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Loan / Mortgage Amount: $23,650,000.00

it is commercial property.

13-02-220-035-8003

The property identified as: PIN:
Address:

Street: 6057 North Lincoln Avenue
Street line 2:

City: Chicago “State: IL

Lender Benefit Street Partners Realty Operating Partnership, L.°.

Borrower: 1CB- Lincotn Village, LLC and TCB-LV GL, LLC

This property is located within the program area and is exempt from the requirements of 765 11.C5,77/70 et seq. because

Certificate number: 8C879087-EE42-4680—'8305-6E45BBSGEQDF

ZIP Code: 60659

Execution date: 6/23/2017
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This instrumesnit vas prepared by
and, when recorsed, should be returned to: ;
Nelson Mullins Riley & Scarborough LLP -
201 [7th Street NW, Svie 1700 ‘
Atlanta, GA 30363 |
Attn: Rusty A. Fleming, Esa, |
Tel: (404) 322-6466 \ |
|
|
J

TCB - LINCOLN VILLAGE, LLC and TCB-LV GL; LLC, as mortgagor

I
to !
|

[
mortgagee ]
|

BENEFIT STREET PARTNERS REALTY OI’EI}ATING PARTNCRSHIP, L.P., as
'.

!
LEASEHOLD MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND REN']:S_ AND FIXTURE FILING

T
Dated: As of June 23, 2017
i
Location: 6057 North Lincoln ‘Av:enue

Chicago, Hlinois 606|59

County: . Cook County, lllinois
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THIS LEASEHOLD MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT
OF LEASES AND RENTS AND FIXTURE FILING (this “Security Instrument™) is made
as of this 23rd day of June, 20I7 by TCB - LINCOLN VILLAGE, LLC. a Delaware limited
liability company, and TCB-LV GL, LLC, a Delaware!limited liability company, each having
its principal place ol business at 350 N LaSalle, Suite 700 Chicago, 1llinois 60654, as mortgagor
(together with its permitted successors and assigns, indlwdually and collectively as the context
may require, “Borrower™) for the benetit of Bl*NFFlT STREET PARTNERS REALTY
OPERATING PARTNERSHIP, L.P.. a Delaware Immed partnership, having an address at 142
W. 57 Strect, 12th Floor, New York, New York=10019 (IO”CI]'ICI with its successors and assigns,
“Lender™;.as mortgagee.  All capitalized terms not dejmed herein shall have the respective
meanings sei forth in the Loan Agreement (defined below).

~ RECITALS: '

A’ This Sccicity Instrument is given to Lender to secure a certain loan in the original
principal amount of $23.550,000.00 (the “Loan™) ; ddvanced pursuant to a certain loan agrecment
between Borrower and Lender fas the same may have been or may be amended, restated,
replaced, supplemented or otiicrwise modified from time to time, the “Loan Asreement”),
which such Loan is evidenced by, among other things, a lgcrlain Promissory Note dated the date
hercof, made by Borrower to Lender (together with all extensions, renewals, replacements,
restalements or other modifications thered!, whether one ior more being hereinafter collectively
referred to as the “Note™). The stated malurity-date of the Note (exclusive of any acceleration
thereof as provided in the Loan Documents) ic July 9, 2029;

B. Borrower desires to secure the payraent of the outstanding principal amount set
forth in, and evidenced by, the Loan Agreement and th<¢ ':I.'ote together with all interest accrued
and unpaid thercon and all other sums due 1o Lender in réspect of the Loan under the Note, the
Loan Agreement, this Sccurity [nstrument or any of the other l.oan Documents (defined below)
(collectively, the “Debt™) and the performance of all of lhe obiigations due under the Note, the
Loan Agreement and all other documents, agreements and certificatcsexecuted and/or delivered
in connection with the Loan (as thc same may be amended, restated, rplaced, supplemented or
otherwise modified from time to time, collectively, the “ann Document:™); and

A . o i
C. This Security Instrument is given pursuant to the Loan Agreemcal, and payment,
fulfillment, and performance of the obligations due thereunder and under the/nther 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, scll, pledge, assign, warrant, transfer, convey and grant a security interest (o
Lender and its successors and assigns in and to the following property, rights, interests and
estates now owned, or herealter acquired by Borrower (collectively, the “Property™):

i
i
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() Land. All right, title and interest of Borrower in. to, under or derived from
Lease Agreement dated March 21, 2002 by and between the Metropolitan Water
Reclamation District of Greater Chicago,' a municipal corporation, as lessor (logether
with its successors and_assigns, “Ground Lessor”), and Borrower (as successor-in-
nterest to BGP Lincoln Vitlage, I..L.C.), as lessee recorded August 15, 2003 in the Cook
County Recorder of Deeds as Document Number 0322727118 (the “Ground Lease™)
demising those tracts or parcels of land being more particularly described in Exhibit A
attached hereto and incorporated herein by this relerence, together with all right, title, and
mterest of Borrower, including any after-acquired title or reversion, in and to such land
(colectively hercinalter referred to as the “Land™); together with all amendments,
suppiements, consolidations, extensions, renewals and other modifications of the Ground
Leasc/now or hercafter entered into in accordance with the provisions thereof; together
with all zther further, additional or greater estate, right, title or interest of Borrower in, (o,
under or derived from the Land, the Ground Lease and the Improvements (as defined
below) now or bercafier located thereon (the “Leasehold Estate™);

(b)  Assignnments/Modifications. Al assignments, modifications. cxtensions
and renewals of the Ground-Lease and all credits, deposits, options, privileges and rights
of Borrower as tenant undar the Ground Lease, including, but not limited to. rights of first
refusal, 1f any, and the righiy i any, to renew or extend the Ground Lease for a
succeeding lerm or terms, and-aiso including all the right, title, claim or demand
whatsoever ol Borrower either in law orin equity, in possession or expectancy, of, in and
to Lender's right, as tenant under the Ground Lease, to elect under Section 365(h)(1) of
the Bankruptcy Code 10 terminate or treattheGround Lease as terminated in the event (i)
of the bankruptey, reorganization or insolvercy of Ground Lessor, and (ii) the rejection
of the Ground Lease by Ground lessor, as debicr in possession, or by a trustee for
Ground Lessor, pursuant to Section 365 of the Barkruptey Code;

(¢)  Improvements. All buildings, fixtuses, additions, enlargements,
extensions, modifications, repairs, replacements and improverients now or hereafter
erccted or located on the Land (collectively, the “Improvement:”);

(d) Easements. All of Borrower’s right, title and interest i and to easements,
rights-of-way or use, rights, strips and gores of land, streets, ways, alleys, nassages, sewer
rights, water, water courscs, water rights and powers, air rights and deveiepnient rights,
and all estates, rights, titles, interests, privileges, liberties, servitudes, “izhements,
hereditaments and appurtenances of any nature whatsoever, in any way now or hereafler
belonging, relating or pertaining to the Land and the Improvements, including, but not
limited to, those arising under and by virtue of the Ground Lease, and the reversions and
remainders, and all land lying in the bed of any street, road or avenue, opened or
proposed, in front of or adjoining the Land, to the center line thereof and all the estates,
rights, titles, interests, rights of dower, rights of curtesy, property. possession, claim and
demand whatsoever, both at law and in cquity, of Borrower of, in and to the Land and the
Improvements, including, but not limited to, those arising under and by virtue of the
Ground Lease, and every part and parcel thereof, with the appurtenances thereto;
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(¢) Lquipment. Fixtures and Personal Property. All machinery, equipment,
fixtures (including. but not limited to, all heating, air conditioning. plumbing, lighting,
communications, elevator fixtures, inventory and goods), furniture, software used in or 10
operate any ol the foregoing and other property of every kind and nature whatsoever
owned by Borrower, or in which-Borrower has or shall have an interest, now or herealter
located upon the Land and the Improvements, or appurienant thereto, and usable in
conncction with the present or future operation and occupancy of the Land and the
improvements and all buiiding cquipment, materials and supplies ot any nature
whatsoever owned by Borrower, or in which Borrower has or shall have an interest, now
or_hereafier located upon the Land and the [mprovements, or appurtenant thereto, or
usavie in connection with the present or future operation and occupancy of the Land and
the “lmiprovements (those portions of the foregoing constituting equipment under
applicap'c Jl.cgal Requirements, the “Equipment”, those portions of the foregoing
constituting ‘wersonal property under applicable Legal Requirements, the “P’ersonal
Property”, thosc portions of the foregoing constituting fixtures under applicable Legal
Requirements, k¢ “Fixtures” and ail of the foregoing, collectively, the “Equipment,
Fixtures and Persona! Property”), and the right, title and interest ol Borrower in and to
any ol the foregoing whick~may be subject to any sccurity interests, as defined in the
Untform Commercial Code. a< adopted and enacted by the state or states where any of
the Property is located (the” Eniform Commercial Code™), and all procecds and
products of the above, but expreesly excluding the Equipment. Fixtures and Personal
Property of any tenant pursuant to tne J«Cases;

(f) Leases and Rents. All leascs; subleases, subsubleases, lettings, licenses,
rental agrecments, registration cards and agreciments, concessions or other agreements
(whether written or oral) pursuant to which any ©*2rson is granted a possessory intcrest in,
or right to use or occupy all or any portion of the-Land and the Improvements, and every
modification, amendment or other agreement reluting ~to such leases, subleases,
subsubleases, or other agreements entered into in connectiza with such leases, subleases,
subsubleases, or other agreements and every guarantce” of the performance and
observance of the covenants, conditions and agreements to be performed and observed by
the other party thereto, heretofore or hereafter entered into, whether before or after the
filing by or against Borrower of any petition for relief under any Creditors Rights Laws
(other than the Ground Lease, collectively, the “Leases™) and all right, title and interest
of Borrower, its successors and assigns therein and thereunder, includuig, without
limitation, cash or securities deposited thereunder to secure the performance by the
lessees of their obligations thereunder and all rents, additional rents, rent equivalents,
moneys payable as damages or in lieu of rent or rent equivalents, royalties (including,
without Jimitation, all oil and gas or other mineral royalties and bonuses, to the extent
owned by Borrower), income, receivables, receipts, revenues, deposits (including,
without limitation, security. utility and other deposits), accounts, cash, issues, profits,
charges for services rendered, registration fees, and other consideration of whatever form
or naturc received by or paid to or for the account of or benefit of Borrower or its agents
or emplovees from any and all sources arising from or attributable to the Property (or any
portion thereof), including, all receivables, customer obligations, installment payment
obligations and other obligations now existing or hereafier arising or created out of the
sale, lease, sublease, license, concession or other grant of the right of the use and/or
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]
occupancy ol the Property (or any portion th'ert!:ol) or rendering of services by Borrower
or Manager and proceeds, if any, trom business interruption or other loss of income
insurance whether paid or accruing belore or after the filing by or against Borrower of
any petition for relief under any Creditors Rights Laws (collectively, the “Rents™) and all
proceeds from the sale or other disposition of the Leases and the right to receive and
apply the Rents to the payment ol the Debt;

() insurance Proceceds. All insurance proceeds in respect of the Property
under any insurance policies covering the Property, including, without limitation, the
right 1o receive and apply the procecds ol any insurance, judgments, or settlements made
111 e thereof, for damage to the Property as further set forth in the Loan Agrecment
(coliectively, the “Insurance Proceeds™);

(hy Condemnation Awards. All condemnation awards, including interest
thercon, which riay heretofore and hereatter be made with respect to the Property by
reason of any taking or condemnation, whether from the exercise of the right of eminent
domain (including, bat 1ot limited to, any transfer made in licu of or in anticipation of the
exercise of the right), or for.a change of grade, or for any other injury to or decrcase in
the value of the Property as further set torth in the Loan Agrecment {(collectively, the
“Awards”™);

) Tax Certioran. All refunds, rebates or credits in connection with
reduction in real estate taxes and asseisments charged against the Property as a result of
tax certiorari or any applications or proce:dings for reduction;

() Rights. The right, in the name an ca behalf of Borrower, to appear in and
defend any action or proceeding brought with respezt to the Property and to commence
any action or procecding to protect the interest of Lendzr i the Property;

(k)  Agreements. To the extent assignable_“all _asreements, contracts,
certificates, instruments, franchises, permits, licenses, plans/ specifications and other
documents, now or hereafter entered into, and all rights therein and thereto, respecting or
pertaining to the use, occupation, construction, management or operation of the Land and
any part thereof and any Improvements or any business or activity conducizd on the Land
and any part thereof and all right, title and interest of Borrower therein aad thereunder,
including, without limitation, the right, upon the happening of any default herennder, to
receive and collect any sums payable to Borrower thereunder;

(M Intangibles. All tradenames, trademarks, servicemarks, logos, copyrights,
woodwill, books 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, certificates, securities, investment property, financial assets,
instruments and other property held therein from time to time and all proceeds, products,
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distributions or dividends or .substitutions thereon and thercot (collectively, the
“Accounts’);

(n)  Proceeds. All proceeds of any of the foregoing items set forth in
subsections (a) through {m) including, without limitation, Insurance Procceds and
Awards, whether cash, liquidation claims (or other claims) or otherwise; and

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

Scetion 1.2 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; PROVARED, HOWEVER, these presents arc upon the express condition that, if Lender
shall be well and-tcxiy paid the Debt at the time and in the manner provided in the Note, the Loan
Agreement and this Seearity [nstrument, if Borrower shall well and truly perform the Other
Obligations as set forthi in.this Security Instrument and shall weii and truly abide by and comply
with cach and every covenant_and condition set forth herein and in the Note, the Loan
Agreement and the other Loan Documents, these presents and the cstate hereby granted shall
ccase, terminate and be void.

Seetion 1.3 ASSIGNMENT OF RENTS. Borrower hereby absolutely and unconditionally
assigns to Lender all of Borrower’s right, t'tle 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 S¢evrity Instrument, Lender grants to Borrower
a revocable license to (i) collect, receive, use and enjoy thie Rents and Borrower shall hold the
Rents, or a portion thereof sufficient to discharge all curtent-sums due on the Debt, for use in the
payment of such sums, and (ii) enforce the terms of the Leases:

Section 1.4 SECURITY AGREEMENT. This Security Instriinent is both a real property
mortgage and a “security agreement” within the meaning of the Uniforir-Commercial Code. The
Property includes both real and personal property and all other rights, cnd interests, whether
tangible or intangible in nature, of Borrower in the Property. By executing and, delivering this
Security [nstrument. Borrower hereby grants to Lender, as security for-f Obligations
(hereinafter defined), a security interest in the Personal Properly to the [ull ¢xsent that the
Personal Property may be subject to the Uniform Commercial Code.

Section 1.5 FIXTURE FILING. Certain of the Property is or will become “fixtures” (as
that term is defined in the Uniform Commercial Code) on the Land, and this Security Instrument,
upon being filed for record in the real cstate records of the city or county wherein such fixtures
are situated, shall operate also as a financing statement filed as a fixture filing in accordance with
the applicable provisions of said Uniform Commercial Code upon such of the Property that is or
may become fixtures.

Section 1.6 PLEDGE O 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 sums deposited in the Accounts and Net Proceeds, as
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additional security for the Obligations until expended or applied as provided in the Loan
Pocuments, '

Section 1.7 GROUND LEASE.. With respect to the Ground Lease, Borrower hereby covenants
and agrees that so long as any portion of the Obligations remains unsatisfied, if Borrower shall become
the owner and holder of the fee title to the Leased Land, the lien of this Security Instrument shall be
spread to cover Borrower’s {ee title to the Leased Land and said fee title shall be deemed to be included in
the Property. Borrower agrees to exccute any and all documents or instruments necessary to subject its
fee title to the Leased Land to the lien of this Security Instrument, in form and substance satisfactory to
Lender.

Article 2 - DEBT AND OBLIGATIONS SECURED

Section 2.1’ DEBT. This Security Instrument and the grants, assignments and trans{ers
made in Article | arg-ziven for the purpose of securing the Debt.

Section 2.2 Q7HER OBLIGATIONS.  This Security Instrument and the grants,
assignments and transfers mads~in Article | are also given for the purpose of securing the
performance of the following (the“Other Obligations”): (a) all other obligations of Borrower
contained herein; (b) each obligation.of Borrower contained in the Loan Agreement and any
other Loan Document; and (¢) each ckiization of Borrower contained in any renewal, extension,
amendment, modification, consolidatiorn; change of, or substitution or replacement for, all or any
part of the Note, the Loan Agreement or any otiics Loan Document.

Section 2.3 DEBT AND OTHER OBLIGATIZNS. 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 OrF_DEBT. Borrower will pay the.Debt at the time and in the
manner provided in the Loan Agreement, the Note and this Securiv:Instrument.

Section 2.5 INCORPORATION BY_REFERENCE.  All the coverants, conditions and
agreements contained in (a) the Loan Agreement, (b) the Notec and (c) all and any of the other
l.oan Documents, are hereby made a part of this Sccurity Instrument to the same extent and with
the same force as if fully set forth herein,

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

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

Section 3.2 TAXES AND OTHER CHARGES. . Borrower shall pay all real estate 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 limitation, vault charges and license fees for the use of vaults, chutes and similar areas
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adjoining the Property (collectively, “Other Charges™), now or hercafter [evied or assessed or
imposed against the Property 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) enter into any Leases for all or any portion of the Property unless in accordance with
the provisions of the Loan Agrcement. ’

Section 3.4 WARRANTY OF TITLE. Borrower has good, indefeasible, marketable and
insurable title to the Property and has the right to mortgage, grant, bargain, sell, pledge, assign,
warrant, transfer and convey the same. Borrower possesses an uncncumbered fee simple
absolute-¢atate in the Fee Land and the Improvements thereon and Borrower possesses the
exclusive leaschold estate in the Leasehold Land and the Improvements thereon, except in both
instances for e ermitted Encumbrances, such other liens as arc permitted pursuant to the Loan
Documents and e liens created by the Loan Documents. This Security Instrument, when
properly recorded 1 th¢ appropriate records, together with any Uniform Commercial Code
financing statements resured to be filed in connection therewith, will create (a) a valid,
perfected first priority lien an the.Property, subject only to Permitied Encumbrances and the liens
created by the Loan Documeits and (b) perfected security interests in and to, and perfected
collateral assignments of, all personaity (including the Leascs), all in accordance with the terms
thereof, in each case subject only to‘any applicable Permitted Encumbrances, such other liens as
are permitted pursuant to the Loan Docurients and the liens created by the Loan Documents.
Borrower shall forever warrant, defend and preserve the title and the validity and priority of the
lien of this Security Instrument and shall forever warrant and defend the same to Lender against
the claims of all Persons whomsoever.

Article 4 - FURTHER ASSUAANCES

Section 4.1  COMPLIANCE WItH [LOAN AGREEMENT/ Borrower shall comply with all
covenants set forth in the Loan Agreement relating to acts or otiier further assurances to be made
on the part of Borrower in order to protect and pertect the lien orsesurity interest hereof upon,
and in the interest of Lender in, the Property.

Section 4.2 AUTHORIZATION TO FILE FINANCING STATEMENTS: POV ER OF ATITORNEY.
Borrower hercby authorizes Lender at any time and from time to time to file any 1nitial financing
statements, amendments thereto and continuation statements as authorized by appiizable law, as
applicable to all or part of the Personal Property and as necessary or required in-cennection
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 thereto or continuation statements, if
liled prior to the date of this Security [nstrument, Borrower hereby irrevocably constitutes and
appoints Lender and any officer or agent of Lender, with full power of substitution, as its true
and lawful attorneys-in-fact with full irrevocable power and authority in the place and stead of
Borrower or in Borrower’s own name to exccute in Borrower’s name any such documents and
otherwise to carry out the purposes of this Section 4.2, to the extent that Borrower's
authorization above is not sufficient and Borrower fails or refuses to promptly execute such
documents.  To the extent permitted by law, Borrower hereby ratifies all acts said
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attorneys-in-fact have lawfully done in the past by virtuc hereol. This power of attorney is a
power coupled with an interest and shall be wrevocable.

Articie 5 - DUE ON SALE/ENCUMBRANCE

Section 5.1  NO SALE/ENCUMBRANCE. [Except in accordance with the express terms
and conditions contained in the Loan Agrecment, 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
involumarily, by operation of law or otherwise, and whether or not for consideration or of
record) ara direct or indirect legal or beneficial interest in the Property or any part thereof,
Borrower, any-constituent owner or other holder of a direct or indirect equity interest in
Borrower, any<irdemnitor or other guarantor of the Loan, any constituent owner or other holder
of a direct or indirZcl equity interest in such indemnitor or guarantor, any manager or operating
lessee of the Property'that is affiliated with Borrower or any constituent owner or other holder of
a direct or indirect equityinierest in such manager or such operating lessce.

Articled - PREPAYMENT; RELEASE OF PROPERTY

Section 6.1  PREPAYMENT. ['ie Debt may not be prepaid in whole or in part except in
strict accordance with the express term¢ ar.d conditions of the Note and the Loan Agreement.

'
Section 6.2 RELEASE QF PROPERTY( Barrower shall not be entitled to a release of any
portion of the Property from the lien of this Secudity Instrument except in accordance with terms
and conditions of the L.oan Agrecment.

Article 7 - DEFAULT

Section 7.1  EVENT OF DEFAULT. The term “Event f Dedault” as used in this Security
Instrument shall have the meaning assigned to such term in the Lodar Agreement,

Article § - RIGHTS AND REMEDIES UPON DEFAULT

Section 8.1  REMEDIES. Upon the occurrence and during the continiance of any Event
of Default, Borrower agrees that Lender may take such action, without notice ordemand, except
as may be required by applicable faw, 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 sctions,
cach of which may be pursued concurrently or otherwise, at such time and in such order as
l.ender may determine, in its sole discretion, without impairing or otherwise affecting the other
rights and remedies of Lender:

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

(b)  institute proceedings, judicial of otherwise, for the complete 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
parcels or in several interests or portions and in any order or manner;
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(c) with or without entry, to the extent permitted and pursuant to the
procedures provided by applicable law, institute proceedings lor 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 thereol and all estate,
claim, demand, right, title and intercst of Borrower therein and rights ol redemption
thereof, pursuant o power ol sale or otherwise, at one or more sales, as an entirety or in
pareels, at such time and place. upon such terms and after such notice thereof as may be
réquived or permitted by faw;

(&7 institute an action, -suit or proceeding in equity for the specific
performancc.of any covenant, condition or agreement contained herein, in the Note, the
Loan Agreemcntar in the other Loan Documents;

() recover ) judgment on the Note either betore. during or after any
proccedings for the <nforcement of this Security Instrument or the other [oan
Documents;

(g seck and obtain_ thesappointment 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 regérd for the sotvency of Borrower, any guarantor or
indemnitor under the Loan or any other Pcrson liable for the payment of the Debt;

(h)  the license granted to Boriower under Section 1.2 hereof shall
automatically be revoked and Lender may ecntel into or upon the Property, either
personally or by its agents, nominees or attorneys and ispossess Borrower and its agents
and scrvants theretrom, without liability for trespass, daivaces or olhlerwise and exclude
Borrower and its agents or servants wholly therefrom, and.1ube nossession of all books,
records and accounts relating thereto and Botrower agrees (o sarrender possession of the
Property and of such books, records and accounts to Lender upon deiaand, and thereupon
Lender may (i) use, operate, manage, control, insure, maintain, repa’r, restore and
otherwise deal with all and every part of the Property and conduct the-business thereat;
(11) complete any construction on the Property in such manner and form as‘t.cnder decms
advisable; (ii1) make alterations, additions, renewals, replacements and improvements (o
or on the Property; (iv) exercise all rights and powers of Borrower with respeet to the
Property, whether in the name of Borrower or otherwise, including, without limitation,
the right to make, cancel, enforce ar modify the Ground Lease, any Leases, obtain and
evict lenants, and demand, suc for, collect and receive all Rents of the Property and every
part thereot; (v) require Borrower to pay monthly in advance to Lender, or any receiver
appointed to collect the Rents, the fair and reasonable rental value for the use and
occupation of such part of the Property as may be occupied by Borrower: (vi) require
Borrower to vacate and surrender possession of the Property to Lender or to such receiver
and, in default thereof, Borrower may be evicted by summary proceedings or otherwise:
and (vii) apply the receipts from the Property to the payment of the Debt, in such order,
priority and proporitons as Lender shall deem appropriate in its sole discretion afier
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deducting therefrom all ¢xpenses (including reasonable attorneys’ fees) incurred in
connection with the aforesaid operations and all amounts necessary to pay the Taxes,
Other Charges, insurance and other expenses in connection with the Property, as well as
just and reasonable compensation for the services of Lender, its counsel, agents and
employees:; '

(i) apply any sums then deposited or held in escrow or otherwise by or on
behall of Lender in accordance with the erms of the Loan Agreement, this Security
Instrument or any other Loan Document and/or the Accounts to the payment of the
follawing items in any order in its sole discretion: (i) Taxes and Other Charges;
{\)insurance premiums; (iii) interest on the unpaid principal balance of the Debt;
(w)amaortization of the unpaid principal balance of the Debt; and (v) all other sums
payable nuisuant to the Note, the Loan Agreement, this Security Instrument and the other
Loan Docuients, inctuding without hmitation advances made by Lender pursuant to the
terms of this Seearity Instrument;

)] surrerder the ‘insurance policies maintained pursuant to the Loan
Agreement, collect the unearned insurance premiums for such insurance policies and
apply such sums as a crecit on the Debt in such priority and proportion as Lender in its
discretion shall deem propet._und in connection therewith, Borrower hereby appeints
Lender as agent and attorncy-in-fuct (which is coupled with an interest and is thercfore
irrevocable) for Borrower to collect such-insurance premiums;

(k)  apply the undisbursed balance of any deposit made by Borrower with
Lender i connection with the restoration ol the Property after a casualty thereto or
condemnation thereof, together with interest theicon, to the payment of the Debt in such
order, priority and proportions as Lender shall deer:0 be appropriate in its commercially
reasonable discretion; and/or

)] pursue such other remedics as Lender may have‘urder 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 lien and security interest on the remaining portion of
the Property unimpaired and without loss of priority. Notwithstanding the piovisions of this
Section to the contrary, if any Event of Default as described in Section 10.1({).4f the Loan
Agreement shall occur with respect to Borrower or any SPE Component Entity, the exti=c.unpaid
Debt shall be automatically due and payable, without any further notice, demand or otlier action
by Lender.

Section 8.2 APPLICATION OF PROCEEDS.  Upon the occurrence and during the
continuance of any Event of Default, the purchase money, 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 each case, be applied by
Lender to the payment of the Debt in such order, priority and proportions as Lender in its sole
discretion shall determine.



1717819056 Page: 13 of 30

UNOFFICIAL COPY

Section 8.3 RiGHT 10 Curlz DEFAULTS.  Upon the occurrence and during the
continuance of any Event of Default, Lender may, but without any obligation to do so and
without notice to or demand on Borrower and without relcasing Borrower from any obligation
hereunder, make any payment or do any act required of Borrower hercunder in such manner and
to such extent as Lender may deem reasonably necessary to protect the sceurity 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 attorneys® fees to the
extent permitted by law), with interest as provided in this Scction 8.3, shall constitute a portion
of the Debtand 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,aefending, or bringing any such action or proceeding shall bear interest at any
default rate spezifizd in the Loan Agreement, if any {(the “Default Rate™), for the period after
notice from Lende! 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 decmed to constitute a portion of the Debt and be secured by this Security
Instrument and the other Loszn<Documents and shall -be immediately due and payable upon
demand by Lender therefor.

Section 8.4 ACTIONS AND_PROCEEDINGS. Upon the occurrence and during the
continuance of any Event of Default, Leuder has the right to appear in and defend any action or
proceeding brought with respect to the Properiy 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.

Scction 8.5 RECOVERY OF SUMS REQUIRED TCPE PAID. Lender shall have the right
from time to time to take action to recover any sum or swis which constitute a part of the Debt
as the same become due, without regard to whether or not th: ba.ance of the Debt shall be due,
and without prejudice to the right of Lender thereafier to bring anaction of foreclosure, or any
other action, for a default or defaults by Borrower existing at the time such earlier action was
commenced.

Section 8.6  OTHER RIGHTS, ETC. (a) The failure of Lender to ingist upon strict
performance of any term hereol shall not be deemed to be a waiver of any term ol4iis 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 irdemnitor
with respect to the Loan to take any action to foreclose this Security Instrument or otherwise
enforce any of the provisions hereof or of the Note or the other Loan Documents, (ii) the release,
regardiess 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 cxtending the
time of payment or otherwise modifying or supplementing the terms of the Note, this Security
Instrument or the other i.oan Documents.

(b)  ltis 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
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amount of risks insurcd. Possession by Lender shall not be deemed an election of judicial
relict if any such possession is requested or. obtamcd with respect to any Property or
collateral not in Lender’s possess’lon

(c) [.ender may resort for the payment of the Debt to any other security held
by Lender in such order and manner as Lendcr, in its discretion, may clect. Lender may
take action to recover the Debt, or any portion thereol, or to enforce any covenant hercof
without prejudice to the right of Lender thercafler 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
liender shall be construed as an election to procecd under any one provision herein to the
exclusion of any other provision. Lender shall not be fimited exclusively to the rights and
remedies nerein stated but shall be entitled to every right and remedy now or hereafter
afforded ataaw or in equity.

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

Section 8.8  RIGHT OF ENTRY. Upon reasonabic notice to Borrower, Lender and its
agents shall have the right to enter and inspect the Property-ac all reasonable times.

Section 8.9 BANKRUPTCY. (a) Upon the occurrence and-during the continuance of an
Event of Default, Lender shall have the right to proceed in its ewsi-rame or in the name of
Borrower in respect of any claim, suit, action or proceeding relatiig, ¢ the rejection of any
Lease, including, without limitation, the right to file and prosccute, to theiexclusion of Borrower,
any proofs of claim, complaints, motions, applications, notices and other dociiments, in any case
in respect of the lessee under such Lease under the Bankruptey Code.

{a) [f there shall be filed by or against Borrower a petitior-vader 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
not the obligation, to serve upon Borrower within such ten-day period a notice stating
that (1) Lender demands that Borrower assume and assign the Lease to Lender pursuant to
Section 365 of the Bankruptcy Code and (ii) Lender covenants to cure or provide
adequate assurance of future performance under the Lease. [If Lender scrves upon
Borrower the notice described in the preceding sentence, Borrower shall not seek to reject
the Lease and shall comply with the demand provided for in clause (i) of the preceding
sentence within thirty (30} days after the notice shall have been given, subject to the
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performance by Lender of the covenant provided for in clause (ii) of the preceding
sentence.

Section 8.10  SUBROGATION. [t 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, licns,
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, i 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 sccurity for the repayment of the Debt,
the perfermance and discharge of the Other Obligations.

Article 9 - ENVIRONMENTAL HAZARDS

Section 9.1 ~ /LuVIRONMENTAL COVENANTS.  Borrower has provided representations,
warranties and covename-regarding environmental matters set forth in the Environmental
Indemnity and Borrower shdi! comply with the aforesaid covenants regarding environmental
matters concerning the Property.

Article 10 - WAIVERS

Section 10.1 MARSHALLING AND OTHER MATTERS. Borrower hereby waives, to the
extent permitted by law, the benefit of al' Legal Requirements now or hereafter in force
regarding appraisement, valuation, stay, extension, reinstatement and redemption and all rights
of marshalling in the event of any sale hereunder of the Property or any part thereof or any
interest therein.  Further, Borrower hereby expressly vaives any and all rights of redemption
from sale under any order or decree of foreclosure oi this Security Instrument on behalf of
Borrower, and on behalf of each and every Person acquiriiig 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 Legal Requirements.

Section 1.2 WAIVER OF NOTICE. Borrower shall not be entitled to any notices of any
nature whatsocver from Lender except with respect to matters for which this Security Instrument
or the Loan Agreement specifically and expressly provides for the giving of natica’by Lender to
Borrower and except with respect to matters for which Borrower is not permittad by Legal
Requirements to waive its right to receive notice, and Borrower hereby expressly waives the
right to receive any notice from Lender with respect to any matter for which this-Security
Instrument does not specifically and expressly provide for the giving of notice by Lender 10
Borrower,

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 delense to the payment of the Debt or performance of its Other Obligations.

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

Section 10.5 Walver oF TriaL BY Jury. BORROWLER AND LENDER EACH
HEREBY AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF
RIGHT BY JURY, 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 LOAN DOCUMENTS, OR ANY CLAIM, COUNTERCLAIM OR
OTHER ACTION ARISING IN CONNECTION THEREWITH. THIS WAIVER OF
RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY
BORRCWER AND LENDER, AND IS INTENDED TO ENCOMPASS INDIVIDUALLY
EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY
JURY WOULR? OTHERWISE ACCRUE. EACH OF LENDER AND BORROWER IS
HEREBY AUTHQRIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY
PROCEEDING AS'CONCLUSIVE EVIDENCE OF THIS WAIVER BY BORROWER
AND LENDER.

Seetion 10.6  WAIVEROF FORECLOSURE DEFENSE. Borrower herchy waives any defense
Borrower might assert or have by reason of Lender’s failure to make any tenant or lessce of the
Property a party detendant in any forcc’osure proceeding or action instituted by Lender.

Article [1 - EXCULPATION

Section 11.1 EXCULPATION. The provisions of Article 12 of the Loan Agreement are
hereby incorporated by reference into this Security Isstrument 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 comiuaications hereunder shall be
delivered in accordance with the applicable terms and conditions of tned.ean Agreement.

Article 13 - APPLICABLE LAW

Section 13.1 GOVERNING LAW. The governing law and related provisiens 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
rcmedies provided in this Security Instrument may be exercised only to the extent that the
exercise thereof does not violate any applicable provisions of law and are intended to be limited
to the extent necessary so that they will not render this Security Instrument invalid,
unenforceable or not entitled to be recorded, registered or filed under the provisions of any
applicable law. If any term of this Security Instrument or any application thereof shall be invalid
or unenforceable, the remainder of this Security Instrument and any other application of the term
shall not be affected thereby.
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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 siigular 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 thercin,” 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 Instrument,” the word “Property” shall include any portion of the Property and
any interest therein, and the phrases “attorneys’ fees”, “legal fees™ and “counsel fees™ shall
include any-und all attorneys’, paralegal and law clerk fees and disbursements, including, but not
limited to, tees and disbursements at the pre-trial, trial and appellate levels incurred or paid by
Lender in proteoung its interest in the Property, the Leases and the Rents and enforcing its rights
hereunder.

Article 15 - MISCELLANEQUS PROVISIONS

Section 15,1 NO VLAt _CHANGE. This Security Instrument, and any provisions
hereof, may not be modified, aihended, waived, extended, changed, discharged or terminated
verbally or by any act or failure (1O ¢t on the part of Borrower or Lender, but only by an
agreement in writing signed by the ‘nacty against whom enforcement of any modification,
amendment, waiver, extension, change, discharge or termination is sought.

Section 13.2  SUCCESSORS AND ASSIGNs. © This Security Instrument shall be binding
upon and inure to the benefit of Borrower and Lencerand their respective successors and assigns
forever.

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

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

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

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

Section 15.7  LIMITATION ON LENDER'S RESPONSIBILITY. No provision of this Security
Instrument shall operate to place any obligation or liability for the control, care, management or

15
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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
neghigence) n the management, upkeep, repair or control of the Property resulting in loss or
injury or death to any tenant, licensee, employee or stranger. Nothing herein contained shall be
construed as constituting Lender a “mortgagee in possesston.”

Section 15.8  JOINT AND SEVERAL LIABILITY. [ Borrower consists of more than one
Person, the obligations and habilities of cach such Person hereunder shall be joint and several.

Scetion 159 SOLE DISCRETION OF LENDER.  Whenever pursuant to this Security
Instrument,-Lender exercises any right given (o it to approve or disapprove, or any arrangement
or term is 10 v¢sansiactory to Lender, the decision of Lender to approve or disapprove or to
decide whether"arangements or terms are satisfactory or not satisfactory shall .(except as is
otherwise specificaliy”hzvein provided) be in the sole (but reasonable) discretion of Lender and
shall be finat and conciugsive.

Section 15.10 SUBROGATION. [fany 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, Leadzr shall be subrogated to all of the rights, claims, liens,
titles, and interests existing against the' Prozerty heretofore held by, or in favor of, the holder of
such indebtedness and such former rights, claims, liens, titles, and interests, if any, are not
- waived but rather are continued in full force and'effect in favor of Lender and are merged with
the lien and security interest created herein as cump.lative security for the payment, performance
and discharge of the Obligations {including, but not'liraited to, the payment of the Debt).

Section 15.11 VARIABLE INTEREST RATE. The Loun-secured by this Security Instrument
iIs a variable interest rate loan, as more particularly set forth in<he lLoan Agreement.

Article 16 - GROUND LEASE REPRESENTATIONS, WARRAN(ES AND COVENANTS

Scction 16.1  Borrower’s Warranties of Title and Reiatca Matters. Borrower
hcreby covenants, represents and warrants to Lender with respect to the Gwound Lease as
follows:

(a)  No event of default by Borrower has occurred and is continuing ander the
terms ol the Ground Lease, and to Borrower’s knowledge, no event has occurred that, with the
passage of time or service of notice, or both, would constitute an event of default under the
Ground Lease;

(b)  The Ground Leasc is in full foice and effect;

(c) As of the date hercof, all rents and any additional rents and all other
charges payable under the Ground Lease have been fully paid, subject to the Permitted
Encumbrances;
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(d) Borrower is the owner of the entire leaschold interest in and under the
Ground Lease and has the right and authority under the Ground Lease to execute this Security
Instrument and to encumber Borrower’s interest in the Ground Lease;

{e) Borrower shall, at its sole cost and expense, timely pertorm and observe
all the material terms, covenants and conditions required to be performed and observed by
Borrower as lessee under the Ground Lease (including, but not limited to, the payment of all
rent, additional rent and other charges required to be paid under the Ground Lease);

(f) [t Borrower shall violate any of the covenants specitied above, then
Borrower grants Lender the right (but not the obligation), following written notice thercof to
Borrower,to-cause the default or defaults under the Ground Lease to be remedied and otherwise
exercise any-aid all rights of Borrower under the Ground Lease, as may be reasonably
necessary to prevani or cure any default prowded such actions are necessary to protect Lender’s
interest under this S¢eivity Interest, and Lender shall have the right to enter all or any portion of
the Leasehold Estate at'sach times and in such manner as Lender deems reasonably necessary,
to prevent or to cure any such default; '

(g)  The action’; or payments of|Lender to cure any default by Borrower under
the Ground Lease shall not remove or waive, as between Borrower and Lender, the default that
occurred under this Security Interest by xirtue of the default by Borrower under the Ground
Lease. All sums expended by Lender tc¢ cure any such default shall be paid by Borrower to
Lender within five (5) days of demand ‘therefor; accompanied by rcasonable supporting
evidence thereof, with interest at the Default Rate from the date such sum is expended through
and including the date the reimbursement payment is made to the Lender. All such
indebtedness shall be deemed to be secured by this Seedrity Instrument;

(h)  Borrower shall notity Lender promptly in writing of the occurrence of any
material default by the Ground Lessor or the occurrence of aiiy-cvent that, with the passage of
time or service of notice, or both, would constitute a material detzult by the Ground Lessor
under the Ground Lease, and the receipt by Borrower of any writte® nietice from the Ground
Lessor under the Ground Lease noting or claiming the occurrence of any default by Borrower
under the Ground Lease or the occurrence of any event that, with the passage ofitime or service
of notice, or both, would constitute a detault by Borrower under the Ground iieuzn. Borrower
shall promptly deliver to Lender a copy of any such written notice of default;

(i)  Within twenty (20) days after written demand by Lender, Borrower shall
use reasonable efforts (other than payments to the Ground Lessor) to obtain from the Ground
Lessor under the Ground Lease and furnish to Lender the estoppel certificate of such Ground
Lessor stating the date through which rent has been paid and whether or not there .are any
defaults thereunder and specifying the nature of .such claimed defaults, if any, it being
understood that it shall not be a default of Borrower for failure of Ground Lessor to issue an

“estoppel certificate in any form other than the form of Ground Leasc Estoppel, as defined in the
L.oan Agreement;

(1)  Borrower shall promptly execute, acknowledge and deliver to Lender such
instruments as may reasonably be required to permit Lender to cure any defauit under the
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Ground Lease or permit Lender to take such other action required to enable Lender to cure or
remedy the matter in delault and preserve the security. interest of Lender under this Security
[nstrument with respect to the Ground Leasc. Borrower irrevocably appoints Lender as its true
and lawful attorney-in-tact while an Event of Default exists to do, in its name or otherwise, any
and all acts and to execute any and all documents that are reasonably necessary to prescrve any
rights of Borrower under or with respect to the Ground Lease, including, without limitation, the
right to effcctuate any extension or renewal of the Ground Lcase, or o preserve any rights of
Borrower whatsoever in respect of any part of the Ground Lease (and the above powers granted
to Lender are coupled with an interest and shall be irrevocable);

(k) The generality of the provisions of this Scetion relating to the Ground
[.ease shali noibe limited by other provisions of this Security Instrument setting forth particular
obligations of’ Borrower that are also required of Borrower with respect to the Ground Lease or
the Leaschold Estaie;

() Berrower shall not, without Lender’s prior written consent, surrgnder,
terminate, forfeit, or suffer or_permit the surrender, termination or forfeiture of, or change,
modify or amend in a materiai adverse manner, the Ground Lease. Consent t¢ one amendment,
change, agreement or modification shall not be deemed to be a waiver ol the right to require
consent to other, future or successive amendments, changes, agreemcents or modifications. Any
acquisition of the Ground Lessor’s interzst'in the Ground Lease by Borrower or any Affiliate of
Borrower shall be accomplished by Borrower-in such a manner so as to avoid a merger of the
estates of lessor and lessee in the Ground Lease. unless consent to such merger is granted by
Lender, such consent not to be unreasonably withkeld or delayed. If Borrower shall acquire fee
title to the property subject to the Ground Lease, then this Security Instrument shall
automatically be a lien on the fee title;

{m) Notwithstanding anything to the corrary. contained in this Security
[nstrument with respect to the Ground Lease:

(i) The lien of this Security Instrument attacines to all of Borrower’s
rights and remedies at any time arising under or pursuant to Subsection 365¢h) of the
Bankruptcy Code, including, without limitation, all of Borrower’s righty, as debtor, 10
remain in possession of the Leasehold Estate;

(i) Borrower shall not, without Lender’s written consent, ¢lesito treat
the Ground Lease as terminated under subsection 365(h)(1) of the Bankruptcy Code.
Any such electton made without Lender’s prior written consent shall be void;

(1) As security for the Debt secured hereby, Borrower unconditionally
assigns, transfers and sets over to Lender all of Borrower's claims and rights to the
payment of damages arising from any rejection by the Ground Lessor under the Ground
l.ease under the Bankruptcy Code. Lender and Borrower shalt proceed jointly or in the
name of Borrower in respect of any claim, suit, action or proceeding relating to the
rejection of the Ground Lease. including, without limitation, the right to file and
prosecute any proofs of claim, complaints, motions, applications, notices and other
documents in any case in respect of Ground Lessor under the Bankruptey Code. This
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assignment constitutes a present, irrevocable and unconditional assignment of the
foregoing claims, rights and remedics, and shall continue i effect until the Debt shall
have been satisfied and discharged in full. Any amounts received by Lender or Borrower
as damages arising out of the rejection of the Ground Lease as atoresaid shall be applied
first to all reasonable out-of-pockel costs and expenses of Lender (including, without
limitation, reasonable attorneys’ fees and costs) incurred in connection with the excrcise
of any of its rights or remedies under this Section and then in accordance with the other
applicable provisions of this Security Instrument; ‘

(iv) If, pursuant to subsection 365(h) of the Bankruptcy Code,
Boreower seeks to offsct, against the rent reserved in the Ground Lease, the amount of
any” dainages caused by the nonperformance by the Ground Lessor of any of its
obligaticis) thereunder after the rejection by Ground Lessor of the Ground Lease under
the Bankrubicy Code, then Borrower shall not affect any offset of such amounts unless it
shall have proviaed written notice to Lender of its intent to do so and Lender shall have
consented theret<provided that Lender shall be deemed to have consented thereto if s
shall fail to object tc the same in writing to Borrower within ten (10) days after receipt of
the aforesaid written notice-from Borrower), in which case Borrower may proceed to
offset the amounts set forth in Borrower’s notice;

(v) If any acvicn/proceeding, motion or notice shall be commenced or
filed in respect of Ground Lessor, ‘as the debtor, in connection with any case under the
Bankruptcy Code, the Lender and Boirower shall cooperatively conduct and control any
such litigation with counsel agreed upon_between Borrower and Lender in connection
with such litigation. Borrower shall, upon dairand, pay to Lender all reasonable out-of-
pocket costs and expenses (including reasonabl¢ attorneys™ fees and costs) actually paid
or incurred by Lender in connection with the coagerative prosecution or conduct of any
such proceedings. All such costs and expenses shill be secured by the lien of this
Security Instrument; and

(viy  Borrower shall promptly, after obtaining <nowledge of such filing
notify Lender orally of any filing by or against Ground Lessor for'rilief, as the debtor, of
a petition under the Bankruptcy Code. Borrower shall thereafter prampitly give written
notice of such filing to Lender, setting forth any information available o Borrower as to
the date of such filing, the court in which such’petition was filed, and the relief sought in
such filing. Borrower shall promptly deliver to Lender any and all notices, surimonses,
pleadings, applications and other documents received by Borrower in connection with
any such petition and any proceedings relating to such petition;

(n) To the extent permitted by law, the price payable by Borrower or any
other party in the exercise of the right of redemption, it any, from any sale under or decree of
foreclosure of this Security Instrument shall include all rents and other amounts paid and other
sums advanced by Lender on behalf of Borrower as the lessee under the Ground Lease.

(o) Borrower grants and assigns to Lender a security interest in all prepaid
rent and security deposits and all other security that the Ground Lessor under the Ground Lease
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may hold now or later for the performance of Borrower's obligations as the lessee under the
Ground Lease.

{p)  Borrower shatl not, without Lender’s written consent, deliver any notice (o
the Ground Lessor that the Borrower does not intend to renew or extend the term of the Ground
Lease. If Borrower shall send such noetice to terminate the automatic renewal and extension
terms set forth in the Ground Leasc without the prior written approval of the Lender, such
notice shall be null and void and be of no force and elfect.

{q)  Upon the occurrence of an Event ol Default hereunder or under the Loan
Documents, Borrower shall deposit with Lender the Iessee’s original Tully executed copy of the
Ground Lease (if Borrower has in its control or possession such an original copy), as further
security to Leaacr, until the Debt is repaid in full; provided, however, that the Lender shall be
obligated to returrsuch original fully executed copy of the Ground Lease to the Borrower upon
Borrower’s full cure‘orsuch Event of Default.

(r)  Borrower shall not waive, excuse, condone or in any way release or
discharge the Ground Lessor.ander the Ground Lease of or from such Ground Lessor’s material
obligations, covenant and/or chndilions under the Ground Lease without the prior written
consent of Lender.

Article 17 - CROSS COLLATERALIZATION

Section 17.1 CROSS-COLLATERALIZATION I accordance with the terms and conditions
of the Loan Agreement, without limitation to any otiier right or remedy provided to Lender in
this Security Instrument or any of the other Loan Décenments, Borrower acknowledges and
agrees that, to the extent permitted by applicable law, (1) upanthe occurrence of an Event of
Default, to the fullest extent permitted by law, Lender shall ave the right to pursue all of its
rights and remedies in one proceeding, or separately and independeatly .in separate proceedings
which Lender, in its sole and absolute discretion, shall determine fromi time to time; (i) Lender
shall not be required to either marshall assets, sell any collateral for the Loz in any inverse order
of alienation, or be subjected to any “one action™ or “clection of remedies™ law or rule; (iii} the
exercise by Lender of any remedies against any of the collateral for the Loai-sniiinot impede
Lender from subsequently or simultaneously exercising remedies against other ¢oilzieral for the
Loan; (iv} all liens and other rights, remedies and privileges provided to Lender in the Loan
Documents or otherwise shall remain in full force and eftect until Lender has exhaustec-all of its
remedies against the collateral for the Loan and all of the collateral tor the Loan has been
forcclosed, sold and/or otherwise realized upon in satisfaction 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 ot the other Loan Documents. Each Borrower acknowledges that
it shall be jointly and severally hable for the obiigations under the Loan Documents.
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Article 18 - STATE-SPECIFIC PROVISIONS

Section 18.1 PRINCIPLES OF CONSTRUCTION. In the event of any inconsistencies
between the terms and conditions of this Article 18 and the terms and conditions of this Security
[nstrument, the terms and conditions of this Article |8 shall control and be binding.

Section 18.2 BUSINESS 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
secured by, this Security Instrument constitutes (1) a “business loan™ as that term is defined in,
and for ail.surposes of, 8§15 ILCS 205/4(1)c) and (ii) a “loan secured by a mortgage on real
estate” within the purview and operation of 815 ILCS 205/4(1)(1).

Sectior 5.2, COLLATERAL PROTECTION ACT. Pursuant to the terms of the Collateral
Protection Act, 8154LCS 180/1 et seq., Borrower is hercby notified that unless Borrower
provides the Lender withi evidence of the insurance coverage required by this Security
Instrument, the Lender may purchasc insurance at Borrower’s expense to protect the Lehder’s
tnterests in the Property, whiell insurance may, but need not, protect the interests of Borrower,
The coverage purchased by the Lender may not pay any claim made by Borrower or any claim
made against Borrower in connection with the Property. Borrower may later cancel any
insurance purchased by the Lender, but snly 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 responsivle for the costs of such insurance, including
interest and any other charges imposed in connection with the placement of the insurance, until
the effective date of the cancellation or expiration ‘ofthe insurance. The costs of the insurance
may be added to the Indebtedness secured hereby. The c6sts of such insurance may be greater
than the cost of insurance Borrower may be able to obtain fotitself.

Section 18.4  1LLINOIS MORTGAGE FORECLOSURE LAW. 4t-is the intention of Borrower
and the Lender that the enforcement of the terms and provisions or'this-Security Instrument shalt
be accomplished in accordance with the Illinois Mortgage Foreclosire Law (the “Act™), 735
ILCS 5/15-1101 et seq., and with respect to such Act, Borrower agrees and covenants that:

(a) The Lender shall have the benefit of all of the provisions of the Act,
including all amendments thereto which may become effective from time t¢ me after the
date hereof. In the event any provision of the Act which is specifically referred “o herein
may be repealed, to the maximum extent permitted by law, the Lender shall hiave the
benefit of such provision as most recently existing prior to such repeal, as though the
same were incorporated herein by express refercnce, 1f any provision in this Security
Instrument shall be inconsistent with any provision of the Act, provisions of the Act shall
take precedence over the provisions of this Security Instrument but shall not invalidate or
render unenforceable any other provision of this Security Instrument that can be
construed in a manner consistent with the Act. If any provision of this Security
Instrument shall grant to the Lender (including the Lender acting as a Lender-in-
possession) or a receiver, any powers, rights or remedies prior to 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

21



1717819056 Page: 24 of 30

UNOFFICIAL COPY

receiver under the Act in the absence of said provision, the Lender and such receiver shall
be vested with the powers, rights and remedies granted in the Act to the full extent
permitted by faw. Without limiting the gencrality of the foregoing, all expenses incurred
by the Lender, whether incurred before or aficr any decree or judgment of forcclosure,
and whether or not enumerated in this Security Instrument, shall be added to the
Indebtedness and shall have the benefit of all applicable provisions of the Act.

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

{c) In‘adadition to any provision of this Security Instrument authorizing the
Lender to take or b placed in possession of the Property, or for the appointment of a
receiver, the Lender shall have the right, in accordance with Sections 15-1701 and 13-
1702 of the Act, to be placed in the possession of the Property or at its request to have a
receiver appointed, and sucl receiver. or the Lender, if and when placed in possession,
shall have, in addition to any otae: mowers provided in this Security [nstrument, all rights,
powers, immunities, and duties and provisions for in Sections 15-1701 and 15-1703 of
the Act.

Section 18.5 NOT RESIDENTIAL OR AGRICULYURAL REAL ESTATE. Borrower
acknowledges that the Property do not constitute residedqtial real estate as defined in Section [5-
1219 of the Act or agricultural real estate as defined in Section 15/15-1201 of the Act.

Section 18.6 WAIVER OF REINSTATEMENT AND RiprmpTioN.  Borrower hereby
expressly waives any and all rights of reinstatement and redemptiern i any, under any order or
decree of foreclosure of this Security Instrument, on its own behalf and on behalf 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 deemed to be hereby waived to
the full extent permitted by the provisions of Section 3/15-1601 of the Act ov cines applicable
law or replacement statutes.

Section 18.7 FUTURE ADVANCES. This Security Instrument secures future advances as
defined and authorized under applicabic llinois statutes, including, without limitation, 205 ILCS
5/5d, 205 ILCS 105/1-6b, 815 1L.CS 205/4.1, 735 ILCS 5/15-1207, 735 ILCS 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 (whether 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) from 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 execution of this Security Instrument-and without regard as to whether or not there is any
advance made at the time of execution of this Security Instrument and without regard as (0
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whether or not there is any indebtedness outstanding at the time any advance i1s made. This
Security Instrument secures all present and future disbursements of 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 secured hereby at any onc
time is THIRTY-FIVE MILLION FOUR HUNDRED SEVENTY-FIVE THOUSAND AND
NO/100 DOLLARS ($35.475.000.00). plus interest thereon, and any disbursements made by the
Secured Partics for the payment of taxes, special assessments, or insurance on the Property, with
interest on such disbursements; provided, however, that the foregoing limitation shall apply only
to the maximum amount of the lien created by this Security Instrument, and it shall not in any
manner lipiit, affect or impair any grant of a security interest or other right in favor of the Lender
or the otnerienders under the provisions of the Loan Agreement or under any of the other Loan
Documents atany time exccuted by Borrower. To the fullest extent permitted by applicable law,
the lien of this Security Instrument, as to all such sums so advanced, shall have priority over all
subsequent liens ansd_.encumbrances, including statutory liens (excepting solely taxes and
assessments levied on the Property secured by this Security Instrument).

Section 18.8 MORTGAGE AND/OR INTANGIBLE TAX. BORROWER SHALL, AT ITS
SOLE COST AND EXPENSE-PROTECT, DEFEND, INDEMNIFY, RELEASE AND
HOLD HARMLESS THE INDEMNIFIED PERSONS FROM AND AGAINST ANY AND
ALL LOSSES IMPOSED UPON OR-INCURRED BY OR ASSERTED AGAINST ANY
INDEMNIFIED PERSONS AND DIRZCTLY OR INDIRECTLY ARISING OUT OF OR
IN ANY WAY RELATING TO ANY TAYX-ON THE MAKING AND/OR RECORDING
OF THIS SECURITY INSTRUMENT, THE NOTE OR ANY OF THE OTHER LOAN
DOCUMENTS.

Section 18.9  TimE: 1S OF THE ESSENCE.  Time 1y 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 8% "EQUIRED
TO INDEMNIFY LENDER FOR ITS GROSS NEGLIGENCE OK./ILLFUL
MISCONDUCT.

INO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, this Security Instrument has been executed by the

undersigned as of the day and year first above written.

STATE OF _TLLINO!S

COUNTY OF 800Ic.

BE IT REMEMBERED, that on this {2 day of June, 2017, before me the undersigned, a
Notary Public in and for the county and state aforecnid; came Derrick I, McGavic, the Manager
of Newport Fund 11 GP, LLC, a Delaware limited labuity company, the General Partner of
Newport Capital Partners Fund II, LP, a Delaware limited partnership, the Managing Member of
TCB - Lincoln Village, LLC, a Delaware limited liability corpar.v, who is personally known to
me to be the same person who executed the within instrument of wiiting in such capacity and on
behalf of said limited liability companies, and such person duly ackiivledged the execution of

)
)
)

38

BORROWER:

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

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

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

Byéfp——ﬁ'

Derrick E. McGavic, Manager

the same to be the act and deed of said limited liability company.

IN WITNESS WHEREQF, [ have hercunto set my hand and affixed my sedl, the day and year

last above written.

My commission expires:

Oramuan) 4 A0€
v (WA

[4 [
Printed Name: /114-# T%IUH Q . STDF'A
Notary Public

MARTYNA J $TOPA

7 QOFFICIAL SEAL
4« B Notary Public, S1ate ot Illingis
:/ My Commission Expires
5 January 07, 2018
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TCB-LV GL, LLC,
a Delaware limited liability company

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

By: NEWPORT FUND 1I GP, LLC,
a Delaware limited liability company, its
General Partner

P e
By:
Derrick E. McGavic, Manager

STATE OF LTLLINDS )
Y
COUNTY OF (poic. )

BE IT REMEMBERED, that on this' {3~ day of June, 2017, before me the undersigned, a
Notary Public in and for the county and state aforesaid, came Derrick E. McGavic, the Manager
of Newport Fund 1T GP, LLC, a Delaware limited liability company, the General Partner of
Newport Capital Partners Fund 11, LP, a Delawa’e limited partnership, the Managing Member of
of TCB-LV GL, I.L.C, a Delaware limited liability'company, who is personally known to me to
be the same person who executed the within instrument-0f writing in such capacity and on behalf
of said lmited liability companies, and such person duly-acknowledged the exccution of the :
same to be the act and deed of said limited liability company.

38

IN WITNESS WHEREOE, I have hereunto set my hand and affises my seal, the day and year

last above written.
ity (). Edorpo—

[
Printed Name: /1 Hﬂ(‘)/ YNR | IS_[")_’O""
Notary Public Y

My commission cxpires:

Gaman 7 018
) J I

), MARTYNA J STOPA

47T OFFICIAL SEAL

j [ Notary Public, State of Hlinois

My Commission Expires
January 07, 2018
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EXHIBIT A

LEGAL DESCRIPTION OF THE LAND

PARCEL 3:

THE ESTATE OR INTEREST IN THE LAND DESCRIBED BELOW AND COVERED
HEREIN ¥3: THE LEASEHOLD ESTATE (SAID LEASEHOLD ESTATE BEING DEFINED
IN PARAGRAPH 1l.c. OF THE ALTA LEASEHOLD ENDORSEMENT(S) ATTACHED
HERETO). QREATED BY THE INSTRUMENT HEREIN REFERRED TO AS THE LEASE,
EXECUTED PY. METROPOLITAN WATER RECLAMATION DISTRICT OF GREATER
CHICAGO, AS LESSOR, AND BGP LINCOLN VILLAGE L. L. C., AS LESSEE,

DATED MARCH 212002, WHICH LEASE WAS RECORDED AUGUST 15, 2003 AS
DOCUMENT 0322727118 AND ASSIGNED TO INLAND AMERICAN CHICAGO
LINCOLN, L.L.C., A DELAWARE LIMITED LIABILITY COMPANY (NOW KNOWN AS
[A CHICAGO LINCOLN, L.L.G., A DELAWARE LIMITED LIABILITY COMPANY) BY
DOCUMENT RECORDED OCTCRER 26, 2006 AS DOCUMENT 0629939049 AND
FURTHER ASSIGNED TO TCB-EV-GlL, LLC, A DELAWARE LIMITED LIABILITY
COMPANY BY ASSIGNMENT RECZRDED 1717¢19082 , 2017 AS DOCUMENT
NUMBER 171 7£1995 . WHICH \LEASE DEMISES THE FOLLOWING
DESCRIBED LAND FOR A TERM OF YEARS BEGINNING JANUARY |, 2003 AND
ENDING DECEMBER 31, 2063: !

A PARCEL OF LAND LYING IN THE EAST 1/2 OF TH: NORTHEAST 1/4 OF SECTION 2,
TOWNSHIP 40 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, [N
COOK COUNTY, ILLINOIS, MORE PARTICULARLY DESCRI!BED AS FOLLOWS:

COMMENCING AT THE INTERSECTION OF THE EAST LINE OF THE AFORESAID
NORTHEAST Y AND THE NORTHEASTERLY RIGHT OF WAY, ©.INE OF LINCOLN
AVENUE; THENCE NORTH 50 DEGREES, 57 MINUTES, 58 SECONDS WLEST ALONG
THE NORTHEASTERLY RIGHT OF WAY LINE OF LINCOLN AVENULE.57772 FEET TO
A POINT, SAID POINT BEING 115.00 FEET NORTHWEST OF THE WESTERLY LINE (AS
MEASURED ALONG LINCOLN AVENUE) OF THE NORTH SHORE CHANNEL;
THENCE NORTH 07 DEGREES 29 MINUTES 25 SECONDS WEST 18.65 FEET TCAHE

POINT OF BEGINNING; THENCE CONTINUING ALONG A LINE BEARING NORTH 07
DEGRELES 29 MINUTES 25 SECONDS WEST BEING THE WESTERLY RIGHT OF WAY
LINE OF THE NORTH SHORE CHANNEL A DISTANCE OF 825.03 FEET, BEING THE
SOUTH LINE OF A CERTAIN EASEMENT FOR INGRESS AND EGRESS PER
DOCUMENT NO. 2740255; THENCE (DEED) NORTH 80 DEGREES 31 MINUTES 29
SECONDS EAST (MEAS.) NORTH 81 DEGREES 59 MINUTES 36 SECONDS EAST, |

A DISTANCE OF 30.00 FEET; THENCE SOUTH 07 DEGREES 29 MINUTES 25 SECONDS
EAST, A DISTANCE OF 338.96 FEET; THENCE NORTH 82 DEGREES 30 MINUTES 40
SECONDS EAST, A DISTANCE OF 87.42 FEET, THENCE SOUTH 06 DEGREES 53
MINUTES 14 SECONDS EAST, A I?ISTANCE OF 449.95 FEET; THENCE SOUTH 12

!
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DEGREES 30 MINUTLES 45 SECONDS WEST, A DISTANCE OF 22,73 FEET; THENCL
SOUTH 60 DEGREES 02 MINUTES 30 SECONDS WEST, A DISTANCE OF 30.39 FELT;
THENCE SOUTH 82 DEGREES 21 MINUTES 54 SECONDS WEST, A DISTANCE OF 62.96
FEET; THENCE SOUTH 69 DEGREES 11 MINUTES 34 SECONDS WEST, A DISTANCE
OF 14.25 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL 4:

THE ESTATE OR INTEREST IN THE LAND DESCRIBED BELOW AND COVERED
HEREIN I£: THE LEASEHOLD ESTATE (SAID LEASEHOLD ESTATE BEING DEFINED
IN PARAGRAPH l.c. OF THE ALTA LEASEHOLD ENDORSEMENT(S) ATTACHED
HERETO), CKEATED BY THE INSTRUMENT HEREIN REFERRED TO AS THE LEASE,
EXECUTED BY: METROPOLITAN WATER RECLAMATION DISTRICT

OF GREATER CHICAGO, AS LESSOR, AND BGP LINCOLN VILLAGE L. L. C., AS
LESSEE, DATED MAKTH 21, 2002, WHICH LEASE WAS RECORDED AUGUST 15, 2003
AS DOCUMENT 0322727118 AND ASSIGNED TO BGP LINCOLN VILLAGE 1, L.L.C.,
LLC BY DOCUMENT REGCORDED MAY 17, 2006 AS DOCUMENT 0613704182,
ASSIGNMENT TO INLAND AMERICAN CHICAGO LINCOLN II, L.L.C.., A DELAWARE
LIMITED LIABILITY COMPAILY INOW KNOWN AS 1A CHICAGO LINCOLN II, L.L.C.,
A DELAWARE LIMITED LIABILY Y- COMPANY) RECORDED OCTOBER 26, 2006 AS
DOCUMENT 0629939050, AND FUPTHER ASSIGNED TO TCB-LV GL, LLC, A
DELAWARE LIMITED LIABILITY COMPAINY BY ASSIGNMENT RECORDED

717419 e85 2017 AS DOCUMENT NUMRER 17/7¢/94562 WHICH LEASE
DEMISES THE FOLLOWING DESCRIBED LAN™ FOR A TERM OF YEARS BEGINNING
JANUARY 1, 2003 AND ENDING DECEMBER 31,2053:

A PARCEL OF LAND LYING IN THE EAST 1/2 OF TA4X. NORTHEAST 1/4 OF SECTION 2,
TOWNSHIP 40 NORTH, RANGE 13, EAST OF THE-“{HIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS, MORE PARTICULARLY DEXCRIBED AS FOLLOWS:
COMMENCING AT THE INTERSECTION OF THE EAST VME OF THE AFORESAID
NORTHEAST % AND THE NORTHEASTERLY RIGHT OF WAY LINE OF LINCOLN
AVENUE; THENCE NORTH 50 DEGREES, 57 MINUTES, 58 SECONDS WEST ALONG
THE NORTHEASTERLY RIGHT OF WAY LINE OF LINCOLN AVENUE.$77.72 FEET TO
A POINT, SAID POINT BEING 115.00 FEET NORTHWEST OF THE WESTERLY LINE (AS
MEASURED ALONG LINCOLN AVENUE) OF THE NORTH SHORL CHANNEL;
THENCE NORTH 07 DEGREES 29 MINUTES 25 SECONDS WEST 843.68 FEET:

THENCE (DEED) NORTH 80 DEGREES 51 MINUTES 29 SECONDS EAST (MEAS.)
NORTH 81 DEGREES 59 MINUTES 36 SECONDS EAST, A DISTANCE OF 30.00 FEET,
TO THE PLACE OF BEGINNING; THENCE CONTINUING (DEED) NORTH 80 DEGREES
51 MINUTES 29 SECONDS EAST, .(MFAS) NORTH 81 DEGREES 59 MINUTES 36
SECONDS EAST A DISTANCE OF 120.00 FEET: THENCE (DEED) SOUTH 07 DEGREES
05 MINUTES 24 SECONDS EAST (MEAS.) SOUTH 08 DEGREES 44 MINUTES 24
SECONDS EAST, A DISTANCE OF 194,36 FEET, THENCE SOUTH 82 DEGREES 54
MINUTES 36 SECONDS WEST, A DISTANCE OF 3.93 FEET; THENCE SOUTH 07
DEGREES 05 MINUTES 20 SECONDS EAST, A DISTANCE OF 145.72 FEET; THENCE
SOUTH 82 DEGREES 30 MINUTES 40 SECONDS WEST. A DISTANCE OF 113.69 FEET:
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THENCE NORTH 07 DEGREES 29 MINUTES 25 SECONDS WEST, A DISTANCE OF
338.96 FEET TO THE PLACE OF BEGINNING, ALL IN COOK COUNTY, ILLINOIS.

PERMANENT INDEX NUMBERS:

13-02-220-035-8003
13-02-220-035-8004

COOK COUNTY
RECORDER OF DEEDS

i

COOK COUNTY
RECORDER OF DEEDS



