTYNA J STOPA

FH™%  OFFICIAL SEAL
B & B Notary Pubiic, State of llinois
/ My Commission Expires
January 07, 2018
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EXHIBIT A
LEGAL DESCRIPTION OF THE LAND

PARCEL I:

THAT PART OF THE NORTHEAST FRACTIONAL 1/4 OF SECTION 2, TOWNSHIP 40
NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS
FOLLOWS.

BEGINNINC AT THE INTERSECTION OF THE WEST LINE OF THE RIGHT OF WAY OF
THE SANITARY DISTRICT OF CHICAGO AND THE CENTER LINE OF LINCOLN
AVENUE, AS FORMERLY LOCATED, THENCLE NORTHWESTERLY ALONG THE
CENTER LINE OF LYNCOLN AVENUE AS FORMERLY LOCATED 1200 FEET; THENCE
NORTHEASTERLY ON A LINE AT RIGHT ANGLES TO SAID CENTER LINE OF
LINCOLN AVENUE, 168.8¢FLET; THENCE EAST, 679.50 FEET TO SAID WEST LINE OF
THE RIGHT OF WAY OF THE SANITARY DISTRICT OF CHICAGO, THENCE
SOUTHERLY ALONG THE WEST-LINE OF SAID RIGHT OF WAY, 918.73 FEET TO THE
POINT OF BEGINNING (EXCEPT AT PART LYING SOUTHWESTERLY OF A LINE
83.00 FEET NORTHEASTERLY Or~AND PARALLEL TO THE SOUTHERLY OR
SOUTHWESTERLY LINE OF LINCOLN /AVENUE, AS FORMERLY LOCATED) AND
EXCEPTING THAT PART OF THE PRrREMISES IN QUESTION, DESCRIBED AS
FOLLOWS:

THAT PART OF THE NORTHEAST [/4 OF SECTION 2_TOWNSHIP 40 NORTH, RANGE
13, EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:
COMMENCING AT THE INTERSECTION OF THE CEMTER LINE OF LINCOLN
AVENUE AND THE CENTER LINE OF KIMBALL AVENUE, EXTENDED NORTH;
THENCE NORTHWESTERLY, 20.90 FEET ALONG THE CENTER LINE OF LINCOLN
AVENUE EXTENDED TO A POINT; THENCE NORTHEASTERLY 59 FEET ALONG A
LINE FORMING AN ANGLE OF 90 DEGREES WITH THE LAST DESCRIBRED COURSE,
TO A POINT ON THE NORTHEASTERLY RIGHT OFF WAY LINE OF LINCO

AVENUE, WHICH IS THE POINT OF BEGINNING; BEGINNING A1 /AFORESAID
DESCRIBED POINT; THENCE NORTHEASTERLY, 11880 FEET, ALONG. A LINE
[FORMING AN ANGLE OF 90 DEGRELES WITH THE NORTHEASTERLY RIGHT & WAY
LINE OF LINCOLN AVENUE TO A POINT; THENCE EASTERLY, 93.56 FEET ALONG A
LINE FORMING AN ANGLE OF 49 DEGREES, 16 MINUTES TO THE RIGHT WITH THE
PROLONGATION OF THE SAID LAST DESCRIBED COURSE TO A POINT;

THENCE SOUTHWESTERLY 179.85 FEET ALONG A LINE FORMING AN ANGLE OF
130 DEGREES, 44 MINUTES TO THE RIGHT WITH THE PROLONGATION OF SAID
LAST DESCRIBED COURSE TO A POINT ON THE NORTHEASTERLY RIGHT OF WAY
LINE OF LINCOLN AVENUL; THENCE NORTHWESTERLY 70.90 FEET ALONG THE
NORTHEASTERLY RIGHT OF WAY LINE OF LINCOLN AVENUE TO THE POINT OF
BEGINNING, AS CONDEMNED FOR KIMBALL AVENUE ON PETITION OF
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THE CITY OF CHICAGO FILED JULY 6, 1933, CASE B-271453, CIRCUIT COURT OF
COOK COUNTY, ILLINOIS AND ALSO EXCEPT THAT PART CONVEYLED BY DEED
RECORDED AUGUST 3, 2001 AS DOCUMENT NUMBER 0010707219 TO THE PEOPLE
OF THE STATE OF ILLINOIS-DEPARTMENT OF TRANSPORTATION-FOR HIGHWAY
PURPOSES.

PARCEL 2:

EASEMENT FOR THE BENEFIT OF PARCEL 1| AS CREATED AND DEFINED IN AN
EASEMENT AGREEMENT DATED JULY 16, 1984 AND RECORDED JANUARY [0, 1985
AS DOCUMENT 27402551 AND REFERENCED IN DOCUMENT NUMBER 88119667 FOR
PEDESTRIAN AND VEHICULAR INGRESS AND EGRESS OVER, UPON AND ACROSS
THE FOLLOWING DESCRIBED PARCEL:

THAT PART OF(iHE NORTHEAST FRACTIONAL 1/4 OF SECTION 2, TOWNSHIP 40
NORTH, RANGE “ 15, EAST OF THE THIRD PRINCIPALL MERIDIAN, LYING
SOUTHEASTERLY &t KIMBALL  AVENUE  (MCCORMICK  BOULEVARD]),
NORTHEASTERLY OF THE CENTERLINE OF LINCOLN AVENUE AND

WESTERLY OF THE WEST ZiNE OF THE SANITARY DISTRICT OF CHICAGO,
DESCRIBED AS FOLLOWS:

BEING A STRIP OF LAND 12 FEET “v'0OE AS MEASURED AT RIGHT ANGLES, LYING
NORTH OF THE FOLLOWING DESCRIBEZ LINES:

BEGINNING AT A POINT ON THE WESTERL ALINE OF THE SANITARY DISTRICT OF
CHICAGO, 918.73 FEET NORTHWESTERLY OF THE CENTER LINE OF LINCOLN
AVENUE; THENCE NORTH 90 DEGREES WEST, 585.57 FEET TO A POINT OF
TERMINATION OF THE SAID LINE ON THE EASTERLY LINE OF MCCORMICK
BOULEVARD, 230.13 FEET NORTHERLY OF THE CENTER LINE OF LINCOLN
AVENUE, AS MEASURED ALONG THE EASTERLY (UINE OF MCCORMICK
BOULEVARD; AND BOUNDED ON THE EAST BY THE WEST-LINE OF THE SANITARY
DISTRICT OF CHICAGO AND ON THE WEST BY THE EASTERLY RIGHT OF WAY
LINE OF MCCORMICK BOULEVARD, ALL IN COOK COUNTY, ILLINO!E,

PERMANENT INDEX NUMBERS:

13-02-220-027-0000
13-02-220-028-0000



