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BMO HARRIS BANK N.A,,
a national banking association,
as Administrative Agent
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THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES
AND RENTS, AND FIXTURE FILING (this "Security Instrument") is made as of this 9th day
of August, 2017 by 710 WEST FULLERTON AVENUE, LLC, a Delaware limited liability
company, having its principal place of business at 8554 Katy Freceway, Suite 200, Houston,
Texas 77024, as mortgagor ("Borrower") for the benefit of BMO HARRIS BANK N.A., a
national banking association, having an address at 115 South LaSalle Street, 20W, Chicago,
linois 60603, as administrative agent for 1tself and the other Lenders party to the Loan
Agreement from time to tume (in such capacity, together with its successors and assigns such
capacity, "Administrative Agent").

RECITALS:

i This Security Instrument is.given to secure a loan (the "Loan") in the
“principal sum of vp to FORTY FOUR MILLION ONE HUNDRED SEVENTY FIVE
THOUSAND ANDUi0/100 DOLLARS ($44,175,000.00) or so much thereof as may be
advanced pursuant to that' certain Construction Loan Agreement dated as of the date hereof
“among Borrower, Admitnstrative Agent and the Lenders (as the same may be amended, restated,
replaced, supplemented or otherwise modified from time to time, the "Loan Agreement")
evidenced by that certain Promisso!y [ote or those certain Promissory Notes each dated as of the
date hereof made by Borrower to-zach Lender (such Promissory Notes, together with all -
extensions, renewals, replaccments, restetements or modifications thereof being hereinafter
referred to collectively as the "Note") and e on August 9, 2021, subject to a one year extension
under Scction 2.3.3 of the Loan Agreement (the "Maturity Date"), or such earlier date on which
the final payment of principal of the Note becomes due and payable as provided under the Loan
Documents (as defined below), whether at sucl: siated Maturity Date, by declaration of
acceleration, or otherwise; '

B. Borrower desires to secure the payment of the outstanding principal
amount of the Loan together with all interest accrued and unpaid-thereon and all other sums due
to Administrative Agent and Lenders in respect of the Loarr xnder the Note, the Loan
Agreement, this Security Instrument, the Environmental Indemrni'y and any other Loan
Document (collectively, the. "Debt"), and the performance of all of its-oblizations under the
Note, the Loan Agreement and the other Loan Documents; and

C. This Security Instrument is given pursuant to the Loan Agréement, and
payment, fulfillment, and performance by Borrower of its obligations thereunder and wider the
other Loan Documents are secured hereby, and each and every term and provision of the Loan
Agreement and the Note, including the rights, remedies, obligations, covenants, conditions,
agreements, indemnities, representations and warranties of the parties therein, are hereby
incorporated by reference herein as though set forth in full and shall be considered a part of this
Secunity Instrument (the Loan Agreement, the Note, this Security Instrument, that certain
Assignment of Leases and Rents dated as of the date hereof made by Borrower in favor of
Administrative Agent {as the same may be amended, restated. replaced, supplemented or
otherwise modified from time to time, the "Assignment of Leases") and all other documents
evidencing or securing the Debt or delivered in connection with the making of the Loan, as the
same may be amended, restated, replaced, supplemented or otherwise modified from time to
time, are hereinalier referred to collectively as the "Loan Documents").
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NOW THEREFORE, in consideration of the making of the Loan by Lenders 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, give,
grant, bargain, sell, alien, pledge, assign, warrant, transfer, confirm, hypothecate and convey a
security interest in and to Administrative Agent and its successors and assigns the following
property, rights, interests and estates now owned, or hereafter acquired by Borrower
{collectively ~the "Property”): -

(a7, Land. The real property described in Exhibit A attached hereto and made
a part hereof (the "Land™); )

(b)  Adartional Land. All additional lands, estates and development rights
hereafter acquired by Beriower for use in connection with the Land and the development of the
Land and all additional lands‘and.cstates therein which may, from time to time, by supplemental
mortgage or otherwise be expresslynade subject to the lien of this Security instrument;

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

(d)  Easements. All easements, rigiits-of-way or use, rights, strips and gores of
land, streets, ways, alleys, passages, sewer rights, wawer, water courses, water rights and powers,
air rights and development rights, and all estates, righ's, titles, interests, privileges, liberties,
servitudes, tenements, hereditaments and appurtenances of ary nature whatsoever, in any way
now or hereatter belonging, relating or pertaining to the Land pid the Improvements and the
reversion and reversions, remainder and remainders, and all land'ly.rg 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, dower and rights of dower. curtesy and rights of
curtesy, property, possession, claim and demand whatsoever, both at law and in equity, of
Borrower of, in and to the Land and the Improvements and every part and paicé thereof, with
the appurtenances thereto; | '

{e) Equipment. All "equipment,” as such term is? defined in Article 9 of the
Uniform Commercial Code (as hereinalter defined), now owned or hereafter acquired by
Borrower, which is used at or in connection with the Improvements or the Land or is located
thereon or therein (including, but not hmited to, all machinery, equipment, furnishings, and
clectronic data-processing and other office equipment now owned or hereafter acquired by
Borrower and any and all additions, substitutions and replacements of any of the foregoing),
together with all attachments, components, parts, equipment and accessories installed thereon or
affixed thereto (collectively, the "Equipment™).  Notwithstanding the foregoing, Equipment
shall not mclude any property belonging to tenants under leases, except to the extent that
Borrower shall have any right or interest theremn; '
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(H Fixtures. All Equipment now owned, or the ownership of which is
hereafter acquired, by Borrower which is so related to the Land and the Improvements forming |
part of the Property that it is deemed fixtures or real property under the law of the particular state
in which the Equipment is located, including, without limitation, all building or construction
materials intended for construction, reconstruction, alteration or repair of or installation on the
Property, construction equipment, appliances, machinery, plant equipment, fittings, apparatuses,
fixtures and other items now or hereafter attached to, installed in or used in connection with
(temporarily or permanently) any of the Improvements or the Land, including, but not limited to,
engines, devices for the operation of pumps, pipes, plumbing, cleaning, call and sprinkler
systems, fire extinguishing apparatuses and equipment, heating, ventitating, plumbing, laundry,
incinerating ~¢lectrical, air conditioning and air cooling equipment and systems, gas and electric
machinery, aprurtenances and equipment, pollution control equipment, security systems and
facilities of all Xirds, and water, gas, electrical, storm and sanitary sewer facilitics, utility lines
and equipment (wheher owned individually or jointly with others, and, if owned jointly, to the
extent of Borrower's inf<rest therein) and all other utilities whether or not situated in easements,
all water tanks, water supply, water power sites, fuel stations, fuel tanks, fuel supply, and all
other structures, together swith all accessions, appurlenances, additions, replacements,
betterments and substitutions for‘any of the foregoing and the proceeds thereof (coliectively, the
"Fixtures"). Notwithstanding the foregoing, "Fixtures” shall not include any property which
tenants are entitled to remove pursuant (o _leases, except to the extent that Borrower shall have
any right or interest therein;

(g)  Personal Property. All furniture, furnishings, objects of art, machinery,
goods, tools, supplies, appliances, including, (but. not limited to, disposals, dishwashers,
refrigerators and ranges, recreational equipment, gereral intangibles, contract rights, accounts,
accounts receivable, franchises, licenses, certificates and sermits, and ali other personal property
of any kind or character whatsoever (as defined in and suiject to the provisions of the Uniform
Commercial Code as hereinafter defined), other than Fixtures, which are now or hereafter owned

. by Borrower and which are located within or about the Land and the Improvements, together

with all accessories, replacements and substitutions thereto or therefor-and the proceeds thereof
(collectively, the "Personal Property™), and the right, title and interest of Borrower in and to
any of the Personal Property which may be subject to any security interestesas defined in the
Uniform Commercial Code, as adopted and enacted by the state or states.wiave any of the
Property is located (the "Uniform Commereial Code"), superior in lien to the lien of this
Security Instrument and all proceeds and products of the above;

(h) Leases. All leases, subleases, licenses, franchises, concessions or grants
of other possessory interests, tenancics, and any other agreements affecting the use, possession or
occupancy of the Property or any part thereof, whether now or hereafter existing or entered into
(including, without limitation, any use or occupancy arrangements created pursuant to Section
365(d) of the Bankruptcy Code or otherwise-in connection with the commencement or
continuance of any bankruptcy, reorganization, arrangement, insolvency, ~ dissolution,
receivership or similar proceedings, or any assignment for the benefit of creditors, in respect of
any tenant or occupant of any portion of the Property) and all amendments, modifications,

. supplements, cxtensions or renewals thereof, whether now or hereafier existing (collectively, the

"Leases"); -
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(1) Rents.  All rents, including without limitation percentage rent and
additional rent (including tenant tax and operating expense reimbursements), moneys payable as
damages or in licu of rent, revenucs, parking revenues, deposits (including, without limitation,
security, utility and other deposits), accounts, cash, issues, profits, charges for services rendered,
income, receipts, royalties, receivables, and termination payments, and other consideration of
whatever form or nature received by or paid to or for the account of or benefit of Borrower or its
agents or employees from any and all sources arising from or attributable to the Property
(collectively, the "Rents");

() Condemnation Awards, All awards or payments, including interest
thereon, which may heretofore and hereafter be made with respect to the Property, whether from
the exercise of the right of eminent domain (including but not limited to any transfer made in lieu
of or in anticipation of the exercise of the right), or for a change of grade, or for any other injury
10 or decrease in Yiie value of the Property; '

(k)  lnsurance Proceeds. All 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, or settlements made in lieu thereof, for damage
to the Property;

() Tax Certiorari. ~ “All . refunds, rebates or credits in connection with
reduction in real estate taxes and assessricnts charged against the Property as a result of tax
certiorari or any applications or proceedings fo’ reduction;

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

(n)  Agreements.  All agreements, conwass, certificates,” instruments,
franchises, permits, licenses, applications, entitlements, plans, specifications, drawings, and other
documents, now or hereafter entered into, and all rights therein aud 4hereto, respecting or
pertaining to the use, occupation, construction, management or operatieny of the Land and any
part thereof and any of the Improvements or respecting any business or activity conducted on the
Land and any part thereof and all right, title and interest of Borrower therein apd thereunder,
including, without limitation, the right, upon the happening of any default hereundes; to receive
and collect any sums payable to Borrower thereunder; '

(o) Trademarks. ~ All wade names, trademarks, service marks, logos,
copyrights, goodwill, books and records, websites and domain names, and all other general
intangibles relating to or used in connection with the operation of the Property;

(p)  Accounts. All reserves, escrows and deposit accounts maintained by
Borrower with respect to the Property, including, without hmutation, all accounts established or
maintained pursuant to the Loan Documents, including, without limitation, the Deposit Accounts
(as defined in the Loan Agrcement), together with all deposits or wire transfers made to such
accounts, and all cash, checks, drafts, certificates, securities, investment property, financial
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assets, instruments and other property held therein from time to time, and all proceeds, products,
distributions, dividends and/or substitutions thereon and thereof;

(@)  Rate Management Agreements. All rights, claims, interests, proceeds or
other benefits of Borrower under any agreement, device or arrangement providing for payments
which are related to fluctuations of interest rates, exchange rates, forward rates, or equity prices,
including, but not limited to, dollar—denominated or cross-currency interest rate exchange
agreements, forward currency exchange agreements, interest rate cap or collar protection
agreements, forward rate currency or interest rate options, puts and warrants, and any agreement
pertaining to equity derivative transactions (e.g., equity or equity index swaps, options, caps,
floors, collarsand forwards), including without limitation any such agreement between Borrower
and any Lender,.any Affiliate of a Lender, or any other Person, and any schedules, confirmations
and documents’ and other confirming evidence between the parties confirming transactions
thereunder, all whzther now existing or hereafter arising and in each case, as amended, modified
or supplemented frora tune to time (collectively, the "Rate Management Agreements”);

(r) Proceeds. All proceeds and products of any of the foregoing, including,
without limitation, proceeds ot insurance and condemnation awards, whether cash, llquldallon or
other claims or otherwise; and

(s) Other Rights. Any end all other righis of Borrower in and to the items set
forth in subsections (a) through (r) above.

AND without limiting any of the sther provisions of this Security Instrument, to
the extent permitted by applicable law, Borrower exriessly grants to Administrative Agent, as
Secured Party, a security interest in the portion of the Property which is or may be subject to the
provisions of the Uniform Commercial Code which are agplicable to secured transactions; it
being understood and agreed that the Improvements and Fixtyres are part and parcel of the Land
(the Land, the Improvements and the Fixtures collectively referred to as the "Real Property")
appropriated to the use thereof and, whether affixed or annexed to thz"Rzal Property or not, shall
for the purposes of this Security Instrument be deemed conclusively ‘to be real estate and
mortgaged hereby.

Section 1.2 Assignment of Rents. Borrower hereby absolutely and-usconditionally .
assigns to Administrative Agent all of Borrower's right, title and interest in and to ali current and
future Leases.and Rents, including all prepaid rents and security deposits; it being iiended by
Borrower that this assignment constitutes a present, absolute assignment and not an assignment
for additional security only. Nevertheless, subject to the terms of the Assignment of Leases,
Administrative Agent grants to Borrower a revocable license to collect, receive, use and enjoy
the Rents (excluding however any Lease termination, cancellation, option or similar payments,
which Borrower agrees shall be held in trust and turned over to Administrative Agent to be
applied in accordance with the Loan Documents) so long as no Event of Default exists. In the
event Administrative Agent shall have accepted m tts sole and absolute discretion Borrower's
cure of all outstanding Events of Default, the hcense granted in this Section 1.2 shall be
~automatically reinstated. Borrower shall hold the Rents, or a portion thereof sufficient (o
discharge all current sums due on the Debt, in trust for the benefit of Administrative Agent, for
use in the payment of such sums. If any conflict or inconsistency exists between the assignment

-5-
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of the Rents and the Leases in this Security Instrument and the absolute assignment of the Rents
and the Leases in the Assignment of Leases and Rents, the terms of the Assignment of Leases
and Rents shall control.

Section 1.3 Security Agreement. This Security Instrument is both a real property

mortgage and a "security agreement” within the meaning of the Uniform Commercial Code. The
Property includes both real and, personal property and all other rights and interests, whether
tangible or intangible in nature, of Borrower in the Property. By executing and delivering this
Security Instrument, Borrower hereby grants to Administrative Agent, as security for the
Obligations (hereinafter defined), a security interest in the Fixtures, the Equipment, the Personal
Property and other property constituting the Property to the full extent that the Fixtures, the
Equipment, tiie. Personal Property and such other property may be subject to the Uniform
Commercial Cede (said portion of the Property so subject to the Uniform Commercial Code
being called the"Callateral”). [If an Event of Default shall occur and be continuing,
Administrative Agent, ir-addition to any other rights and remedies which it may have, shall have
and may exercise immecia‘ely and without demand, any and all rights and remedies granted to a
secured party upon default under the Uniform Commerciai Code, including, without limiting the
generality of the foregoing, the right to take possession of the Collateral or any part thereof, and
to take such other measures as Aldmiaistrative Agent' may deem reasonably necessary for the
care, protection and preservation of t'ie)Collateral. Upon request or demand of Administrative
Agent during the existence of an Eventof Default, Borrower shall, at its expense, assemble the
Collateral and make it available to Administrative Agent at a convenient place (at the Land if
tangible property) réasonably acceptable to'Administrative Agent. Borrower shall pay to
Administrative Agent on demand any and all exjernses, including legal expenses and attorneys'
fees, incurred or paid by Administrative Agent in protecting its interest in the Collateral and in
enforcing its rights hereunder with respect to the Coltateral during the existence of an Event of
Default. Any notice of sale, disposition or other intended dction by Administrative Agent with
respect to the Collateral sent to Borrower in accordance witll the provisions hereol at least ten
(10) Business Days prior to such action, shall, except as otherwige brovided by applicable law,
constitute reasonable notice to Borrower. The proceeds of any disposition of the Collateral, or
any part thereof, may, except as otherwise rcquired by applicablelaw, be applied by
.Administrative Agent to the payment of the Debt in such priority and. proportions as
Administrative Agent in its discretion shall deem proper. The principal piace.of business of
Borrower (Debtor} is as set forth on page one hereof and the address of Admiristeative Agent
(Secured Party) is as set forth on page one hereof.

Section 1.4 Fixture Filing. Certain of the Property is or will become "fixtures” (as that
term is defined in the Uniform Commercial Code) on the Land, descrtbed or referred to in this
Security Instrument, and this Security Instrument, upon being filed for record in the real estate
records of the city or county wherein such fixtures are situated, shall operate also as a {inancing
statement filed as a fixture filing in accordance with the applicable provisions of said Uniform
Commercial Code upon such of the Property that 1s or may become fixtures. For purposes of this
fixture filinig, "Debtor” is Borrower and the "Secured Party” is Administrative Agent. Borrower
is the record owner of the Land.

Section 1.5 Pledges of Monies Held.  Borrower hereby pledges to Administrative
Agent any and all monies now or hercafter held by Administrative Agent or on bchall of

_6-
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Administrative Agent in connection with the Loan, including, without limitation, any sums
deposited in the Deposit Accounts (as defined in the Loan Agreement) and Net Proceeds, as
additional security for the Obligations until expended or applied as provided in this Security
Enstrument.

CONDITIONS TO GRANT

TO HAVE AND TO HOLD the above granted and described Property and all
parts thereof, together with the rents, issues, profits and proceeds thercof, unto and to the use and
benefit of Administrative Agent and its successors and assigns, forever;

2ROVIDED, HOWEVER, these presents are upon the express condition that, if
Borrower shail sav to Administrative Agent the Debt at the time and in the manner provided in
the Note, the Loarn  Agreement and this Security Instrument, shall perform the Other Obligations
as set forth in this Security Instrument and shall abide by and comply with cach and every
covenant and condition s2t forth herein and in the Note, the Loan Agreement and the other Loan
Documents, Administrative Agent, at Borrower's expense, shall release the liens and security
interests created by this Securitvinstrument; provided, however, that Borrower's obligation to
indemnify, defend and hold harmless A dministrative Agent pursuant to the provisions hereof and
in the other Loan Documents shall survive any such payment or release. '

ARTICLE2
DEBT AND OBLIGATIONS SECURED

Section 2.1 . Debt. This Security Instrunieat and the grants, assignments and transfers
made in Article I are given for the purpose of securingthz Debt.

Section2.2  Other Obligations. This Security Instrusnent and the grants, assignments
and transfers made in Article | are also given for the purpoze 5T securing the following (the
"Other Obligations”): ‘

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

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

{c) the performanee of each obligation of Borrower to Administraiive Agent
orany Lender or any Affiliate of Admmstrative Agent or any Lender, whether absolute,
contingent or otherwise and howsoever and whensoever (whether now or hereafter) created,
arising, evidenced or acquired (including renewals, extensions, amendments, modifications,
substitutions and replacements thereof), under or in connection with (i) any and all Rate
Management Agreements, and (ii) any and all cancellations, buy-backs, reversals, terminations
or assignments of any Rate Management Agreement; and

(d)  the performance of each obligation of Borrower contained in any renewal,
extension, amendment, modification, consolidation, change of, or substitution or replacement
for, all or any part of the Note, the Loan Agreement or any other Loan Document.

-
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Section 2.3 Debt and Qther 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."

ARTICLE 3
BORROWER COVENANTS

"Borrower covenants and agrees that:

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

-

Sectiont 32 Incorporation by Reference. All recitals set forth above and all the
covenants, condiiiang and agreements contained in (a) the Loan Agreement, (b) the Note and (¢) -
all and any of the other Loan Documents, are hereby made a part of this Security Instrument to-
the same extent and wiih tue same force as if fully set forth herein.

Section 3.3 Performiarice of Other Agreements. Borrower shall observe and perform
each and every term, covenant and rrovision to be observed or performed by Borrower pursuant
to the Loan Agreement, any other Loan Document and any other agreement or recorded
~ instrument affecting or pertaining to i Property and any amendments, modifications or changes
thereto.

ARTICLE 4
OBLIGATIONS A[i{) RELIANCES

Section4.]1  Relationship of Borrower and Administrative Agent and Lenders. The
relationship between Borrower, on the one hand, and Aduunistrative Agent and Lenders, on the
other, is solely that of debtor and creditor, and neither Administrative Agent nor any Lender has
a fiduciary or other special relationship with Borrower, and no.t¢ro or conditionsof any of the
Loan Agreement, the Note, this Security Instrument and the other Zean Documents shall be
construed so as to deem the relationship between Borrower, on the one haind, and Administrative
Agent and Lenders, on the other, to be other than that of debtor and creditor.

Section4.2  No Reliance on Administrative Apent or Lenders. The gzncral partners,
members, principals and (if Borrower is a trust) beneficial owners of Borrower arc experienced
in the ownership and operation of properties similar to the Property, and Borrower,
Administrative Agent and Lenders are relying solely upon such expertise and business plan in
connection with the ownership and operation of the Property. Borrower is not relying on
Administrative Agent's or any Lender's expertise, business acumen or advice in connection with
the Property.

Section4.3  No Administrative Avent or Lender Obligations.

(a)  Notwithstanding the provisions ol subsections 1.1(h) and (n) or Section
1.2, Admimstrative Agent is not undertaking the performance of (i) any obligations under the
Leascs; or (11) any obligations with respect 1o such agreements, contracts, certificates,

8-
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instruments, franchises, permits, trademarks, licenses, applications, enutlements, plans,
specifications, drawings and other documents. ‘

(b) By accepting or approving anything required to be observed, performed or
fulfilled or to be given to Administrative Agent or any Lender pursuant to this Security
Instrument, the Loan Agreement, the Notc or the other Loan Documents, including, without
limitation, any officer’s certificate, balance sheet, statement of profit and loss or other financial
statement, survey, appraisal, or insurance policy, neither Administrative Agent nor any Lender
shall be deemed to have warranted, consented to, or. affirmed the sufficiency, the legality or
effectiveness of same, and such acceptance or approval thereof shall not constitute any warranty
or affirmatioz with respect thereto by Administrative Agent or any Lender.

Section #.4  Reliance. Borrower recognizes and acknowledges that in accepting the
Loan Agreement; the Note, this Security Instrument and the other Loan Documents,
Administrative Agenit apd Lenders are expressly and primarily relying on the truth and accuracy
of the warranties and representations set forth in Article III of the Loan Agreement without any
obligation to investigate ine Property and notwithstanding any investigation of the Property by
Administrative Agent or any-Leuder; that such reliance existed on the part of Administrative
Agent and Lenders prior to the dat¢ hereof, that the warranties and representations are a material
inducement to Lenders in making tiie/Loan; and that Lenders would not be willing to make the
Loan and Administrative Agent would not azcept this Security Instrument in the absence of the
warranties and representations as set forth 7 Article 11 of the Loan Agreement.

ARTICLE 5
FURTHER ASSURANCES

Section 5.1  Recording of Security Instrument,/Eic. Borrower forthwith upon the
execution and delivery of this Sccurity Instrument and thereaiter) from time to time, will cause
this Security Instrument and any of the other Loan Documents ¢reating a lien or security interest
or evidencing the lien hereof upon the Property and cach instrument“of further assurance to be
filed, registered or recorded in such manner and in such places as may te required by any present
or future law in order to publish notice of and fuily to protect and periezt the lien or security
interest hereol upon, and the interest of Administrative Agent in, the Property. Borrower will
pay all taxes, liling, registration or recording [ees, and all expenses incident to/tbc preparation,
execution, acknowledgment and/or recording of the Note, this Security Instrument; the other
Loan' Documents, any note, deed of trust or mortgage supplemental hereto, arly.security
instrument with respect to the Property and any instrument of further assurance, and any
modification or amendment of the foregoing documents, and all federal, state, county and
municipal taxes, duties, imposts, assessments and charges arising out of or in connection with the
execution and delivery of this Security Instrument, any deed of trust or mortgage supplemental
hereto, any security mstrument with respect to the' Property or. any instrument of further
assurance, and any maodification or amendment of the foregoing documents, except where
prohibited by law so to do.

Section 5.2 Further Acts. Ete. Borrower will, at the cost of Borrower, and without
expense to Administrative Agent, do, execute, acknowledge and deliver all and every such
further acts, deeds, convevances, deeds of trust, mortgages, assignments, notices of assignments,

9.
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transfers and assurances as Administrative Agent shall, from time to time, reasonably require, for
the better assuring, conveying, assigning, transferring, and confirming unto Administrative
Apent the property and rights hereby mortgaged, deeded, granted, bargained, sold, conveyed,
confirmed, pledged, assigned, warranted and transferred or intended now or hereafter so to be, or
which Borrower may be or may hereafter become bound to convey or assign to Administrative
Agent, or for carrying out the intention or facilitating the performance of the terms of this
Security Instrument or for filing, registering or recording this Security Instrument, or for
complying with all Legal Requirements. Borrower, on demand, will execute and deliver, and in
the event it shall fail to so execute and deliver, hereby authorizes Administrative Agent to
execute in the name of Borrower or without the signature of Borrower to the extent
Administrative, Agent may lawfully do so, one or more [inancing statements (including, without
limitation, init'a! financing statements and amendments thereto and continuation statements)
with or withou( the signature of Borrower as authorized by applicable law, to evidence more
effectively the security interest of Administrative Agent in the Property. Borrower also ratifies
its authorization for Admninistrative Agent to have filed any like initial financing statements,
amendments thereto and centinuation statements, 1f filed prior to the date of this Security
Instrument. Borrower grants o) Administrative Agent an irrevocable power of attorney coupled
with an interest for the purposs of exercising and perfecting any and all rights and remedies
available to Administrative Agent at law and in equity, including without limitation such rights
and remedies available to Administrative Agent pursuant to this Section 5.2. ‘To the extent not
prohibited by applicable law, Borrower Lezeby ratifies all acts Administrative Agent has lawfully
done in the past or shall lawfully do or cause to-be done in the future by virtue of such power of
attorney.

Section 5.3  Changes in Tax, Debt, Credit ad iDocumentary Stamp Laws.

(a)  If any law is enacted or adopted or.ziended after the date of this Security
Instrument which deducts the Debt from the value of the Property for the purpose of taxation or
which imposes a tax, either directly or indirectly, on the Debt or’ Administrative Agent's interest
in the Property, Borrower will pay the tax, with interest and peaalies thereon, if any. If
Administrative Agent or any Lender is advised by counsel chosen by Lt that the payment of tax
. by ‘Borrower would be unlawful or taxable to Administrative Agent. or-such Lender or
unenforceable or provide the basis for a defense of usury then Administrative 4oent shall have
the option by written notice of not less than one hundred twenty (120) days to dsciare the Debt
immediately due and payable. '

(b) Borrower will not claim or demand or be entitled to any credit or credits
on account of the Debt for any part of the Taxes or Other Charges assessed against the Property,
or any part thereof, and no deduction shall otherwise be made or claimed from the assessed value
of the Property, or any part thercof, for real estate tax purposes by reason of this Security
Instrument or the Debt. If -such claim, credit or deduction shall be required by law,
Administrative Agent shall have the option, by written notice of not less than onc hundred
twenty (120) days, to declare the Debt immediately due and payable.

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

Section 5.4 Splitting of Morteage. This Security Instrument and the Note shall, at any
time until the same shall be fully paid and satisficd, at the sole election of Administrative Agent,
be split or divided into two or more notes and two or more security instruments, each of which
shall cover all or a portion of the Property to be more particularly described therein. To that end,
Borrower, upon written request of Administrative Agent shall execute, acknowledge and deliver,
or cause 10 be executed, acknowledged and delivered by the then owner of the Property, to
Administrative Agent and/or its designee or designees substitute notes and security instruments
in such prinsipal amounts, aggregating not more than the then unpaid principal amount of the
Note, and conzining terms, provisions and clauses similar to those contained herein and in the
Note, and such sther documents and instruments as may be required by Administrative Agent.

Section 5.5 _Renlacement Documents. Upon receipt of an affidavit of an officer of a
Lender or Administrative’ Agent as to the loss, theft, destruction or mutilation of the Note or any
other Loan Document wiiich is-not of public record, and, in the case of any such mutilation, upon
surrender and cancellation of'suzi Note or other Loan Document, Borrower will issue, in hieu
thereof, a replacement Note or ¢iher Loan Document, dated the date of such lost, stolen,
destroyed or mutilated Note or othcr Zoan Document in the same principal amount thereof and
otherwise of like tenor. '

ARTICLE 6
DUE ON SALE/i.NCUMBRANCE

Section 6.1  Administrative_ Agent and Lender.Rzliance. Borrower acknowledges that
Administrative Agent and Lenders have examined and rclizd-on the experience of Borrower and
its general partners, members, principals and (it Borrower is a/rust) beneficial owners in owning
and operating properties such as the Property in agreeing to make the Loan, and will continue to
rely on Borrower's ownership of the Property as a means of maintainiig the value of the Property
as security for repayment of the Debt and the performance of the Other Obligations. Borrower
acknowledges that Admimstrative Agent and Lenders have a valid intérest in maintaining the
value of the Property so as to cnsure that, should Borrower default in the repaynient of the Debt
or the performance of the Other Obligations, Administrative Agent, on behalt .ot fiself” and the
Lenders, can recover the Debt by a sale of the Property.

Section 6.2 No Transfer. Borrower shall not permit or suffer any Transfer to oceur,
unless specifically permitted by the Loan Agreement or unless Administrative Agent shall
consent thereto in writing.

Section 6.3 Admumistrative Agent's Rights. Without obligating Administrative Agent
lo grant any consent under Section 6.2 hereof which Administrative Agent may grant or withhold .
m 1ts sole discretion, Administrative Agent reserves the right to condition the consent required
hereunder as set forth in the Loan Agreement. Administrative Agent shall not be required to
demonstrate any actual impairment of its security or any increased risk of default hereunder-in
order to declare the Debt immediatety due and payable upon a Transfer without Administrative
Agent's consent. This provision shall apply to every Transfer, other than any Transfer permitted
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pursuant to the Loan Agreement, regardless of whether voluntary or not, or whether or not
Administrative Agent has consented to any previous Transler.

ARTICLE 7
RIGHTS AND REMEDIES UPON DEFAULT

Section 7.1  Remedies. Upon the occurrence and during the continuance of any Event
of Default, Borrower agrees that Administrative Agent may take such action, without notice or
demand, as it deems advisable to protect and enforce its rights against Borrower and in and to the
Property, including, but not limited to, the following actions, each of which may be pursued
concurrently ~or otherwise, at such time and in such order as Administrative Agent may
determine, ‘in-its sole discretion, without impairing or otherwise affecting the other rights and
remedies of Admnistrative Agent:

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

(by  instiiote proceedings, judiciai or otherwise, for the complete foreclosure of
- this Security Instrument unde: 2a; applicable provision of law, in which case the Property or any
interest therein may be sold for casiior upon credit in one or more parcels or in several interests

- or portions and in any order or manner;

(c) with or without ¢riy, to the extent permitted and pursuant to the
procedures provided by applicable law, institiie proceedings for the partial foreclosure of this
Security Instrument for the portion of the Debuthen due and payable, subject to the continuing
lien and security interest of this Security Instrumeri for the balance of the Debt not then due,
unimpaired and without loss of priority; ' '

(d)  scll for cash or upon credit the Property-oiany part thereof and all estate,
claim, demand, right, title and interest of Borrower therein and rights of redemption thereof,
pursuant to power of sale or otherwise, at one or more sales, as an.¢ntirety or in parcels, at such
time and place, upon such terms and after such notice thereof as may e required or permitted by
law;

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

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

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

(h)  subject to applicable law, the license granted to Borrower under Section

1.2 hereof shall automatically be revoked and Administrative Agent may enter into or upon the
Property, either personally or by its agents, nominees or attorneys and dispossess Borrower and
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its agents and servants therefrom, without liability for trespass, damages or otherwise and
exclude Borrower and its agents or servants wholly therefrom, and take possession of the
Property and all books, records and accounts relating thereto and Borrower agrees (o surrender
possession of the Property and of such books, records and accounts to Administrative Agent
upon demand, and thereupon Administrative Agent may (i) use, operate, manage, control, insure,
maintain, repair, restore and otherwise deal with all and every part of the Property and conduct
the business thereat; (ii) complete any construction on the Property in such manner and form as
Administrative Agent decms 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, theright to make, cancel, enforce or modify Leases, obtain and evict tenants, and
demand, sue foz; collect and receive all Rents of the Property and every part thereof; (v) require
Borrower to pay ivonthly in advance to Administrative Agent, 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 he occupied by Borrower; (vi) require Borrower to vacate and surrender
possession of the Property to Administrative Agent or to such receiver and, i default thereof,
Borrower may be evicted by -summary proceedings or otherwise; and (vii) apply the receipts
from the Property to the payrient _of the Debt, in such order, priority and proportions as
Administrative Agent shall deem &ppropriate in its sole discretion after deducting therefrom all
expenses (including reasonable attornivs' fees) incurred in connection with the aforesaid
operations and all amounts necessary «o-pay the Taxes, Other Charges, insurance and other
expenses in connection with the Property, us well as just and reasonable compensation for the
services of Administrative Agent, its counsel, agents and employees;

(1) exercise any and all rights and‘temedies granted to a secured party upon
default under the Uniform Commercial Code, including ~without limiting the generality of the
foregoing: (i) the right to take possession of the Fixtuies, the Equipment and the Personal
Property, or any part thereof, and to take such other measures 25 Administrative’ Agent may
deem necessary for the care, protection and preservation of the Fixtires, the Equipment and the
Personal Property, and (ii) request Borrower at its expense to assemble the Fixtures, the
Equipment and the Personal Property and make it available to Admrnistrative Agent at a
convenient place acceptable to Administrative Agent. Any notice of saic, disposition or other
intended action by Administrative Agem with respect to the Fixtures, the Equizment and/or the
Personal Property sent to Borrower in accordance with the provisions hereof at lzast ten (10)
days prior to such action, shall constitute commercially reasonable notice to Borrower;

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

(1) Taxes and Other Charges;
(i) Insurance Premiums;

(iii)  Interest on the unpaid principal balance ot the Note;
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(ivy  Amortization-of the unpaid principal balance of the Note;

(v)  All other sums payable pursuant to the Note, the Loan Agreement,
this Security Instrument and the other Loan Documents, including without limitation,
advances made by Administrative Agent pursuant to the terms of this Security
[nstrument; ‘

(k)  pursue such other remedies as Administrative Agent may have under the
Loan Agreement and/or applicable law; or '

(1) apply the undisbursed balance of any Net Proceeds Deficiency deposit,
together with-interest thereon, to the payment of the Debt in such order, priority and proportions
as Administratiy¢ Agent shall deem to be appropriate in its discretion. .

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

~

Section 7.2 Application of Proceeds. The purchase money, proceeds and avails of any
disposition of the Property, ana..or-any part thereof, or any other sums collected by
Administrative Agent pursvant to e~ Note, this Security Instrument or the other Loan
Documents, may be applied by Administiative Agent to the payment of the Debt in such priority

and proportions as Administrative Agent in its ziscretion shall deem proper.

Section 7.3 Right To Cure Defaults. Dufing the existence of any Event of Default or
if Borrower fails to make any payment or to do any azt as herein provided and such failure
continues beyond any applicable notice and cure period, ‘A dministrative Agent may, but without
any obligation to do so and without notice to or demand or Borrower and without releasing
Borrower from any obligation hereunder, make or do the same in sach manner and to such extent
as Administrative Agent may deem necessary to protect the secuiity ‘hereof. Administrative
Agent is authorized 1o 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:foieclose this Security
Instrument or collect the Debt, and the cost and expense thereof (including réascnable attorneys'
fces to the extent permitted by law), with interest as provided in this Section 7.3/shall constitute
a portion ol the Debt and shall be die and payable to Administrative Agent upondemand. All
such costs and expenses incurred by Administrative Agent in remedying such Everiiof Default
or such failed payment or act or in appearing in, defending, or bringing any such action or
proceeding shall bear interest at the Default Rate, for the period after notice from Administrative
Agent that such cost or expense was incurred to the date of payment to Administrative Agent.
All such costs and expenses incurred by Administrative Agent together with interest thercon
calculated at the Default Rate shall be deemed to constitute a portion of the Debt and be secured
by this Security Instrument and the other Loan Documents and shall be immediately due and
payable upon demand by Administrative Agent therefor.

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

Section 7.5 Recovery of Sums Required to Be Paid. Administrative Agent shall have
the right from time to time to take action to recover any sum or sums which constitute a part of
the Debt as the same become due, without regard to whether or not the balance of the Debt shall
be due, and without prejudice 1o the right of Administrative Agent thereafter to bring an action of
foreclosure, or any other action, for a default or defaults by Borrower existing at the time such
earlier action was commenced.

Section 7.6 Other Rigi]ts. Etc.

(=),  The failure of Administrative Agent to insist upon strict performance of
any term hereof sha'l not be deemed to be a waiver of any term of this Sccurity Instrument.
Borrower shall not b= relieved of Borrower's obligations hereunder by reason of (i) the failure of
Administrative Agent to-comply with any request of Borrower or any guarantor or indemnitor
with respect to the Loan-to take any action to foreclose this Security Instrument or otherwise
enforce any of the provisions hzreof or of the Note or the other Loan Documents, (11) the release,
regardless of consideration, of the whole or any part of the Property, or of any person hablc for
the Debt or any portion thereof, or-{iit} any agreement or stipulation by Administrative Agent
extending the time of payment or othernvise modifying or supplementing the terms of the Note,
this Security Instrument or the other Loan Jocuments.

(b)  lt1s agreed that the risk o1 loss or damage to the Property is on Borrower,
and Administrative Agent shall have no liability whatsoever for decline in value of the Property,
for failure to maintain the Policies, or for failure to” dctermine whether insurance in force 1s
adequate as to the amount of risks insured. Possession by Administrative Agent shall not be
deemed an election of judicial relief, if any such possession is fequested or obtained, with respect
to any Property or collateral not in Administrative Agent's possessisn.

. (¢)  Administrative Agent may resort for the payment o1 the Debt to any other
security held by Administrative Agent in such order and manner as Admiaistrative Agent, in its
discretion, may elect. Administrative Agent may take action to recover the Deb), or any portion
thereof, or to enforce any covenant hereof without prejudice to the right of Adminszisative Agent
thereafter to foreclose this Security Instrument. The rights of Administrative Agé:under this
Security Instrument shall be separate, distinct and cumulative and none shall be given. zftect to
the exclusion of the others. No act of Administrative Agent shall be construed as an election to
procced under any one provision herein to the exclusion of any other provision. Administrative
Agent shall not be limited exclusively to the rights and remedies herein stated but shall be
entitled to every right and remedy now or hercafler afforded at law or in equity.

Section 7.7 Right to Releasc any Portion of The Property. Administrative Agent may
rclcase any portion of the Property for such consideration as Administrative Agent may require
without, as to the remainder of the Property. in any way impairing or affecting the lien or priority
of this Security Instrument, or improving the position of any subordinate lienholder with respect
thereto, except to the extent that the obligations hereunder shall have been reduced by the actual
monetary consideration, il any, reccived by Administrative Agent for such release, and may
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accept by assignment, pledge or otherwise any other property in place thereof as Administrative
Agent may require without being accountable for so doing to any other lienholder. This Security
Instrument shall continue as a lien and security interest in the remaining portion of the Property.

Section 7.8 Violation of Laws. If the Property is not in material compliance with
Legal Requirements, Administrative Agent may impose additional requirements upon Borrower
in connection herewith including, without limitation, monetary reserves or {inancial equivalents.

Section 7.9 Right of Entry. Upon reasonable notice to Borrower, Administrative
Agent and its agents shall have the right to enter and inspect the Property at all reasonable times,
subject to therights of Residents and Tenants, and provided that Administrative Agent shall use
commerciaily ieasonable efforts to minimize interference with the operations of the Property and
use of the Propeity by Residents and Tenants.

ARTICLE 8
INDEMNIFECATION

Section 8.1  Genera. JoZdemnification. The provisions of Section 12.13 of the Loan
Agreement are hereby incorporated oy, reference into this Security lnstlument to the same extent
and with the same force as if fully set foith herein.

t

Section 8.2 Mortgage and/or intengible Tax. Borrower shall, at its sole cost and
expense, protect, defend, indemnify, release and hold harmless the Indemnified Parties from and
against any and all Losses imposed upon or iixcurred by or asserted against any Indemnified
Parties and directly or indirectly arising 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 other Loan Documents, but
excluding any income, franchise or other similar taxes. The liability of Borrower pursuant to this
Section 8.2 is not limited to the original principal amount of the Note.

Section 8.3 - Intentionally Deleted.

Section 8.4  Duty to Defend; Attorneys' Fees and Other Fees And Expenses. Upon
written request by any Indemnified Party, Borrower shall defend such Indemnilied Party (if
requested by any Indemnified Party, in the name of the Indemnified Party) by aticiineys and other
professionals approved by the Indemnified Parties. Notwithstanding the foregeing, if the
defendants in any such claim or proceeding include both Borrower and any Indensiied Party
and Borrower and such Indemnified Party shall have reasonably concluded that there are any
legal defenses available to it and/or other Indemnified Parties that are different from or additional
1o those available to.Borrower, such Indemnified Party shall have the right to select separate
counsel to assert such legal defenses and to otherwise participate in the defense of such action on
behalf of such Indemnifted Party, provided that no compromise or settlement shall be entered
without Borrower's consent, which consent shall not be unrecasonably withheld. Upon demand,
Borrower shall pay or, in the sole and absolute discretion of the Indemnified Parties, reimburse,
the Indemnified Partics for the payment of reasonable fees and disbursements of attorneys,
“engineers, "environmental consultants, laboratories and other professionals in connection

therewith.
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ARTICLE 9
WAIVERS

Section 9.1  Waiver of Counterclaim. To the extent permitied 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 Administrative Agent or any
Lender arising out of or in any way connected with this Security Instrument, the Loan
Agreement, the Note, any of the other Loan Documents, or the Obligations.

Section 9.2 Marshalling and Other Matters. To the extent permitted by applicable
law, Borrower hereby waives the benefit of all appraisement, valuation, stay, extension,
reinstatement-and redemption laws now or hereafter in force and all rights of marshalling in the
event of any sal¢ hereunder of the Property or any part thereof or any interest theremn. Further,
Borrower hereby axpressly waives any and all rights of redemption from sale under any order or
decree of foreclosur¢_ei this Security Instrument on behalt 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 wir behalf of all persons to the extent permitted by applicable law.

Section 9.3 Waiver of Nutice. To the extent permitted by applicable law, Borrower
shall not be entitled to any notices ef any nature whatsoever from Administrative Agent except
with respect to matters for which this Security Instrument specifically and expressly provides for
the giving of notice by Administrative Agerito Borrower and except with respect to matters for
which Administrative Agent is required by applicnb]e law to give notice, and Borrower hereby
expressly waives the right to receive any notice from Administrative Agent with respect to any
matter for which this Security Instrument does nc¢ specifically and expressly pr0v1de for the
giving of notice by Administrative Agent to Borrower.

Scction 9.4 Waiver of Statute of Limitations. To tiic gxtent permitied by applicable
law, Borrower hercby expressly waives and releases to the [uniestextent permitted by law, the
pleading of any statute of limitations as a defense to payment of the Debt or performance of its
Other Obligations.

Section 9.5 Survival. Except as otherwise provided in the Envircaomental Indemnity,
the representations and warranties, covenants, and other obligations ansing. under the
Environmental Indemnity, shall continue indefinitely in full force and effect and shall survive
and shall in no way be impaired by: any satisfaction or other termination of tiiis. Security
instrument, any assignment or other transfer of all or any portion of this Security Instrument or
Administrative Agent's interest in the Property (but, in such case, shall benefit both Indemnified
Partics and any assignee or transferee), any excrcise of Administrative Agent's rights and
remedies pursuant hereto; including, but not hmited to, foreclosure or acceptance of a deed in
hieu of foreclosure, any exercise of any rights and remedies pursuant to the Loan Agreement, the
Note or any of the other Loan Documents, any transfer of all or any portion of the Property
(whether by Borrower or by Administrative Agent following foreclosure or acceptance of a deed’
in lieu ol foreclosure or at any other time), any amendment to this Security Instrument, the Loan
Agreement, the Nole or the other Loan Documents, and any act or omission that might otherwise
be construed as a release or discharge of Borrower from the obligations pursuant hereto.

-
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ARTICLE 10
RECOURSE : '

The provisions of Section 12.20 of the Loan Agreement are hereby incorporated
by reference into this Security Instrument to the same extent and with the same force as if fully
set forth herein,

ARTICLE 11
NOTICES

All notices or other written communications hereunder shall be delivered in
accordance’ wita Section 12.6 of the Loan Agreement.

ARTICLE 12
APPLICABLE LAW

Section 12.1 Goveaining Law. This Security lnstrument shall be governed by the
substantive laws of the State ¢f libinois.

Section 12.2° Usury Laws. Notwithstanding anything to the contrary, (a) all agreements
and communications between Borrowzrand Administrative Agent or any Lender are hereby and
shall automatically be hmited so that, alicc«aking into account all amounts deemed interest, the
interest contracted for, charged or received by-Administrative Agent shall never exceed the
maximum lawful rate or amount, (b} in calculating whether any interest exceeds the lawful
maximum, all such interest shall be amortized, prorated, allocated and spread over the full
amount and term of all principal indebtedness of Borrower to Administrative Agent or any
Lender, and (c) if through any contingency or event Administrative Agent or any Lender
receives or 1s deemed to receive interest in excess of the lawfulinaximum, any such excess shall
be deemed to have been applied toward payment of the principe!l 21 any and all then outstanding
indebtedness of Borrower to Admmlstratlve Agent or such Lenaer, or if there 1s no such
indebtedness, shall immediately be returned to Borrower.

Scction 123 Provisions Subject to Applicable Law. All rights, powers and remedies
provided in this Security Instrument may be exercised only to the extent that the exercise thereof
does not violate any applicable provisions of law and are intended to be limited (o the extent.
necessary so that they will not render this Security Instrument invalid, unenforcealic or not
entitled to be recorded, registered or filed under the provisions of any applicable law. If any
term, covenant or condition of the Loan Agreement, the Note or this Security Instrument is held
to be invalid, illegal or unenforceable in any respect, the Loan Agreement, the Note and this
Security Instrument shall be construed without such provision.

Section 124 WAIVER OF TRIAL BY JURY. BORROWER  AND
ADMINISTRATIVE AGENT (BY ITS ACCEPTANCE HEREOF) HEREBY WAIVE, TO
THE TULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL BY JURY IN
ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER IN CONTRACT, TORT
OR OTHI"RW[SE RELATING DIRECTLY OR INDIRECTLY TO FHE LOAN EVIDENCED
BY THE NOTE, THE APPLICATION I'OR THE LOAN EVIDENCED BY THI: NOTE, THIS
SECURITY INSTRUMENT, THE NOTL, OR THE OTHER LOAN DOCUMENTS OR ANY
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ACTS OR OMISSIONS OF ADMINISTRATIVE AGENT, ITS OFFICERS, EMPLOYEES,
DIRECTORS OR AGENTS IN CONNECTION THEREWITH.

ARTICLE 13
DEFINITIONS

All capitalized terms not defined herein shall have the respective meanings set
forth in the Loan Agreement. Unless the context clearly indicates a contrary intent or unless
otherwise specifically provided herein, words used in this Security Instrument may be used
interchangeably in singular or plural form and the word "Borrower” shall mean "each Borrower
and any subsaquent owner or owners of the Property or any part thereof or any interest therein,”
the word “Lender” shall mean "Lender and any subsequent holder of the Note,” the word
"Administrative Agent” shall mean "Administrative Agent" and any successor Administrative
Agent under the L.oan Agreement, 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 inciude any and all attorneys', paralegal and law clerk fees and
disbursements, including, buvset limited to, fees and disbursements at the pre-trial, trial and
appellate levels incurred or paid oy, Administrative Agent in protecting its interest in the
Property, the Leases and the Rents aidenforcing its rights hereunder. '

ARTICLE 14
MISCELLANE®DUS PROVISIONS

Section 14.1- No Oral Change. This Secuiity Instrument, and any provisions hereof,
may not be modified, amended, waived, extended, changed, discharged or terminated orally or
by any act or failure to act on the part of Borrower or" Administrative Agent, but only by an
agreement in writing signed by the party against whom enfcreement. of any modification,
amendment, waiver, extension, change, discharge or terminatioir s sought.

Section 14.2°  Successors and Assigns. This Security Instruricii-shall be binding upon
and inure to the benefit of Borrower and Administrative Agent and theis, 1espective successors
and assigns forever. '

Section 14.3 Headings, Etc. The headings and captions of various Seztions of this
Security Instrument are for convenience of reference only and are not to be construed 25 defining
or limiting, in any way, the scope or intent of the provisions hereof.

Section 14.4  Number and Gender. Whenever the context may require, any pronouns
used herein shall include the corresponding masculine, feminine or neuter forms, and the
singular form of nouns and pronouns shall include the plural and vice versa.

Section 14.5 Subrogation. To the extent procceds of the Loan have been used to
extinguish, extend or renew any indebtedness against the Property, then Administrative Agent
shall be subrogated to all of the rights, liens and interests existing against the Property and held
by the holder of such mdebtedness and such former rights, liens and interests, if any, are not
waived, but are continued in full force and eflect in favor of Administrative Agent.
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Section 14.6 Entire_Agreement. The Note, the Loan Agreement, this Security
Instrument and the other Loan Documents constitute the entire understanding and agreement
among Borrower, Administrative Agent and Lenders with respect o the transactions arising in
connection with the Debt and supersede all prior written or oral understandings and agreements
among Borrower, Administrative Agent and Lenders with respect thereto. Borrower hereby
acknowledges that, except as incorporated in writing in the Note, the Loan Agreement, this
Security Instrument and the other Loan Documents, there are not, and were not, and no persons
are or were authorized by Administrative Agent or any Lender to make, any representations,
understandings, stipulations, agreements or promises, oral or written, with respect to the
transaction which is the subject of the Note, the Loan Agreement, this Security Instrument and
the other Lozt Documents.

Section i4)7 Limitation on Administrative Agent's and Lenders' Responsibility. No
provision of this/Security Instrument shall operate to place any obligation or liability for the
control, care, managenient or repair of the Property upon Administrative Agent or any Lender,
nor shall it operate to nrake Administrative Agent or any Lender responsible or liable for any
waste committed on the Proparty by the tenants or any other Person, or for any dangerous or
defective condition of the Properny, or for any negligence in the management, upkeep, repair or
control of the Property resulting in loss or injury or death to any tenant, licensee, employee or
stranger. Nothing herein contained shall be construed as constituting Administrative Agent a
"mortgagee in possession.”

ARTICLE 15
STATE-SPECIFIC PROVISIONS

Section 15.1 Principles of Construction. In‘th¢ ¢vent of any inconsistencies between
the terms and conditions of this Article 15 and the other fevms and conditions of this Security
Instrument, the terms and conditions of this Article 15 shall contrcl and be binding.

Section 15.2  lllinois Mortgage Foreclosure.

(a) It is the express intention of Borrower and Adiminiztrative Agent that the
rights, remedies, powers and authorities conferred upon the Administrative” Agent pursuant to
this Security Instrument shall include all rights, remedies, powers:- and dvinavities that a
mortgagor may confer upon a mortgagee under the [llinois Mortgage Foreclosure Law (735
ILCS § 5/15-1101 et seq.) (herein called the "IMFL") and/or as otherwise permitted by
applicable law, as if they were expressly provided for herein. In the event that any provision in
this Security [nstrument shall be inconsistent with any provision in the IMFL, the provisions of
the IMFL shall take precedent 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 IMFL.

(b)  Without limiting the generality of the foregoing, all expenses incurred by
Administrative Agent to the extent reimbursable under Sections 13-1510 and 15-1512 of the
IMFL. whether incurred before or after any decree or judgment of foreclosure, and whether
provided for in this Security Instrument, shall be added to the Indebtedness secured by this
Security [nstrument or by the judgment of foreclosure.

-20-
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(c)  The powers, authorities and duties conferred upon the Adminisirative
Agent, in the event that the Administrative Agent takes possession of the Property, and upon a
receiver hereunder, shall also include all such powers, authority and duties as may be conferred
upon an Administrative Agent in possession or receiver under and pursuant to the IMFL. To the
extent the IMFL may limit the powers, authorities and duties purportedly conferred hereby, such
power, authorities and duties shall include those allowed, and be limited as proscribed by IMFL
at the time of their exercise or discharge.

(d)  Borrower knowingly and voluntarily waives, on behalf of itself and all
persons or entities now or hereafter interested in the Property, to the fullest extent permitted by
applicable lawv, including IMFL, (i) all rights under all appraisement, homestead, moratorium,
valuation, ‘exemption, stay, extension, redemption, single action, clection of remedies and
marshaling statutes, laws or equities now or hereafter existing, (if) any and all requirements that
at any time any a<ticn may be taken against any other person or entity and Borrower agrees that
no defense based on anv-thereof will be asserted in any action enforcing this Instrument, and (ii1)
any and all rights to reirstatement and redemption as allowed under Section 15-1601(b) of the.
IMFL or to cure any defaults.-except such rights of reinstatement and cure as may be expressly
provided by the terms of this Sccunty Instrument and the other Loan Documents.

. (&) BORROWER ~t/EREBY KNOWINGLY AND VOLUNTARILY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY AND ALL RIGHTS
OF REDEMPTION FROM SALE OR OTr ERWISE UNDER ANY ORDER OR DECREE OF
FORECLOSURE, DISCLAIMS ANY STATUS WHICH IT MAY HAVE AS AN "OWNER OF
REDEMPTION" AS THAT TERM MAY BE DEINED IN SECTION 15-1212 OF THE IMFL,
PURSUANT TO RIGHTS HEREIN GRANTED, ON BEHALF OF BORROWER AND ALL
PERSONS BENEFICIALLY INTERESTED THEREIN, AND EACH AND EVERY PERSON
ACQUIRING ANY INTEREST IN, OR TITLE TO, THETROPERTY DESCRIBED HEREIN
SUBSEQUENT TO THE DATE OF THIS SECURITY INSTRUMENT, AND ON BEHALF
OF ALL OTHER PERSONS TO THE FULLEST EXTEMT PERMITTED BY THE
PROVISIONS OF THE ILLINOIS STATUTES.

Section 15.3  Protective Advances.

(a) All advances, disbursements and expenditures made by’ Administrative
Agent before and during a foreclosure, and before and after judgment of foreclosurz, and at any
time prior to sale, and, where applicable, after sale, and during the pendency of dnv related
proceedings, for the following purposes, in addition to those otherwise authorized by the Loan
Documents or by the IMFL (collectively "Protective Advances”), shall have the benefit of all
applicable provisions of the IMFL, including those provisions of the IMFL hereinbelow referred
lo:

(1) - all advances by Administrative Agent in accordance with the terms
of the Loan Documents to: (A} preserve or maintain, repair, restore or rebuild the
improvements upon the Property; (B) preserve the lien of this Security Instrument or the
priority hereof; or (C) enforce this Security Instrument, each as referred to in subsection
(b)(5) of Secuion 5/15-1302 of the IMFL;
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(i)  payments by Administrative Agent of: (A) when due, installments
of principal, interest or other obligations in accordance with the terms of any senior
mortgage or other prior lien or encumbrance; (B) when due installments of real estate
taxes and assessments, general and special and all other taxes and assessmenis of any
kind or nature whatsoever which are assessed or imposed upon the Property or any part
thereof; (C) other obligations authorized by this Security Instrument; or (D) with court
approval, any other amounts in connection with other liens, encumbrances or interests
reasonably necessary to preserve the status of title, as referred to in Section 5/15-1505 of
the IMFL;

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

(iv)  attorneys' fees and other costs incurred: (A) in connection with the
foreclosure ot tnis Securily Instrument as referred to in Sections 1504(d)(2) and 5/15-
1510 of the IMFZ; (B) in connection with any action, suit or proceeding brought by or
against the Administrative Agent for the enforcement of this Security Instrument or
arising from the interes¢’ei the Administrative Agent hereunder; or (C) in the preparation
for the commencement or ¢etense of any such foreclosure or other action related to this
Security Instrument or the Proreity;

(v)  Adminstrative Agent's fees and costs, including attorneys' fees,
arising between the entry of judgmen( of foreclosure and the confirmation hearing as
referred to in Subsection (b)(1) of Section 5/15-1508 of the IMFL;

_ - {vi)  expenses deductible irom nroceeds of sale as referred to in
subsections (a) and (b) of Section 5/15-1512 of the 'MFL;

(vil)  expenses incurred and expenditures.ipade by Administrative Agent
for any one or more of the following: (A) if the Preperiy or any portion thereof
constitutes one or more units under a condominium declaratisn, assessments imposed
upon the unit owner thereof which are required to be paid; (B) if Borrower's interest in
the Property is a leasehold estate under a lease or sublease, rentals or jother payments
required to be made by the lessee under the terms of the lease or subleass; (C) premiuvms
for casualty and hability insurance paid by Administrative Agent whether or not
Administrative Agent or a receiver is in possession, if reasonably required, 1n dezsonable
amounts, and all renewals thereof, without regard to the limitation to maintaining of
existing insurance in effect at the time any receiver or Administrative Agent takes
possession of the Property imposed by subsection (c)(1) of Section 5/15-1704 of the
IMFL; (D) repair or restoration of damage or destruction in excess of available insurance
proceeds or condemnation awards; (1) payments required or deemed by Administrative
Agent to be for the benefit of the Property or required to be made by the owner of the -
Property under any grant or declaration of easement, easement agreement, agreement
with any adjoining land owners or instruments creating covenants or restrictions for the
benefit of or affecting the Property; (FF) shared or common expense assessments payable
to any association or corporation in which the owner of the Property 1s a member in any
way affecting the Property; (G) if the Loan is a construction loan, costs incurred by

22.
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Administrative Agent for demolition, preparation for and completion of construction, as
may be authorized by the applicable commitment, loan agreement or other agreement;
and (H) pursuant to any lcase or other agreement for occupancy of the Property for
amounts required to be paid by Borrower;

(viii) all Protective Advances shall be so much additional indebtedness
secured by this Security Instrument, and shall become immediately due and payable
without notice and with interest thereon from the date of the advance until paid at the rate
due and payable after a default under the terms of the Loan Documents;

(ix)  this Security Instrument shall be a lien for all Protective Advances
as 10-subsequent purchasers and judgment creditors from the time this Security
Instrumenu is recorded pursuant to subsection (b)(1) of Section 5/15-1302 of the IMFL,;
and

(x}"» all Protective Advances shall, except to the extent, if any, that any
of the same 1s clearly contrary to or inconsistent with the provisions of the IMFL, apply
to and be included in: '

(A) “-determination of the amount of indebtedness secured by
this Security Instrument-at-any time;

(B) - the indeutedness found due and owing to the
Administrative  Agent in the judgment of foreclosure and "any subsequent
supplemental judgments, orders, adudications or findings by the court of any
additional indebtedness becoming due” aiter such entry of judgment, it being
agreed that in any foreclosure judgment; the. court may reserve jurisdiction for
such purpose: :

(C)  determination of amount d=dustible from sale pfoceeds
pursuant to Section 5/15-1512 of the IMFL;

(D)  application of income in the hands &1 any receiver or
Administrative Agent in possession; and

(E}  computation of any deficiency judgment “nurcuant to
Section 5/15-1511 of the IMFL.

Section 15.4  Agricultural or Residential Real Estate. Borrower acknowledges that the

transaction of which this Security Instrument is a part is a transaction ‘which does not include
cither agricultural real estate (as delined in Section 15-1201 of the IMFL) or residential real
estate (as defined in Section 15-1219 of the IMIL).

Section 15.5 Use of Proceeds. Borrower represents and warrants to Administrative

Agent that the proceeds of the obligations secured hereby shall be used solely for business
purpose, and the entire principal obligations secured by this Security Instrument constitute (i) a
"business loan” as that term 1s defined in, and for all purposes of, 815 ILCS 205/4(1)(c), and (i)

23
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a "loan secured by a mortgage on real estate” within the purview and operation of 815 ILCS
205/401)(D). .

Section 15.6  Maximum Principal Amount. The maximum indebtedness sccured by this
Security Instrument shall not exceed two hundred percent (200%) of the aggregate, original
principal amount of the Loan.

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

day and year first above written,

Signature Page to Mort;age

BORROWER:
710 WEST F/UELERTON AVENUE, LLC,

a Delawﬁited liability company

Name: Margdrgt I Scott 7
Title: Authm@é Signatory
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ACKNOWLEDGMENT
STATE OF Texas )
_ ) ss.
COUNTY OF _Harris )

I, Catherine Alderman ., a Notary Public in and for and residing in said County
and State, DO HEREBY CERTIFY THAT _Margaret L. Scott , the Authorized Signatory
of 710 West Fullerton Avenue, LLC, a Delaware limited liability company, personally known to
me, or proved to me on the basis of satisfactory evidence, to be the same person whose name is
subscribed 10-the foregoing instrument appeared before me this day in person and acknowledged
that he/she sigaed and delivered said instrument as histher own free voluntary act and deed and
as the free and/voluntary act and deed of said limited liability company for the uses and purposes
therein set forth

ws
Given fy hand and notarial seal this "% day oﬁm,/ZOl"/.

i, CATHERINE ALDERMAN
; +% Notary Public, Siale of Texas

-y
£ g
i My Commission Expires N i
March 30, 2019 My Commission Expires:

Notary Public

5-30-2019

Acknowledgement to Morigage
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EXHIBIT A

LEGAL DESCRIPTION

PARCEL 1:

LOTS 97 THROUGH 102, BOTH INCLUSIVE, AND LOT 103 EXCEPT THE NORTH 12.52
FEET OF THE EAST 68.94 FEET THEREOF, TOGETHER WITH THE VACATED ALLEY
LLYING NORTH OF AND _ _

ADJOININC-THE NORTH LINE OF SAID LOTS 97 THROUGH 101 AND SOUTH OF AND
ADJOINING#HE SOUTH LINE OF SAID LOT 102 AND LYING EAST OF THE WEST
LINE OF SAIDLOT 102 PRODUCED SOUTH, ALL IN JOHN T. DAVIS' SUBDIVISION OF
THE SOUTH 83¢ FEET OF OUTLOT "I IN WRIGHTWOOD, A SUBDIVISION OF THE
SOUTHWEST 1/4 Qr ZECTION 28, TOWNSHIP 40 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

~ SAID PARCEL BEING ALSS ZESCRIBED AS FOLLOWS:

THAT PART OF LOTS 97 THROUGH 103, BOTH INCLUSIVE, TOGETHER WITH THE
VACATED ALLEY LYING NORTH OF AND ADJOINING THE NORTH LINE OF SAID
LOTS 97 THROUGH 101 AND SOUTH CFF AND ADJOINING THE SOUTH LINE OF SAID
LOT 102 AND LYING EAST OF THE WEST LINE OF SAID LOT 102 PRODUCED SOUTH
DESCRIBED AS BEGINNING AT THE SCUTHWEST CORNER O SAID LOT 97;
THENCE NORTH 00 DEGREES 19 MINUTES 41L.52CONDS WEST 140.04 FEET ALONG
THE WEST LINE THEREOF TO THE NORTHWESTCORNER OF SAID LOT 97; THENCE
SOUTH 89 DEGREES 59 MINUTES 33 SECONDS EAST16.76 FEET ALONG THE NORTH
LINE OF SAID LOT 97 TO INTS INTERSECTION WITH THE WEST LINE OF THE
AFORESAID VACATED ALLEY; THENCE NORTH 00 ©=GREES 15 MINUTES 56
SECONDS WEST 71.00 FEET ALONG SAID WEST LINE AND THE WEST LINE OF LOTS
102 AND 103 AFORESAID TO THE NW CORNER OF SAID LOT 193 THENCE SOUTH 89
DEGREES 58 MINUTES 57 SECONDS EAST 56.95 FEET ALONG THE NORTH LINE OF
SAID LOT 103 TO THE WEST LINE OF THE EAST 68.94 FEET OF LOT '33; THENCE
SOUTH 00 DEGREES 18 MINUTES 45 SECONDS EAST 12.52 FEET; THENLZE SOUTH 89
DEGREES 58 MINUTES 57 SECONDS EAST 68.94 FEET TO THE EAST LINE.OF LOT
103; THENCE SOUTH 00 MINUTES 18 MINUTES 45 SECONDS EAST 19848 FEET
ALONG THE EAST LINE OF LOTS 101, 102 AND 103 AFORESAID TO THE SOUTHEAST
CORNER OF SAID LOT 101; THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS
WEST 142.67 FEET ALONG THE SOUTH LINE OF LOTS 97 THROUGH 101 AFORESAID
TO THE POINT OF BEGINNING, ALL IN JOHN T. DAVIS'SUBDIVISION OF THE SOUTH
836 FEET OF OUTLOT "F" IN WRIGHTWOOD, A SUBDIVISION OF THE SOUTHWEST
/4 OF SECTION 28, TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, JLLINOIS. '
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PARCEL 2:

A NON-EXCLUSIVE TEMPORARY EASEMENT FOR THE BENEFIT OF PARCEL 1 AS
CREATED BY TEMPORARY CONSTRUCTION EASEMENT AGREEMENT DATED JUNE
10, 2016 AND RECORDED JUNE 16, 2016 AS DOCUMLENT 1616844054, AND AS
AMENDED BY FIRST AMENDMENT TO TEMPORARY CONSTRUCTION EASEMENT
AGREEMENT RECORDED FEBRUARY 24, 2017 AS DOCUMENT.NUMBER 1705515022,
FROM ORCHARD FULLERTON SH TH LLC TO 710 WEST FULLERTON AVENUE, LLC
FOR THE PURPOSE OF DEMOLISHING THE EXISTING IMPROVEMENT LOCATED ON
PARCEL 1 (AS DESCRIBED ABOVE) AND CONSTRUCTING THE IMPROVEMENTS ON
PARCEL 1. OVER THE LAND DEPICTED ON EXHIBIT C OF THE FIRST AMENDMENT
TO TEMPORARY CONSTRUCTION AGREEMENT.

PIN: 14-28-312-67010000

Property Address: 700 Vest Fullerton Avenue, Chicago, lilinois 60614



