Y

lllinois Anti-Predatory

Doc#. 1736157098 Fee: $114.00

i Karen A Yarbrough
Le n d I n g Database Cook County Recorder of Deeds
PI'Og ram Date: 12/27/2017 11:10 AM Pg: 1 of 34

Certificate of Exemption

Report Mortgage F:aid
844-768-1713
 The property identified as: PIN: 17-09-451-036-0000
Address:
Street: 108 NORTH STATE STREET
Street line 2:
City: CHICAGO State: IL ZIP Code: 60602

Borrower: NORTH STATE STREET AIR RIGHTS (CHICAGO) OWWER, LLC

Loan/ Mortgage Amount: $225,000,000.00

This property is located within the program area and is exempt from the requirements of 765!LLS

it is commercial property.

77/70 et seq. because

Certificate number: 49D12D36-CBB9-4733-A9A3-AA4EF546942B Execution date: 12/22/2017




1736157008 Page: 2 of 34

UNOFFICIAL COPY

PREPARED BY AND UPON
RECORDATION RETURN TO:

Schulte Roth & Zabel LLP

919 Third Avenue

New York, New York 10022
Attention: Julian M. Wise, Esq.
Ref. No.: 052688.0146

V S & oo

NORTH STATE STREET AIR RIGHTS (CHICAGO) OWNER, LLC,
as mortgagor
("Borrower")

to

HUSKY FI1r:20, LLC, as Mortgagee
("Lenaser")

MORTGAGE, ASSIGNMENT OF LEASES ANE RENTS, SECURITY AGREEMENT

AND FIXTURE I'(LING
Dated: As of December 22,2017
Address: 108 N State Street

(commonly known as 25\¥Randolph St)

City: Chicago
County: Cook
State: Illinois

This document serves as a Fixture Filing under the Illinois Uniform Commercial Code, Chapter
810 ILCS 5/9-502(c), et seq.
Borrower's Organizational Identification Number is 5214438

DOC ID - 26987042.6
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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING (as the same may be amended,
restated, replaced, supplemented or otherwise modified, being hereinafter referred to as this
"Security Instrument”) is made as of December 22, 2017, by NORTH STATE STREET AIR
RIGHTS (CHICAGO) OWNER, LLC, a Delaware limited liability company, having its
principal place of business at ¢/o The CIM Group, 4700 Wilshire Boulevard, Los Angeles,
California 90010, as mortgagor {"Borrower"), in favor of HUSKY FINCO, LLC, a Delaware
limited liab¥iity company, having an address at c/o Blackstone Mortgage Trust Inc., 345 Park
Avenue, New York, New York 10154, as mortgagee, (together with its successors and assigns,
collectively, "Lepder™).

RECITALS:

A. This Security Instrument is given to secure a loan (the "Loan") in the
maximum principal sum or~fw0O HUNDRED TWENTY-FIVE MILLION AND NO/100
DOLLARS ($225,000,000.00) mede pursuant to that certain Loan Agreement, dated as of the
date hereof, between Borrower ana Lender (as the same may hereafter be amended, restated,
replaced, supplemented or otherwise modified from time to time, the "Loan Agreement”) and
evidenced by that certain Promissory Note dated as of the date hereof, made by Borrower in
favor of Lender in the maximum original piincipal amount of TWO HUNDRED TWENTY-
FIVE MILLION AND NO/100 DOLLARS ($2%5,000,000.00) (as the same may be amended,
restated, replaced, supplemented, extended or otherwise-modified from time to time, collectively,
the "Note"). Capitalized terms used but not defined hegein shall have the meanings ascribed to
such terms in the Loan Agreement.

B. Borrower desires to secure the payment ¢i e Debt and the performance
of the Other Obligations (hereinafter defined).

C. This Security Instrument is given pursuant to the Loan Agreement, and
payment, fulfillment, and performance by Borrower of its obligations therend:r and under the
other Loan Documents are secured hereby, and each and every term and provisica of the Loan
Agreement, the Note, and that certain Assignment of Leases and Rents, dated ‘as of the date
hereof, made by Borrower in favor of Lender delivered in connection with this.Security
Instrument (as the same may hereafter be amended, restated, replaced, supplemented or
otherwise modified from time to time, the "Assignment of Leases"), 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 Security Instrument (the Loan Agreement, the Note,
this Security Instrument, the Assignment of Leases and all other documents executed and
delivered by Borrower and/or any Guarantor evidencing or securing or otherwise setting out the
conditions, covenants, representations and/or remedies in favor of Lender in connection with the
funding of the Debt (including all additional mortgages, deeds of trust, deeds to secure debt and
assignments of leases and rents) and executed and delivered by Borrower or Guarantor in

DOC ID - 26987042.6



1736157008 Page: 4 of 34

UNOFFICIAL COPY

connection therewith, as the same may, from time to time, be modified, amended or
supplemented, are hereinafter referred to collectively as the "Loan Documents”).

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

ARTICLE 1
GRANTS OF SECURITY

Section 1.1 Property Mortgaged. Borrower does hereby irrevocably mortgage,
grant, bargain; sell, pledge, assign, warrant, transfer and convey to Lender, with power of sale for
the benefit and security of Lender, all of the real, personal, tangible and intangible property,
rights, interests 2ad’ estates now owned, or hereafter acquired by Borrower (collectively, the
"Property”) includiag, without limitation, the following:

(& Land. The real property described in Exhibit A attached hereto

e,

and made a part hereof (the "Lapa");

(b) Additional Land. All additional lands, estates and development
rights hereafter acquired by Borrower-{eiuse in connection with the Land and the development
of the Land and all additional lands ans estates therein which may, from time to time, by
supplemental mortgage or otherwise, be expiessly made subject to the lien of this Security
Instrument;

(c) Improvements. The "huaiidings, structures, fixtures, additions,
enlargements, extensions, modifications, repairs, replacements and improvements now or
hereafter erected or located on the Land and owned -Uy Bomower (collectively, the
"Improvements");

(d) Intentionally omitted.

(¢)  Eascments. All easements, rights-of-way or usc, rights, strips and
gores of land, streets, ways, alleys, passages, sewer rights, water, water coursas; viater rights and
powers, air rights and development rights, permits, licenses, rights of way and ali estates, rights,
titles, interests, privileges, liberties, servitudes, tenements, hereditaments and appurtenances of
any nature whatsoever, in any way now or hereafter belonging, relating or pertaining o the Land
and the Improvements 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, 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 parcel thereof, with
the appurtenances thereto;

() Equipment. All "equipment,” as such term is defined in Article 9
of the Uniform Commercial Code (as hereinafter defined), now owned or hereafter acquired by
Borrower, which is used at or in connection with the Improvements or the Land or is located
thereon or therein (including, but not limited to, all machinery, equipment, heating, ventilation or
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air conditioning equipment, garbage equipment and apparatus, incinerators, boilers, furnaces,
motors, furnishings, and electronic 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 include any property belonging to the property manager or
tenants under leases except to the extent that Borrower shall have any right or interest therein;

(g)  Fixtures. All Equipment now owned, or the ownership of which is
hereafter acquired, by Borrower which is so related to the Land and Improvements forming part
of the Property that it is deemed fixtures or real property under the law of the particular state in
which the Egripment is located, including, without limitation, all building or construction
materials intenaed for construction, reconstruction, alteration or repair of or installation on the
Property, constredtion equipment, appliances, machinery, plant equipment, fittings, apparatuses,
fixtures and other iwets.now or hereafter attached to, installed in or used in connection with
(temporarily or permaneat’y) 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 appeiatuses and equipment, heating, ventilating, plumbing, laundry,
incinerating, electrical, air conditioning and air cooling equipment and systems, gas and electric
machinery, appurtenances and equipment, pollution control equipment, security systems,
disposals, dishwashers, refrigerators aad ranges, recreational equipment and facilities of all
kinds, and water, gas, electrical, storm and sanitary sewer facilities, utility lines and equipment
(whether owned individually or jointly witk others, and, if owned jointly, to the extent of
Borrower's interest therein) and all other utilities' wagether or not sitnated in easements, all water
tanks, water supply, water power sites, fuel stations; fuel tanks, fuel supply, and all other
structures, together with all accessions, appurtenances,-acditions, replacements, betterments and
substitutions for any of the foregoing and the proceeds diereof (collectively, the "Fixtures").
Notwithstanding the foregoing, "Fixtures" shall not includ: anv property which tenants are
entitled to remove pursvant to leases, except to the extent that Boaower shall have any right or
interest therein;

(h) Personal Property. All of Borrower's righy, title and interest in, to
and under all furniture, furnishings, objects of art, machinery, goods, tools, :uprlies, appliances,
general intangibles, contract rights, accounts, accounts receivable, franchises, licenses,
certificates and permits, and all other personal property of any kind or character whatsoever as
defined in and subject to the provisions of the Uniform Commercial Code, whether taugible or
intangible, other than Fixtures, which are now or hereafter owned by Borrower, 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 interests, as defined in the
Uniform Commercial Code, as adopted and enacted by the state or states where any of the
Property is located (as amended from time to time, the "Uniform Commercial Code"), superior
in lien to the lien of this Security Instrument and all proceeds and products of the above.
Notwithstanding the foregoing, "Personal Property” shall not include any of the foregoing
property which any tenant, or any Person claiming by, through, or under any tenant, owns or are
entitled to remove pursuant to a Lease except to the extent that Borrower shall have any right or
interest therein, and then only to the extent of such interest;

DOC ID - 26987042.6
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(1) Leases and Rents. All leases (including, without limitation, ground
leases, subleases or subsubleases), lettings, licenses, concessions or other agreements (whether
written or oral) pursuant to which any Person is granted a possessory interest in, or right to use or
occupy all or any portion of the Land and the Improvements, and every modification,
amendment or other agreement relating to such leases, subleases, subsubleases, or other
agreements entered into in connection with such leases, subleases, subsubleases, or other
agreements and every guarantee of the performance and observance of the covenants, conditions
and agreements (o be performed and observed by the other party thereto, heretofore or hereafter
entered into (collectively, the "Leases"), whether before or after the filing by or against
Borrower of any petition for relief under 11 U.S.C. §101 et seq., as the same may be amended
from time to time (the "Bankruptcy Code") and all right, title and interest of Borrower, its
successors and-assigns therein and thereunder, including, without limitation, cash or securities
deposited thereanler to secure the performance by the lessees of their obligations thereunder and
all rents, rent egutvalents, tenant termination and contraction fees, moneys payable as damages
or in lien of rent or yent-aquivalents, additional rents, revenues, issues and profits (including all
oil and gas or other ‘mineral royalties and bonuses), income, fees, receivables, deposits
(including, without limitation,security, utility and other deposits) accounts and receipts from the
Land and the Improvements whcther paid or accruing before or after the filing by or against
Borrower of any petition for relief uncer the Bankruptcy Code {collectively, the "Rents") and all
proceeds from the sale or other disposvion of the Leases and the right to receive and apply the
Rents to the payment of the Debt and the rerformance of the Other Obligations;

q) Condemnation Awacds. Subject to the terms of Article VI of the
Loan Agreement, all Awards or payments, includinz interest thereon, which may heretofore and
hereafter be made with respect to all or any portion‘of the Property, whether from the exercise of
the right of eminent domain (including, but not limited 1o, any transfer made in lieu of or in
anticipation of the exercise of such right), or for a change ot grade, or for any other injury to or
decrease in the value of the Property including, without lin‘itat.on, any Award or Awards, or
settlements or payments, hereafter made resulting from (i) ccodemnation proceedings or the
taking of all or any portion of the Improvements, the Equipment, the Fixtures, the Leases or the
Personal Property. or any part thereof, under the power of eminent domarn; or (ii) the alteration
of grade or the location or the discontinuance of any street adjoining the Troperty or any portion
thereof; and Borrower hereby agrees to execute and deliver from time to tinzs such further
instruments as may be requested by Lender to confirm such assignment to Lender of any such
award, damage, payment or other compensation;

(k) Insurance Proceeds. Subject to the terms of Article VI of the Loan
Agreement, all Insurance Proceeds in respect of the Property under any Policies covering the
Property, including, without limitation, the right to receive and apply the proceeds of any
Policies, judgments, or settlements made in lieu thereof, in connection with a Casualty to the
Property in accordance with the terms of the Loan Agreement;

(L Tax Certiorari. All refunds, rebates or credits in connection with
any reduction in Taxes or Other Charges charged against the Property, including, without
limitation, as a result of tax certiorari or any applications or proceedings for reduction;
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(m) Conversion. All proceeds (to the extent actually received by or
payable to Borrower) of the conversion, voluntary or involuntary, of any of the foregoing
including, without limitation, Insurance Proceeds and Awards, into cash or liquidation claims;

(n) Rights. The right, in the name and on behalf of Borrower, (i) while
an Event of Default (as defined in the Loan Agreement) exists and remains uncured to appear in
and defend any action or proceeding brought with respect to the Property and (ii) to commence
any action or proceeding to protect the interest of Lender in the Property;

(0) Agreements. All of Borrower's right, title and interest in and to all
agreements, - contracts, certificates, instruments, franchises, permits, licenses, plans,
specifications-and other documents, now or hereafter entered into, and all rights therein and
thereto, respectiag 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 conducted on
the Land and any parvhereof and all right, title and interest of Borrower therein and thereunder,
including, without limitzaon, the right, during the continuance of an Event of Default, to receive
and collect any sums payaole to Borrower thereunder;

(p)  Intel'cCimal Property. All Borrower's right, title and interest in any
intellectual property, including witheut limitation, all tradenames, trademarks, servicemarks,
logos, copyrights, websites, goodwiii, ©ooks and records and all other general intangibles
relating to or used in connection with the cpcration of the Property;

(@  Accounts. Subjectto the terms of the Loan Agreement, all
reserves, escrows and deposit accounts maintained by Borrower with respect to the Property,
including, without limitation, all accounts now or hereaffer established or maintained pursuant to
the Loan Agreement, Clearing Account Agreement, Cash. Management Agreement, Imprest
Account Agreement or any other Loan Documents, any other’account maintained by Borrower,
or any account in which moneys, proceeds, receivables or other iterus of deposit are held for the
benefit of Borrower; together with all deposits or wire transfers maze to such accounts and all
cash, checks, drafts, certificates, securities, investment property, financidi-assets, instruments and
other property held therein from time to time and all proceeds, products, distributions or
dividends or substitutions thereon and thereof;

(r) Interest Rate Cap Agreement. The Interest Rate Can-Agreement
and any replacements, amendments or supplements thereto, including, but not hirited to, all
"accounts”, "chattel paper”, "general intangibles” and "investment property” (as such terms are
defined in the Uniform Commercial Code as from time to time in effect) constituting or relating
to the foregoing, and all claims of Borrower for breach by the counterparty thereunder of any
covenant, agreement, representation or warranty contained in the Interest Rate Cap Agreement;

and all products and proceeds of any of the foregoing; and

(s) Other Rights. All of Borrower's right, title and interest in other or
greater rights and interests of every nature in the Real Property (as hereinafter defined) and in the
possession or use thereof and income therefrom, whether now owned or hereafter acquired by
Borrower (including, without limitation, any and all other rights of Borrower in and to the items
set forth in Subsections (a) through (r) above).

DOC ID - 26987042.6
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AND without limiting any of the other provisions of this Security Instrument, to
the extent permitted by applicable law, Borrower expressly grants to Lender, 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 applicable to secured transactions; it being understood and
agreed that the Improvements and Fixtures 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 the Real 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
unconditionaiiv assigns to Lender all of Borrower's right, title and interest in and to all current
and future Leases and Rents; it being intended by Borrower that this assignment constitutes a
present, absolute ascignment and not an assignment for additional security only. Nevertheless,
subject to the term: uf the Loan Agreement, Assignment of Leases, the Cash Management
Agreement and Section 7.'(h) of this Security Instrument, Lender grants to Borrower a revocable
license to collect, receive, use and enjoy the Rents and, Borrower shall hold the Rents, or a
portion thereof sufficient to discharge all current sums due on the Debt, for use in the payment of
such sums.

Section 1.3 Security Agreement. This Security Instrument is both a real
property mortgage and a "security agreenint" within the meaning of the Uniform Commercial
Code. The Property includes both real and pzrscnal property and all other rights and interests,
whether tangible or intangible in nature, of Borrower in the Property including all accounts
established by Lender pursuvant to the Loan Agresment, the Clearing Account Agreement or
Cash Management Agreement. By executing and deiivering this Security Instrument, Borrower
hereby grants to Lender, as security for the Obligations (Feieinafter defined), a security interest
in the Fixtures, the Equipment, the Personal Property and ‘he other property constituting the
Property to the full extent that the Fixtures, the Equipment, the Personal Property and such other
property may be subject to the Uniform Commercial Code (said poition of the Property so
subject to the Uniform Commercial Code being called the "Collateral '). _If an Event of Default
shall occur and be continuing, Lender, in addition to any other rights and.remedies which it may
have, shall have and may exercise immediately and without demand, any ard_all rights and
remedies granted to a secured party upon default under the Uniform Ceminercial Code,
including, without limiting the generality of the foregoing, the right to take possession of the
Collateral or any part thereof, and to take such other measures as Lender may deem necessary for
the care, protection and preservation of the Collateral. Upon request or demand of Lender after
the occurrence and during the continvance of an Event of Default, Borrower shall, at its expense,
assemble the Collateral and make it available to Lender at a convenient place (at the Land if
tangible property) reasonably acceptable to Lender. Borrower shall pay to Lender on demand
any and all actual, out-of-pocket expenses, including reasonable legal expenses and attorneys’
fees and costs, incurred or paid by Lender in protecting its interest in the Collateral and in
enforcing its rights hereunder with respect to the Collateral after the occurrence and during the
continuance of an Event of Default. Any notice of sale, disposition or other intended action by
Lender with respect to the Collateral sent to Borrower in accordance with the provisions hereof
at least ten (10) Business Days prior to such action, shall, except as otherwise provided by
applicable law, constitute reasonable notice to Borrower. Upon occurrence and during the
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continuance of an Event of Default, the proceeds of any disposition of the Collateral, or any part
thereof, may, except as otherwise required by applicable law or the Loan Agreement, be applied
by Lender to the payment of the Debt in such priority and proportions as Lender in its discretion
shall deem proper. Borrower's (debtor's) principal place of business is as set forth on the first
page hereof and the address of Lender (secured party) is as set forth on the first page hereof.

Section 1.4 Fixture Filing. Certain of the Property is or will become "fixtures"
(as that term is defined in the Uniform Commercial Code) on the Land, and this Security
Instrument, upon being filed for record in the real estate records of the city or county wherein
such fixtures are situated, shall operate also as a financing statement (naming Borrower as the
Debtor with-an address as set forth on the first page hereof and an organizational identification
number of 6593542, and Lender as the Secured Party with an address as set forth on the first
page hereof) tiledas a fixture filing in accordance with the applicable provisions of said Uniform
Commercial Codz upon such of the Property that is or may become fixtures.

Section 1.5/ Pledges of Monies Held. Subject to the rights of Borrower
pursuant to the express tcims and conditions of the Loan Agreement, Borrower hereby pledges to
Lender any and all monies now e hereafter held by Lender or on behalf of Lender in connection
with the Loan, including, without iitpitation, any sums deposited in the Clearing Account, the
Cash Management Account, the Reseqve Funds and Net Proceeds, as additional security for the
Obligations until expended or applied 25 provided in this Security Instrument or the other Loan
Documents.

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;

WITH POWER OF SALE. to secure Borrowei’s rayment to Lender of the Debt
and performance of the Other Obligations at the time and in the manoer provided in the Note, the
Loan Agreement and this Security Instrument;

PROVIDED, HOWEVER, these presents are upon the express condition that, if
Borrower shall well and truly (a) pay to Lender the Debt at the time and in the‘rarner provided
in the Note, the Loan Agreement, this Security Instrument and the other Loan ‘Locuments, (b)
perform the Other Obligations as set forth in the Loan Agreement, this Security Instrament and
the other Loan Documents, and (c) abide by and comply with each and every covenant and
condition set forth herein and in the Note, the Loan Agreement, this Security Instrument and the
other Loan Documents, these presents and the estate hereby granted shall cease, terminate and be
void; provided, however, that Borrower's obligation to indemnify and hold harmless Lender
pursuant to the provisions hereof shall survive any such payment or release. Lender shall
execute and deliver for recording, at Borrower's sole cost and expense, any documentation
reasonably requested by Borrower to evidence such termination (including, without limitation, a
recordable mortgage satisfaction or any other documentation reasonably required by a title
company) or alternatively assign the Note and Security Instrument to a new lender at Borrower's
request in accordance with the terms of the Loan Agreement in the event of a permitted
refinancing that fully satisfies all Debt.
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ARTICLE 2

DEBT AND OBLIGATIONS SECURED

Section 2.1  Debt. This Security Instrument and the grants, assignments and
transfers made in Article 1 hereof are given for the purpose of securing the Debt.

Section 2.2  Other Obligations. This Security Instrument and the grants,
assignments and transfers made in Article 1 hereof are also given for the purpose of securing the
Other Obligations.

ARTICLE 3
BORROWER COVENANTS

Borrower covenants and agrees that:

Section 3.1 Paymcat 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.

Section 3.2  Incorporatior’ by Reference. All the covenants, conditions and
agreements contained in (a) the Loan Agreemcit, (b) the Note and (c) all and any of the other
Loan Documents, are hereby made a part of thic Security Instrument to the same extent and with
the same force as if fully set forth herein.

Section 3.3  Maintenance of Property.” @arrower shall cause the Property to be
maintained in a good and safe condition and repair as more fully set forth in the Loan
Agreement. The Improvements, the Fixtures, the Equipment and ‘e Personal Property shall not
be removed, demolished or materially altered (except for normal tep.acement of the Fixtures, the
Equipment or the Personal Property, tenant finish and refurbishmznt of the lmprovements)
without the consent of Lender or as otherwise permitted pursuant to the Loan Agreement. To the
extent required by, and subject to the terms of the Loan Agreement, Borrower shall promptly
repair, replace or rebuild any part of the Property which may be destroyed by <ay Casualty or
become damaged, worn or dilapidated or which may be affected by any Condemiiation, and shall
complete and pay for any structure at any time in the process of construction or rerair on the
Land.

Section 3.4  Waste. Borrower shall not commit or suffer any physical waste of
the Property or make any change in the use of the Property which will in any way materially
increase the risk of fire or other hazard arising out of the operation of the Property, or take any
action that might invalidate or allow the cancellation of any Policy, or do or permit to be done
thereon anything that may in any way materially impair the value of the Property or the security
of this Security Instrument. Subject to the terms of the Loan Agreement, Borrower will not,
without the prior written consent of Lender, permit any drilling or exploration for or extraction,
removal, or production of any minerals from the surface or the subsurface of the Land, regardless
of the depth thereof or the method of mining or extraction thereof.

DOC ID - 26987042.6
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Section 3.5  Payment for Labor and Materials.

(a)  Subject to the Loan Agreement and the provisions of Section
3.5(b) below, Borrower (i) will promptly pay when due all bills and costs for labor, materials,
and specifically fabricated materials ("Labor and Material Costs™) incurred by or on behalf of
Borrower in connection with the Property, unless Borrower is contesting the same in good faith
pursuant to the terms of this Security Instrument, the Loan Agreement and the other Loan
Documents, (ii) never permit to exist beyond the due date thereof in respect of the Property, or
any part thereof, any Lien or security interest for Labor and Material Costs, even though inferior
to the Liens and security interests created hereby and by the other Loan Documents unless
Borrower is.contesting the same in good faith pursuant to the terms of this Security Instrument,
the Loan Agicement and the other Loan Documents, and (ii1) never permit {o be created or exist
in respect of the Property or any part thereof any other or additional Lien or security interest
other than the Lizas or security interests created hereby and by the other Loan Documents except
for the Permitted Encrinbrances.

(b)"  After prior written notice to Lender, Borrower, at its own expense,
may contest by appropriate lega) proceeding, promptly initiated and conducted in good faith and
with due diligence, the amount or validity or application in whole or in part of any of the Labor
and Material Costs, provided that (i)« Event of Default has occurred and is continuing under
the Loan Agreement, the Note, this Securiy Instrument or any of the other Loan Documents, (i)
Borrower is permitted to do so under the provisions of any other mortgage, deed of trust or deed
to secure debt affecting the Property, (ii1) such proceeding shall suspend the collection of the
Labor and Material Costs from Borrower and tremthe Property or Borrower shall have paid all
of the Labor and Material Costs under protest, (iv) suzb proceeding shall be permitted under and
be conducted in accordance with the provisions of any other instrument to which Borrower is
subject and shall not constitute a default thereunder, (v) neitiier the Property nor any part thereof
or interest therein will be in danger of being sold, forfeited, terminated, canceled or lost, and (vi)
Borrower either shall have bonded over the liens securing such Laber and Material Costs or shall
have furnished the security as may be required in the proceeding, or as may be reasonably
requested by Lender, to insure the payment of any contested Labor and Material Costs, together
with all interest and penalties thereon.

Section 3.6  Performance of Other Agreements. Borrower sha'l observe and
perform each and every term, covenant and provision to be observed or performed oy Borrower
pursuant to the Loan Agreement, any other Loan Document and any other agresment or
recorded instrument affecting or pertaining to the Property and any amendments, modifications
or changes thereto.

Section 3.7 Change of Name, ldentity or Structure. Except as expressly
permitted under the Loan Agreement, including, without limitation, in connection with a
Permitted Transfer (as defined in the Loan Agreement), Borrower shall not change Borrower's
name, identity {including its trade name or names) or, if not an individual, Borrower's corporate,
limited liability company, partnership or other structure without notifying Lender of such change
in writing at least thirty (30) days prior to the effective date of such change and, in the case of a
change in Borrower's structure, without first obtaining the prior written consent of Lender if such
consent is required pursuant to the terms of the Loan Agreement. Borrower shall execute and
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deliver to Lender, prior to or contemporaneously with the effective date of any such change, any
financing statement or financing statement change required by Lender to establish or maintain
the validity, perfection and priority of the security interests granted herein. At the request of
Lender from time to time, Borrower shall execute a certificate in form satisfactory to Lender
listing the trade names under which Borrower is operating or intends to operate the Property, and
representing and warranting that Borrower does business under no other trade name with respect
to the Property.

ARTICLE 4

OBLIGATIONS AND RELIANCES

Section 4.1  Relationship of Borrower and Lender. The relationship between
Borrower and Lender is solely that of debtor and creditor, and Lender has no fiduciary or other
special relationship Wik Borrower, and no term or condition of the Loan Agreement, the Note,
this Security Instrument ¢r any other Loan Document shall be construed so as to deem the
relationship between Boiiower and Lender to be other than that of debtor and creditor.

Section 4.2  No Rciiance on Lender. The general partners, members, principals
and (if Borrower is a trust) beneficial owners of Borrower, as applicable, are experienced in the
ownership and operation of propertics similar to the Property, and Borrower and Lender are
relying solely upon such expertise and Yiisiness plan in connection with the ownership and
operation of the Property. Borrower is not rilying on Lender's expertise, business acumen or
advice in connection with the Property.

Section 4.3  No Lender Obligations.

(a)  Notwithstanding the provisions-or, Subsections 1.1(i) and (o) or
Section 1.2 hereof, Lender 1s not undertaking the performance of (1) any obligations under the
Leases, or (ii) any obligations with respect to any other agre=tients, contracts, certificates,
instruments, franchises, permits, trademarks, licenses or other documexits.

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

Section 4.4  Reliance.  Borrower recognizes and acknowledges that in
accepting the Loan Agreement, the Note, this Security Instrument and the other Loan
Documents, Lender is expressly and primarily relying on the truth and accuracy of the warranties
and representations set forth in Section 4.1 of the Loan Agreement without any obligation to
investigate the Property and notwithstanding any investigation of the Property by Lender; that
such reliance existed on the part of Lender prior to the date hereof, that the warranties and
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representations are a material inducement to Lender in making the Loan; and that Lender would
not be willing to make the Loan and accept this Security Instrument in the absence of the
warranties and representations as set forth in Section 4.1 of the Loan Agreement.

ARTICLE 5

FURTHER ASSURANCES

Section 5.1 Recording of Security Instrument, etc. Borrower forthwith upon
the execution and delivery of this Security Instrument and thereafter, from time to time, will
cause this Security Instrument and any of the other Loan Documents creating a Lien or security
interest or eviaencing the Lien hereof upon the Property and each instrument of further assurance
required to be dclivered herein or pursuant to the terms of the Loan Documents to be filed,
registered or receided in such manner and in such places as may be required by any present or
future law in order'tc nublish notice of and to fully protect and perfect the Lien or security
interest hereof upon, and the interest of Lender in, the Property. Borrower will pay all recording
taxes, filing, registraticii or_recording fees, and all expenses incident to the preparation,
execution, acknowledgment and/or recording of the Note, this Security Instrument, the other
Loan Documents, any note, deed Ot trust or mortgage supplemental hereto, any other security
instrument with respect to the Proreity and any instrument of further assurance, and any
modification or amendment of the foiegoing documents, and all federal, state, county and
municipal taxes, duties, imposts, assessmen s and charges arising out of or in connection with the
execution and delivery of this Security Instrumernt, any deed of trust or mortgage supplemental
hereto, any other security instrument with respect o the Property or any instrument of further
assurance, and any modification or amendment Of the foregoing documents, except where
prohibited by law so to do.

Section 5.2  Further Acts, etc. Borrower will) at the cost of Borrower, and
without expense to Lender, do, execute, acknowledge and deliver 211 and every such further acts,
deeds, conveyances, deeds of trust, mortgages, assignments, noiices of assignments, transfers
and assurances as Lender shall, from time to time, reasonably require, {or the better assuring,
conveying, assigning, transferring, and confirming unto Lender the prcnerty 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 anuv-be or may
hereafter become bound to convey or assign to Lender, or for carrying out the intention or
facilitating the performance of the terms of this Security Instrument or for filing, regiziering 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 (if applicable) and
deliver, hereby authorizes Lender to execute in the name of Borrower or without the signature of
Borrower to the extent Lender may lawfully do so, one or more financing statements to evidence
more effectively the security interest of Lender in the Property. Borrower grants to Lender an
irrevocable power of attorney coupled with an interest for the purpose of (i) exercising during the
continuance of an Event of Default, and (i) perfecting any and all rights and remedies available
to Lender at law and in equity, including, without limitation, such rights and remedies available
to Lender pursuant to this Section 5.2.

Section 5.3 Documentary Stamp Laws.
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(a)  Intentionally Omitted.
(b)  Intentionally Omitted.

(c)  If at any time the United States of America, any State thereof or
any subdivision of any such State shall require revenue or other stamps to be affixed to the Note,
this Security Instrument, or any of the other Loan Documents, or shall 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  Severing of Mortgage., This Security Instrument and the Note
may, at any time until the same shall be fully paid and satisfied, at the sole election of Lender, be
severed into tv/0 or more notes and two or more security instruments as set forth in, and subject
to the terms and-<onditions of Article 9 of the Loan Agreement.

Secusn 5.5 Replacement Documents. Upon receipt of an affidavit of an
officer of Lender as to the loss, theft, destruction or mutilation of the Note or any other Loan
Document which is not of-public record, and in the case of any such mutilation, upon surrender
and cancellation of such Nate ova replacement of such other Loan Document, Borrower will
issue, in lieu thereof, a replacemert-Note or other Loan Document, dated the date of such lost,
stolen, destroyed or mutilated Note or other Loan Document in the same principal amount
thereof and otherwise of like tenor.

ARTICLE 6

DUE ON SALE/1’XANSFER

Section 6.1 Lender Reliance. Borrower acknowledges that Lender has
examined and relied on the experience of Borrower and iis gercral partners, members, principals
and (if Borrower is a trust) beneficial owners in owning and orcrating properties such as the
Property in agreeing to make the Loan, and will continue to rely on Borrower's ownership of the
Property as a means of maintaining the value of the Property as security-for the repayment of the
Debt and the performance of the Other Obligations. Borrower acknowledges that Lender has a
valid interest in maintaining the value of the Property so as to ensure thzi, should Borrower
default in the repayment of the Debt or the performance of the Other Obligatinas, Lender can
recover the Debt by a sale of the Property.

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

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 Lender may take such action, without notice or demand,
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except as provided in the Loan Agreement, to the fullest extent permitted by law, as it deems
advisable to protect and enforce its rights against Borrower and in and to the Property, including,
but not limited to, the following actions, each of which may be pursued concurrently or
otherwise, at such time and in such order as Lender may determine, in its sole discretion, to the
fullest extent permitted by applicable law, without impairing or otherwise affecting the other
rights and remedies of Lender subject to, in all cases, the terms of the Loan Agreement:

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

(b)  institute proceedings, judicial or otherwise, for the complete
foreclosure, in accordance with Illinois law, of this Security Instrument under any applicable
provision ot law, in which case the Property, or any interest therein, may be sold for cash or
upon credit in ot or more parcels or in several interests or portions and in any order or manner,

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

(d)  sell for easivor upon credit the Property or any part thereof and all
estate, claim, demand, right, title and intzrest of Borrower therein and rights of redemption
thereof, pursuant to power of sale or otherwise; ai one or more sales, as an entirety or in parcels,
at such time and place, upon such terms and-aftcr such notice thereof as may be required or
permitted by law; and, without limiting the foregoing:

(i) in connection with any sale or sales hereunder, Lender shall
be entitled to elect to treat any of the Property which consisisiof (x) a right in action, or (y)
property that can be severed from the Real Property coverea-hezeby, or (z) any improvements
(without causing structural damage thereto), as if the same were ‘nerennal property, and dispose
of the same in accordance with applicable law, separate and apart-itom the sale of the Real
Property. Where the Property consists of Real Property, Personal Property, Equipment or
Fixtures, whether or not such Personal Property or Equipment is located ori or within the Real
Property, Lender shall be entitled to elect to exercise its rights and remedies agaiast-any or all of
the Real Property, Personal Property, Equipment and Fixtures in such order and manner as is
now or hereafter permitted by applicable law;

(ii)  Lender shall be entitled to elect to proceed against any or
all of the Real Property, Personal Property, Equipment and Fixtures in any manner permitted
under applicable law; and if Lender so elects pursuant to applicable law, the power of sale herein
granted shall be exercisable with respect to all or any of the Real Property, Personal Property,
Equipment and Fixtures covered hereby, as designated by Lender;

(i)  should Lender elect to sell any portion of the Property
which is Real Property or which is Personal Property, Equipment or Fixtures that Lender has
elected under applicable law to sell together with Real Property in accordance with the laws
governing a sale of the Real Property, Lender shall give such notice of the occurrence of an
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Event of Default, if any, and its election to sell such Property as may then be required by law.
Thereafter, upon the giving of such notice of sale and the expiration of any required time period
as may then be required by law, subject to the terms hereof and of the other Loan Documents,
and without the necessity of any demand on Borrower or Lender at the time and place specified
in the notice of sale, shall sell such Real Property or part thereof at public auction to the highest
bidder for cash in lawful money of the United States. Lender may from time to time postpone
any sale hereunder by public announcement thereof at the time and place noticed for any such
sale; and

(iv)  if the Property consists of several lots, parcels or items of
property, Leader shall, subject to applicable law, (A) designate the order in which such lots,
parcels or uteis shall be offered for sale or sold, or (B) elect to sell such lots, parcels or items
through a single sale, or through two or more successive sales, or in any other manner Lender
designates in Lerder s sole discretion. Any Person, including Borrower or Lender, may purchase
at any sale hereunder.” Should Lender desire that more than one sale or other disposition of the
Property be conducted, Leader shall, subject to applicable law, cause such sales or dispositions
to be conducted simultaneously, or successively, on the same day, or at such different days or
times and in such order as Lender may designate, and no such sale shall terminate or otherwise
affect the lien of this Security Instrument on any part of the Property not sold until all the
Obligations have been satisfied in 1:il, In the event Lender elects to dispose of the Property
through more than one sale, except as cthervise provided by applicable law, Borrower agrees to
pay the costs and expenses of each such sale and of any judicial proceedings wherein such sale
may be made;

()  Institute an action, siit“er proceeding in equity for the specific
performance of any covenant, condition or agreement coriained herein, in the Note, in the Loan
Agreement or in the other Loan Documents;

(0 recover judgment on the Note c¢ither 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 receiver, trustee, liquidator or
conservator of the Property, without notice and without regard for the adequacr of the security
for the Debt and without regard for the solvency of Borrower, any guarantor or4ndemnitor with
respect to the Loan or any Person otherwise liable for the payment of the Debt or any part
thereof;,

(h)  provided that Lender has provided Borrower prior writien notice,
the license granted to Borrower under Section 1.2 hereof shall be suspended and Lender may
enter into or upon the Property, either personally or by its agents, nominees or attorneys, and
dispossess Borrower and its agents and servants therefrom, without liability for trespass,
damages or otherwise, and exclude Borrower and its agents or servants wholly therefrom, and
take possession of all books, records and accounts relating thereto and Borrower agrees to
surrender possession of the Property and of such books, records and accounts to Lender upon
demand, and thereupon Lender may (i) use, operate, manage, control, insure, maintain, repair,
restore and otherwise deal with all and every part of the Property and conduct the business
thereat, (ii) complete any construction on the Property in such manner and form as Lender deems
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advisable, (ii1) 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, the right to make,
cancel, enforce or modify Leases, obtain and evict Tenants, and demand, sue for, collect and
receive all Rents of the Property and every part thereof, (v) require Borrower to pay monthly in
advance to Lender, or any receiver appointed to collect the Reants, the fair and reasonable rental
value for the use and occupation of such part of the Property as may be occupied by Borrower,
(vi1) require Borrower to vacate and surrender possession of the Property to Lender or to such
receiver and, in defanlt thereof, Borrower may be evicted by summary proceedings or otherwise,
and (vii) apply the receipts from the Property to the payment of the Debt and the performance of
the Other Okiigations, in such order, priority and proportions as Lender shall deem appropriate in
its sole discretion after deducting therefrom all actual out-of-pocket expenses (including
reasonable atto'neys' fees and costs) incurred in connection with the aforesaid operations and all
amounts necessa:y fo-nay the Taxes, Other Charges, Insurance Premiums and other expenses in
connection with the Property;

(i) exercise any and all rights and remedies granted to a secured party
upon default under the Uniforin Commercial Code, including, without limiting the generality of
the foregoing: (i) the right to take possession of the Fixtures, the Equipment and/or the Personal
Property or any part thereof, and to ke such other measures as Lender may deem necessary for
the care, protection and preservation ot ‘he Fixtures, the Equipment and/or the Personal Property;
and (ii) request Borrower at its expense fo assemble the Fixtures, the Equipment and/or the
Personal Property and make them available to'Lender at a convenient place acceptable to Lender.
Any notice of sale, disposition or other intendec astion by Lender with respect to the Fixtures,
the Equipment and/or the Personal Property sent t¢ Porrower in accordance with the provisions
hereof at least ten (10) days prior to such action, shall constitute commercially reasonable notice
to Borrower;

(g apply any sums then deposited or b¢'a in escrow or otherwise by or
on behalf of Lender in accordance with the terms of the Loan Agreement, this Security
Instrument or any other Loan Document to the payment of the followir g items in any order in its
sole discretion:

(1) Taxes and Other Charges;

(i)  Insurance Premiums;
(ii1)  Interest on the unpaid principal balance of the Note;

(iv)  Amortization of the unpaid principal balance of the Note;
and/or

(v)  All other sums payable pursuant to the Note, the Loan
Agreement, this Security Instrument and the other Loan Documents, including, without
limitation, the Spread Maintenance Fee, if applicable, and advances made by Lender pursuant to
the terms of this Security Instrument;
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(k)  pursue such other remedies as Lender may have under applicable
law; or

(W 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 stated in the Loan Agreement.

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.

Section 7.2 Application of Proceeds. Subject to the terms of the Loan
Agreement, upcarthe occurrence and during the continuance of an Event of Default, the purchase
money, proceeds aml avails of any disposition of the Property, or any part thereof, or any other
sums collected by Lender pursuant to the Note, this Security Instrument or the other Loan
Documents, may be appiied by Lender to the payment of the Debt in such priority and
proportions as Lender in-iis discretion shall deem proper to the extent consistent with applicable
law.

Section 7.3  Right_to-Cure Defanlts. Upon the occurrence and during the
continuance of any Default or Event ¢ $3efault, Lender may, but without any obligation to do so
and without notice to or demand on Borieiver (except as expressly required hereunder or under
the Loan Agreement) and without releasing Hoirower from any Other Obligations hereunder,
make any payment or do any act required of Boriewer hereunder or in the other Loan Documents
with respect to any Other Obligations which paymeat or action on the part of Lender shall be in
such manner and to such extent as Lender may deeri recessary to protect the security hereof.
Lender is anthorized 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 to collect the Debt, and the cost and expense thereof (including reasonable
attorneys' fees and expenses actually incurred, to the extent pertaned by law), with interest as
provided in this Section 7.3, shall constitute a portion of the Debt and-sliali be due and payable to
Lender upon demand. All such out-of-pocket costs and expenses dncurred by Lender in
remedying an Event of Default or in appearing in, defending, or bringing anv such action or
proceeding, as hereinabove provided, shall bear interest at the Default Rate; for the period
beginning on the first day after notice from Lender that such cost or expense wasncured and
continuing until the date of payment to Lender. All such costs and expenses incurred vy Lender,
together with interest thereon calculated at the Default Rate, shall be deemed to constitute a
portion of the Debt and to be secured by this Security Instrument and the other Loan Documents
and shall be immediately due and payable upon demand by Lender therefor.

Section 7.4  Actions and Proceedings. Lender has the right to appear in and
defend any action or proceeding brought with respect to the Property and, during the continuance
of an Event of Default, to bring any action or proceeding, in the name and on behalf of
Borrower, which Lender, in its sole and absolute discretion, decides should be brought to protect
its interest in the Property.
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Section 7.5  Recovery of Sums Required To Be Paid. Lender 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 to the right of Lender thereafter to bring an action of foreclosure, or
any other action, for any Event of Default by Borrower existing at the time such earlier action
was comumenced.

Section 7.6  Other Rights, etc.

(a)  The failure of Lender to insist upon strict performance of any term
hereof shall not be deemed to be a waiver of any term of this Security Instrument. Borrower
shall not be 1ciieved of Borrower's obligations hereunder by reason of (1) the failure of Lender to
comply with ary vequest of Borrower or any guarantor or indemnitor with respect to the Loan to
take any action ¢ [dreclose this Security Instrument or otherwise enforce any of the provisions
hereof or of the Not= or the other Loan Documents, (ii) the release, regardless of consideration,
of the whole or any pazc of the Property, or of any Person liable for the Obligations or any
portion thereof, or (iii) any agreement or stipulation by Lender extending the time of payment or
otherwise modifying or supplcpienting the terms of the Note, this Security Instrument or the
other Loan Documents.

(b) It is agrced that the risk of loss or damage to the Property is on
Borrower, and Lender shall have no liabii¢:-whatsoever for any decline in value of the Property,
for failure to maintain the Policies, or for fauluve to determine whether insurance in force is
adequate as to the amount of risks insured. Possession by Lender shall not be deemed an
election of judicial relief if any such possession is requested or obtained with respect to any
Property or collateral not in Lender's possession.

(¢)  Upon the occurrence and durirg the continuance of an Event of
Default, Lender may resort for the payment of the Debt awd the performance of the Other
Obligations to any other security held by Lender in such order-and. manner as Lender, in its
discretion, may elect. Lender may take action to recover the Debt, ¢t any portion thereof, or to
enforce the Other Obligations or any covenant hereof without prejudics to the right of Lender
thercafter to foreclose this Security Instrument. The rights of Lender under this Security
Instrument shall be separate, distinct and cumulative and none shall be giveénceffect to the
exclusion of the others. No act of Lender shall be construed as an election to procecd under any
one provision herein to the exclusion of any other provision. Lender shall not/ve limited
exclusively to the rights and remedies herein stated but shall be entitled to, subject to the terms
and provisions of the Loan Agreement, every right and remedy now or hereafter afforded at law
or in equity.

Section 7.7  Right to Release Any Portion of the Property. Upon the
occurrence and during the continuance of an Event of Default, Lender may release any portion of
the Property for such consideration as Lender may require without, as to the remainder of the
Property, in any way impairing or affecting the Lien or priority of this Security Instrument, or
improving the position of any subordinate lienholder with respect thereto, except to the extent
that the Debt shall have been reduced by the actual monetary consideration, if any, received by
Lender for such release, and Lender may accept by assignment, pledge or otherwise any other
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property in place thereof as Lender may require without being accountable for so doing to any
other lienholder. This Security Instrument shall continue as a Lien and security interest in the
remaining portion of the Property.

Section 7.8 Recourse and Choice of Remedies. Notwithstanding any other
provision of this Security Instrument or the Loan Agreement, including, without limitation,
Section 9.4 of the Loan Agreement, Lender and other Indemnified Parties (as hereinafter
defined) are entitled to enforce the obligations of Borrower without first resorting to or
exhausting any security or collateral and without first having recourse to the Note or any of the
Property, through foreclosure, exercise of a power of sale or acceptance of a deed in lieu of
foreclosure ar otherwise, and in the event Lender commences a foreclosure action against the
Property or exercises its power of sale pursuant to this Security Instrument, Lender is entitled to
pursue a deficiency judgment with respect to such obligations against Borrower. The provisions
of Section 7.1 heiecl are exceplions Lo any non-recourse or exculpation provisions in the Loan
Agreement, the Note, ipis Security Instrument or the other Loan Documents, and Borrower with
respect to the Loan is fuily’ and personally liable for the obligations set forth in said Section 7.1
hereof. The liability of Borrower with respect to the Loan pursuant to Section 7.1 hereof is not
limited to the original principal amount of the Note. Notwithstanding the foregoing, nothing
herein shall inhibit or prevent Lencer itom foreclosing or exercising its power of sale pursuant to
this Security Instrument or exercisiig any other rights and remedies pursuant to the Loan
Agreement, the Note, this Security anstroment and the other Loan Documents, whether
simultaneously with foreclosure proceedings or in any other sequence. A separate action or
actions may be brought and prosecuted against Borrower pursuant to Section 7.1 hereof whether
or not an action is brought against any other Person and whether or not any other Person is joined
in the action or actions. In addition, Lender shall have the right but not the obligation to join and
participate in, as a party if it so elects, any administzative or judicial proceedings or actions
initiated in connection with any matter addressed in Article7 or Article 8 herein.

Section 7.9 Right of Entry. Upon reasonable aisiice to Borrower, Lender and
its agents shall have the right {(which may be given verbally), subject 1o the rights of Tenants, to
enter and inspect the Property at all reasonable times.

Section 7.10 Lender Not Obligated; Cumulative Rights. MNothing in this
instrument shall be construed as obligating Lender to take any action or incur zny* iiability with
respect to the Property, and all options given to Lender are for its benefit and shall and may be
exercised in such order and in such combination as Lender in its sole discretion may fior time to
time decide. Each remedy is distinct and cumulative to all other rights and remedies under this
Instrument and the Loan Documents or afforded by law or equity, and may be exercised
concurrently, independently or successively, in any order whatsoever.

ARTICLE 8
MORTGAGE TAX INDEMNIFICATION
Section 8.1 Mortgage and/or Intangible Tax. Borrower shall, at its sole cost
and expense, protect, defend, indemnify, release and hold harmless the Indemnified Parties from
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and against any and all Losses imposed upon, incurred 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.

ARTICLEY

WAIVERS

Section 9.1  Waiver of Counterclaim. To the extent permitted by applicable
law, Borrowei hereby waives the right to assert a counterclaim, other than a mandatory or
compulsory covaizrclaim, in any action or proceeding brought against it by Lender arising out of
or in any way coraezted with this Security Instrument, the Loan Agreement, the Note, any of the
other Loan Documents, ar the Obligations.

Section 9.2~ Marshalling and Other Matters. To the extent permitted by
applicable law, Borrower lerchy waives the benefit of all appraisement, valuation, stay,
extension, reinstatement and redsuiption laws now or hereafter in force and all rights of
marshalling in the event of any sale-hareunder of the Property or any part thereof or any interest
therein. Further, to the extent permivicad by, applicable law, Borrower hereby expressly waives
any and all rights of redemption from sa‘’c under any order or decree of foreclosure of this
Security Instrument on behalf of Borrower, zad pn behalf of each and every Person acquiring
any interest in or title to the Property subsequeni #0 the date of this Security Instrument.

Section 9.3 Waiver of Notice. 1'C THE EXTENT PERMITTED BY
APPLICABLE LAW, BORROWER SHALL NOT BE ENTITLED TO ANY NOTICES OF
ANY NATURE WHATSOEVER FROM LENDER EXCEPT 'WITH RESPECT TO MATTERS
FOR WHICH THIS SECURITY INSTRUMENT OR THE-OTHER LOAN DOCUMENTS
SPECIFICALLY AND EXPRESSLY PROVIDE FOR THE .G™ING OF NOTICE BY
LENDER TO BORROWER AND EXCEPT WITH RESPECT TO1iATTERS FOR WHICH
LENDER IS REQUIRED BY APPLICABLE LAW TO GIVE NOTICE, AND BORROWER
HEREBY EXPRESSLY WAIVES THE RIGHT TO RECEIVE ANY NOTICE FROM
LENDER WITH RESPECT TO ANY MATTER FOR WHICH 'TdisSECURITY
INSTRUMENT OR THE OTHER LOAN DOCUMENTS DO NOT SPECIFICALLY AND
EXPRESSLY PROVIDE FOR THE GIVING OF NOTICE BY LENDER TO BORKOWER.

Section 9.4  Waiver of Statute of Limitations. To the extent permitted by
applicable law, Borrower hereby expressly waives and releases its right to plead any statute of
limitations as a defense to payment of the Debt or performance of the Other Obligations.

Section 9.5  Waiver of Jury Trial. BORROWER AND LENDER (BY ITS
ACCEPTANCE OF THIS SECURITY INSTRUMENT) HEREBY AGREE NOT TO ELECT A
TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND BORROWER
AND LENDER (BY ITS ACCEPTANCE OF THIS SECURITY INSTRUMENT) FOREVER
WAIVE ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH
RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD TO THE NOTE, THIS
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SECURITY INSTRUMENT OR THE OTHER LOAN DOCUMENTS, OR ANY CLAIM,
COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION THEREWITH. THIS
WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY
BY BORROWER AND LENDER, AND ARE INTENDED TO ENCOMPASS
INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A
TRIAL BY JURY WOULD OTHERWISE ACCRUE. BORROWER AND LENDER ARE
HEREBY AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY
PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY THE OTHER
PARTY.

ARTICLE 10
EXCULPATION

The provisions of Section 3.1 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 with Section 10.6 of the Loan Agreemert,

ARTICLE i2

APPLICABLE LAW

Section 12.1 Governing Law; Jurisdiction; Service of Process.

(a)  WITH RESPECT TO MATTERS RELAIING TO THE
ATTACHMENT, CREATION, PERFECTION AND PROCEDURES RELCATIMNG TO THE
ENFORCEMENT OF THE LIENS CREATED PURSUANT TO THis  SECURITY
INSTRUMENT, THIS SECURITY INSTRUMENT SHALL BE GOVERNEL- &Y, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE IN WHICH THE
LAND IS LOCATED (WITHOUT REGARD TO CONFLICT OF LAW PROVISIONS
THEREOF), IT BEING UNDERSTOOD THAT, EXCEPT AS EXPRESSLY SET FORTH IN
THIS PARAGRAPH AND TO THE FULLEST EXTENT PERMITTED BY THE LAW OF
SUCH STATE, THE LAW OF THE STATE OF NEW YORK (WITHOUT REGARD TO
CONFLICT OF LAW PROVISIONS THEREOF) SHALL GOVERN ALL MATTERS
RELATING TO THIS SECURITY INSTRUMENT AND THE OTHER LOAN DOCUMENTS
AND ALL OF THE INDEBTEDNESS OR OBLIGATIONS ARISING HEREUNDER OR
THEREUNDER. ALL PROVISIONS OF THE LOAN AGREEMENT INCORPORATED
HEREIN BY REFERENCE SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.
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(b)  ANY LEGAL SUIT, ACTION OR PROCEEDING AGAINST
BORROWER OR LENDER ARISING OUT OF OR RELATING TO THIS SECURITY
INSTRUMENT OR THE ATTACHMENT, CREATION, PERFECTION, OR
ENFORCEMENT OF THE LIENS AND SECURITY INTERESTS CREATED UNDER THIS
SECURITY INSTRUMENT SHALL BE INSTITUTED IN ANY FEDERAL OR STATE
COURT LOCATED IN NEW YORK, INCLUDING WITHOUT LIMITATION, ANY STATE
OR FEDERAL COURT LOCATED IN THE COUNTY OF NEW YORK AND EACH OF
BORROWER AND LENDER (BY ITS ACCEPTANCE OF THIS SECURITY INSTRUMENT)
WAIVES ANY OBJECTIONS WHICH IT MAY NOW OR HEREAFTER HAVE BASED ON
VENUE AND/OR FORUM NON CONVENIENS OF ANY SUCH SUIT. ACTION OR
PROCEEDING, AND EACH OF BORROWER AND LENDER (BY ITS ACCEPTANCE OF
THIS SECUPR!ITY INSTRUMENT) HEREBY IRREVOCABLY SUBMITS TO THE
JURISDICTION QF ANY SUCH COURT IN ANY SUIT, ACTION OR PROCEEDING.
BORROWER DCES HEREBY AGREE THAT SERVICE OF PROCESS UPON BORROWER
AT THE ADDRESS FOR BORROWER SET FORTH HEREIN SHALL BE DEEMED IN
EVERY RESPECT EFfLCTIVE SERVICE OF PROCESS UPON BORROWER IN ANY
SUCH SUIT, ACTION OR PROCEEDING IN THE STATE OF NEW YORK. BORROWER
() SHALL GIVE PROMPT MOTICE TO LENDER OF ANY CHANGED ADDRESS OF
BORROWER SET FORTH HERELIN, (II) MAY AT ANY TIME AND FROM TIME TO TIME
DESIGNATE AN AUTHORIZED AGENT WITH AN OFFICE IN NEW YORK, NEW YORK
(WHICH AGENT AND OFFICE SHALL BE DESIGNATED AS THE PERSON AND
ADDRESS FOR SERVICE OF PROCESS), AND (IlI) SHALL PROMPTLY DESIGNATE
SUCH AN AUTHORIZED AGENT IF BORROWER CEASES TO HAVE AN OFFICE IN
NEW YORK, NEW YORK OR IS DISSOLVED. WITHOUT LEAVING A SUCCESSOR.
NOTHING CONTAINED HEREIN SHALL AFFECT*THE RIGHT OF LENDER TO SERVE
PROCESS IN ANY OTHER MANNER PERMITT+HL» BY LAW OR TO COMMENCE
LEGAL PROCEEDINGS OR OTHERWISE PROCEEL AGAINST BORROWER IN ANY
JURISDICTION.

Section 12.2 Provisions Subject to Applicable Law.~ All rights, powers and
remedies provided in this Security Instrument may be exercised only fo the extent that the
exercise thereof does not violate any applicable provisions of law and ar¢ intended to be limited
to the extent necessary so that they will not render this Security Tn#‘rment invalid,
unenforceable or not entitled to be recorded, registered or filed under the previsions of any
applicable law. If any term of this Security Instrument or any application thereof skali be invalid
or unenforceable, the remainder of this Security Instrument and any other application oI the term
shall not be affected thereby.

ARTICLE 13
DEFINITIONS

All capitalized terms used but 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 the singular or plural form and the word "Borrower" shall mean "each
Borrower and any subsequent owner or owners of the Property or any part thereof or any interest
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therein,” the word "Lender” shall mean "Lender and any subsequent holder of the Note," the
word "Note" shall mean "the Note and any other evidence of indebtedness secured by this
Security Instrument,” the word "Property” shall include any portion of the Property and any
interest therein, and the phrases "attorneys' fees”, "legal fees" and "counsel fees" shall include
any and all reasonable out-of-pocket attorneys', paralegal and law clerk fees and disbursements,
including, but not limited to, fees and disbursements at the pre-trial, trial and appellate levels
incurred or paid by Lender in protecting its interest in the Property, the Leases and the Rents and
enforcing its rights hereunder. Whenever the context may require, any pronouns used herein
shall include the corresponding masculine, feminine or neuter forms and the singular form of
nouns and pronouns shall include the plural and vice versa.

ARTICLE 14

MISCELLANEOUS PROVISIONS

Section 4.1 No Oral Change. This Security Instrument, and any provisions
hereof, may not be modified,-aziended, waived, extended, changed, discharged or terminated
orally or by any act or failure to acc oiy the part of Borrower or Lender, but only by an agreement
in writing signed by the party(ies) against whom enforcement of any modification, amendment,
waiver, extension, change, discharge or termination is sought.

Section 14.2  Successors and /Assigns. This Security Instrument shall be binding
upon and shall inure to the benefit of Borrower and Lender and their respective successors and
permitted assigns, as set forth in the Loan Agreemcnt: . Lender shall have the right to assign or
transfer its rights under this Security Instrument in conrection with any assignment of the Loan
and the Loan Documents. Any assignee or transferee of Liender in accordance with the Loan
Agreement shall be entitled to all the benefits afforded to Lerderunder this Security Instrument.
Borrower shall not have the right to assign or transfer its rights oz ebligations under this Security
Instrument without the prior written consent of Lender, or as otherwisc 2xpressly provided in the
Loan Agreement, and any attempted assignment without such consent ¢haii be null and void.

Section 14.3 Inapplicable Provisions. If any term, covenan. or condition of the
Loan Agreement, the Note or this Security Instrument is held to be invald, illegal or
unenforceable in any respect, the Loan Agreement, the Note and this Security Instrorient shall be
construed without such provision.

Section 14.4 Headings, etc. The headings and captions of the various Sections
of this Security Instrument are for convenience of reference only and are not to be construed as
defining or limiting, in any way, the scope or intent of the provisions hereof.

Section 14.5 Subrogation. If any or all of the proceeds of the Note have been
used to extinguish, extend or renew any indebtedness heretofore existing against the Property,
then, to the extent of the funds so used and the extent permitted by applicable law, Lender shall
be subrogated to all of the rights, claims, liens, titles, and interests existing against the Property
heretofore held by, or in favor of, the holder of such indebtedness and such former rights, claims,
liens, titles, and interests, if any, are not waived but rather are continued in full force and effect
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in favor of Lender and are merged with the lien and security interest created herein as cumulative
security for the payment of the Debt, the performance and discharge of Borrower's obligations
hereunder, under the Loan Agreement, the Note and the other Loan Documents and the
performance and discharge of the Other Obligations.

Section 14.6 Entire Agreement. The Note, the Loan Agreement, this Security
Instrument and the other Loan Documents constitute the entire understanding and agreement
between Borrower and Lender with respect to the transactions arising in connection with the
Obligations and supersede all prior written or oral understandings and agreements between
Borrower and Lender with respect thereto. Borrower hereby acknowledges that, except as
incorporated-in writing in the Note, the Loan Agreement, this Security Instrument and the other
Loan Documepss, there are not, and were not, and no Persons are or were authorized by Lender
to make, any «epresentations, understandings, stipulations, agreements or promises, oral or
written, with resréct to the transaction which is the subject of the Note, the Loan Agreement, this
Security Instrument and-the other Loan Documents.

Section 14,7 Limitation on Lender's Responsibility. No provision of this
Security Instrument shall opzi2ic to place any obligation or liability for the control, care,
management or repair of the Proporty upon Lender, nor shall it operate to make Lender
responsible or liable for any wasic committed on the Property by the Tenants or any other
Person, or for any dangerous or defeciiye nondition of the Property, or for any negligence in the
management, upkeep, repair or control of<iie Property resulting in loss or injury or death to any
Tenant, licensee, employee or stranger, except t¢ the extent caused by the gross negligence or
willful misconduct of Lender. Nothing herein contained shall be construed as constituting
Lender a "mortgagee in possession.”

Section 14.8 Principles of Constructior. /.In the event of any inconsistencies
between the terms and conditions of this Security Instrument 4ndthe terms and conditions of the
Loan Agreement, the terms and conditions of the Loan Agreemeri shall control and be binding.

Section 14.9 Severability. In case any one or moré of“the provisions of this
Security Instrument, the Note, the Assignment of Leases, the Loan Agrecnient, any of the other
Loan Documents, or any other agreement now or hereafter executed in conrection with any one
or more of the foregoing is held to be invalid, illegal or unenforceable in any aespect, such
invalidity, illegality or unenforceability shall not affect any other provision heréei or thereof.
Each of the provisions of every such agreement, document or instrument shall be entorczable by
Lender to the fullest extent now or hereafter permitted by law.

Section 14.10 No Partmership or Joint Venture. No provision of this Security
Instrument or any of the other Loan Documents shall constitute a partnership, joint venture,
tenancy in common or joint tenancy between Borrower and Lender, it being intended that the
only relationship created by this Security Instrument, the Loan Agreement, the Note and the
other Loan Documents shall be that of debtor and creditor.

Section 14.11 No Merger. So long as the Obligations owed to Lender secured
hereby remain unpaid and undischarged and unless Lender otherwise consents in writing, the fee,
leasehold, subleasehold and sub-subleasehold estates in and to the Property will not merge but
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will always remain separate and distinct, notwithstanding the union of such estates (without
implying Borrowet's consent to such union) either in Borrower, Lender, any Tenant or any third
party by purchase or otherwise, in the event this Security Instrument is originally placed on a
leasehold estate and Borrower later obtains fee title to the Property, such fee title will be subject
and subordinate to this Security Instrument.

ARTICLE 15
STATE-SPECIFIC PROVISIONS
Section 15.1 Principles of Construction. In the event of any inconsistencies

between the wrms and conditions of this Article 15 and any other terms and conditions of this
Security Instrurient, the terms and conditions of this Article 15 shall control and be binding.

Section'15.2 Business Loan Recital/Statutory Exemption/Usury

(&) Borrower acknowledges and agrees that (A) the proceeds of the
Loan will be used in conformanca with subparagraph (1)(1) of Section 4 of "An Act in relation to
the rate of interest and other cheiges in connection with sales on credit and the lending of
money,” approved May 24, 1879,-as-emended (815 ILCS 205/4(1)(1)), (B) the Debt secured
hereby has been incurred by Borrowzr)solely for business purposes of Borrower and for
Borrower's investment or profit, as conterijiated by said Section 4, (C) the Debt secured hereby
constitutes a loan secured by real estate witlunthe purview of and as contemplated by said
Section 4, and (D) the secured Debt is an exempfed transaction under the Truth-In-Lending Act,
15 U.S.C. Sec. 1601 et seq. and has been entered 1ite solely for business purposes of Borrower
and for Borrower's investment or profit, as contemplated o said section.

(b)  Without limiting the generality of anything contained herein,
Borrower acknowledges and agrees that the transaction of winci) this Security Instrument is a
part is a transaction which does not include either agricultural rearestate (as defined in 735 ILCS
5/15-1201 (1992)) or residential real estate (as defined in 735 5/15-1215(1992)).

Section 15.3 Waiver of Redemption and Reinstatement” Porrower further
agrees, to the full extent permitted by applicable law, that during the continuance 21 an Event of
Default, neither Borrower nor anyone claiming through or under it will set up, ¢laim or seek to
take advantage of any appraisement, valnation, stay or extension laws now or hereaitir in force,
or take any other action that would prevent or hinder the enforcement or foreclosure of this
Security Instrument or the absolute sale of the Property, or the final and absolute delivery of
possession thereof, immediately after such foreclosure sale, of the purchaser thereat. Borrower,
for itself and all who may, at any time, claim through or under it, hereby waives, to the full
extent that it may lawfully so do, the benefit of all such applicable law, and any and all right to
have the assets comprising the Property marshaled upon any foreclosure of the lien hereto, and
agrees that Lender or any court having jurisdiction to foreclose such lien may sell the Property in
part or as an entirety. On behalf of Borrower, and each and every person acquiring any interest
in, or title to, the Property subsequent to the date of this Security Instrument, and on behalf of all
other persons, to the maximum extent permitted by any applicable law, Borrower hereby waives
any and all rights: (x) of redemption from any foreclosure, or other disposition of any kind or
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nature, of the Property, or any part thereof, or interest therein, under or pursuant to rights herein
granted to Lender, and (y) to reinstatement of the Debt hereby secured, including, without
limitation, any right to reverse any acceleration of such Debt pursuant to 735 ILCS 5/15-1602.
All waivers by Borrower in this Security Instrument have been made voluntarily, intelligently
and knowingly by Borrower, after Borrower has been afforded an opportunity to be informed by
counsel of Borrower's choice as to possible alternative rights. Borrower's execution of this
Security Instrument shall be conclusive evidence of the making of such waivers and that such
waivers have been voluntarily, intelligently and knowingly made.

Section 15.4 Receiver. If an Event of Default shall have occurred and be
continuing, Yzander, upon application to a court of competent jurisdiction, shall be entitled, as a
matter of striceright, without notice and without regard to the occupancy or value of any security
for the Debt, ¢r the insolvency of any party bound for its payment, to the appointment of a
receiver to take nossession of, and to operate, the Property, and to collect and apply the Rents
and other benefits taeieof. The receiver shall have all rights and powers to the fullest extent
permitted under applicabl: law. Borrower shall pay to Lender, upon demand, all of Lender's
reasonable out-of-pocket costs.and expenses, including, without limitation, receiver's fees and
expenses and reasonable attorocys' fees and expenses, incurred pursuant to this Section, plus
interest thereon at the Default Rate, and all such amounts shall be additional Debt secured
hereby.

Section 15.5 [llinois Coliziieral Protection Act. Unless Borrower provides
Lender with evidence of the insurance coverage required by the Loan Agreement or any other of
the Loan Documents, if any, Lender may purcaase such insurance at Borrower's expense to
protect Lender's interests in the Property. This insirance may, but need not, protect Borrower's
interest. The coverage that Lender purchases may not pay-any claim that Borrower may make or
any claim that is made against Borrower in connection witii the Property. Borrower may later
cancel any insurance purchased by Lender, but only after providing Lender with evidence that
Borrower has obtained insurance as required by this Security Iustrument. If Lender purchases
insurance for the Property, Borrower will be responsible for ibc costs of such insurance,
including interest and any other charges that may be imposed in connzction with the placement
of such insurance, until the effective date of the cancellation or expirat:on of such insurance.
Without limitation of any other provision of this Security Instrument or apy other Loan
Document, the cost of such insurance shall be added to the Debt secured hereby. “he cost of the
insurance may be more than the cost of insurance Borrower may be able to obtain o1 its own.

Section 15.6 Purchase by Lender. Upon any foreclosure sale, Lender may bid
for and purchase the Property and shall be entitled to apply all or any part of any Obligation
secured hereby as a credit to the purchase price.

Section 15.7 Compliance with Illincis Mortgage Foreclosure Law. In the
event that any provision in this Security Instrument shall be inconsistent with any provision of
the Act, the provisions of the Act shall take precedence over the provisions of this Security
Instrument, but shall not invalidate or render unenforceable any other provision of this Security
Instrument that can be construed in a manner consistent with the Act. Furthermore, if any
provision of this Security Insirument grants to Lender any rights or remedies, upon default of
Borrower, that are more limited than the rights that would otherwise be vested in Lender under
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the Act, in the absence of said provision, Lender shall be vested with the rights granted in the
Act, to the full extent permitted by applicable law. Without limiting the generality of the
foregoing, all expenses incurred by Lender, to the extent reimbursable under Sections 15-1510
and 15-1512 of the Act, whether incurred before or after any decree or judgment of foreclosure,
and whether enumerated in this Security Instrument, shall be added to the Debt and Obligations
secured by this Security Instrument or by the judgment of foreclosure.

Section 15.8 Future Advances. At all times, regardless of whether any loan
proceeds have been disbursed, this Security Instrument secures as part of the Debt and
Obligations the payment of all loan commissions, service charges, liquidated damages,
reasonable aitorneys' fees, expenses and advances due to or incurred by Lender in connection
with the Obligations, all in accordance with the Loan Agreement, this Security Instrument, and
the other Loan Documents, provided, however, that in no event shall the total amount of the
Debt, including Jzar proceeds disbursed plus any additional charges, exceed two hundred percent
(200%}) of the Loan Aaunt,

Section 15.9 Protective Advances. Without limitation on anything contained
in this Security Instrument, al! 2dvances, disbursements and expenditures made by the Lender
before and during a foreclosure, and vefore and after a judgment of foreclosure, and at any time
prior to sale, and, where applicavlc, after sale and during the pendency of any related
proceedings, for the following purposes) in addition to those otherwise authorized by this
Security Instrument or by the Act, shall kave the benefit of all applicable provisions of the Act,
including those provisions of the Act referred ‘o below (collectively, "Protective Advances”).

(a) all advances by the Lierder in accordance with the terms of this
Security Instrument to (A) preserve or maintain, repai..restore or rebuild any improvements
upon the Property, (B) preserve the lien of this Security instrament or the priority thereof, or (C)
enforce this Security Instrument, as referred to in Subsection (0)(Z) of Section 5-1302 of the Act,

(by  payments by the Lender of {A) when uxe installments of principal,
interest or other obligations in accordance with the terms of any senir niortgage or other prior
lien or encumbrance on the Property, (B) when due installments of real estate taxes and
assessments, general and special and all other taxes and assessments of ‘any kind or nature
whatsoever which are assessed or imposed upon the Property or any part tbérzof, (C) other
Obligations authorized by this Security Instrument, or (D) with court approwzi,, any other
amounts in connection with other liens, encumbrances or interests reasonably nceessary to
preserve the status of title, as referred to in Section 15-1505 of the Act,

(¢c)  advances by the Lender in settlement or compromise of any claims
asserted by claimants under senior mortgages or any prior liens,

(A attorneys' fees and other expenses incurred {A) in connection with
the foreclosure of this Security Instrument as referred to in Section 15-1504(d)(2) and 15-1510 of
the Act, (B) in connection with any action, suit or proceeding brought by or against the Lender
for the enforcement of this Security Instrument or arising from the interest of the Lender
hereunder, or (C) in the preparation for the commencement or defense of any such foreclosure or
other action,
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(¢)  Lender's fees and costs, including attorneys' fees, arising between
the entry of judgment of foreclosure and confirmation hearing as referred to in Subsection (b)(1)
of Section 15-1508 of the Act,

() expenses deductible from proceeds of sale as referred to in
subsections (a) and (b) of Section 15-1512 of the Act, and

(g)  expenses incurred and expenditures made by the Lender for any
one or more of the following: (A) if all or any portion thereof constitutes one or more units
under a condominium declaration, assessments imposed upon the unit owner thereof, (B) if any
interest in tha Property is a leasehold estate under a lease or sublease, rentals or other payments
required to bc made by the lessee under the terms of the lease or sublease, (C) premiums for
casualty and ii20ility insurance paid by the Lender whether or not the Lender or a receiver is in
possession, if reasonably required, in reasonable amounts, and all renewals thereof, without
regard to the limitaiici to maintaining existing insurance in effect at the time any receiver or
mortgagee takes possession of the Property as imposed by subsection (c)(1) of Section 15-1704
of the Act, (D) repair or restoration of damage or destruction in excess of available insurance
proceeds or condemnation awzié:, (E) payments required or deemed by the Lender 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, easemeni-agizement, agreement with any adjoining land owners or
instruments creating covenants or resiictions for the benefit of or affecting the Property, (F)
shared or common expense assessments pzyable to any association or corporation in which the
owner of the Property is a member if in any way affecting the Property, (G) costs incurred by the
Lender for demolition, preparation for and compietion of construction, and (H) pursuant to any
lease or other agreement, for occupancy of the Property

All Protective Advances shall be so much addi‘iznal Debt 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 applicsple rate set forth in the Loan
Agreement. This Security Instrument shall be a lien for all Proteciive"Advances as to subsequent
purchasers and judgment creditors from the time this Security Instrunient 1s recorded pursuant to
subsection (b)(1) of Section 15-1302 of the Act. All Protective Advainczs shall, except to the
extent, if any, that any of the same are clearly contrary to or inconsistent with the provisions of
the Act, apply to and be included in: (A) determination of the amount of Deb? sicured by this
Security Instrument at any time, (B) the amount of the Debt found due and owing %6 the Lender
in a judgment of foreclosure and any subsequent, supplemental judgments, orders, acjudications
or findings by any court of any additional Debt becoming due after such entry of judgment (it
being agreed that in any foreclosure judgment, the Court may reserve jurisdiction for such
purpose), {C) if right of redemption is deemed not to be waived by this Security Instrument,
computation of any amounts required to redeem, pursuant to Subsections (d)2) and (e) of
Section 5-1603 of the Act, {D) determination of amounts deductible from sale proceeds pursuant
to Section 15-1512 of the Act, (E) application of income in the hands of any receiver or the
mortgagee in possession, and (F) computation of any deficiency judgment pursuvant to
subsections (b)(2) and (e) of sections 15-1508 and Section 15-1511 of the Act.

Section 15.10 Open-End Mortgage Maximum Principal Amount. This
Security Instrument is an open-end mortgage, and shall secure the payment of any amounts
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advanced from time to time under the Loan Documents, or under other documents stating that
such advances are secured hereby. The maximum amount of unpaid principal of the Debt and
Obligations arising under or in connection with this Security Instrument (exclusive of (x) interest
thereon, (y) any fees, premiums or reimbursements for costs or expenses payable in accordance
with the Loan Documents, and (z) amount of any Protective Advances made in accordance
herewith and the Loan Agreement), which may be outstanding at any time and secured hereby
shall be the Loan Amount. This Security Instrument also secures any and all Debt and
Obligations arising under or in connection with this Security Instrument, which future Debt and
Obligations shall have the same priority as if all such Debt and Obligations were made on the
date of execution hereof. Nothing in this Section or in any other provision of this Security
Instrument siiall be deemed an obligation on the part of Lender to make any future advances of
any sort. At all times, regardless of whether any Loan proceeds have been disbursed, this
Security Instrurneat shall secure (in addition to any Loan proceeds disbursed from time to time)
the payment of 2y and all expenses and advances due to or incurred by Lender in connection
with the Debt and Obligations to be secured hereby and which are to be reimbursed by Borrower
under the terms of this Security Instrument and the Loan Agreement, provided, however, that in
no event shall the total amourtof Loan proceeds disbursed plus such additional amounts plus all
the portions of the Debt and the other Obligations arising under or in connection with this
Security Instrument exceed $450,000,000.00 (two hundred percent (200%) of the Loan Amount).

Section 15.11 Lender's Right to Possession. Upon and during the continvance
of an Event of Default, and subject to the 1equirements of 735 ILCS 5/1701(b)(2), Lender shall
be entitled to be placed in possession of the Froperty and to exercise the rights and powers of a
mortgagee in possession under the Act.

[No Further Text on this Page; Signature Zage Follows]
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IN WITNESS WHEREOF, this Security Instrument has been executed by
Borrower as of the day and year first above written.

BORROWER:

NORTH STATE STREET AIR RIGHTS
(CHICAGO) OWNER, LLC,
a Delaware limited-liabjlity company

By:
Natie -t Thompson
. Vice President
Title:

and _
Chief Financial Office

A notary public or other of’icer. completing
this certificate verifies only the identity of
the individual who signed the document to
which this certificate is attached, and r.ot
the truthfulness, accuracy, or validity of
that document.

On Decanbe, 1S 013 before me, _(Z.:L_Lp’_ Tevaye Mfya Pty Bible

' ) (inszrt’name and titlé of the officef)
personally appeared | iy A Thowpsan )
who proved to me on the basis of satisfactory evidence to be thz person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that‘rc/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their sigriatire(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, exe:uted the instrument.

[ certify under PENALTY OF PERJURY under the laws of the State of Cali‘ornia that the
foregoing paragraph is true and correct,

WITNESS my hand and official seal.

Signature l@fﬂﬂm ) m_gt_i’YW}fJW' (Seal)

CECELIATERESA MAYORA
Notary Public - California

Los Angeles County é
Commission 4 2198136
My Comm. Expires May 20, 2021

MORTGAGE



1736157008 Page: 32 of 34

UNOFFICIAL COPY

EXHIBIT A

LEGAL DESCRIPTION

PARCEL 1:
(PART BETWEEN +92.50 C.C.D. TO +689.50 C.C.D)

THAT PART OF VACATED WEST RANDOLPH STREET TOGETHER WITH THAT PART
OF VACATED NORTH STATE STREET TOGETHER WITH THAT PART OF A TRACT OF
LAND CONSISTING OF ALL LOTS, STREETS AND ALLEYS WITHIN BLOCK 37 OF
ORIGINAL TCWN OF CHICAGO IN THE EAST PART OF THE SOUTHEAST QUARTER
OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, TOGEITER WITH A STRIP OF LAND LYING EAST OF AND ADJOINING
SAID BLOCK 37 AND/WEST OF THE WEST LINE OF STATE STREET AS
ESTABLISHED BY AN-ACT OF THE LEGISLATURE OF THE STATE OF ILLINOIS,
APPROVED MARCH 3, 1845, ALL TAKEN AS A TRACT, LYING BELOW A
HORIZONTAL PLANE HAVINCG AN ELEVATION OF +689.50 FEET CHICAGO CITY
DATUM AND ABOVE A HORIZCMTAL PLANE HAVING AN ELEVATION OF +92.50
FEET CHICAGO CITY DATUM AND'LYING WITHIN ITS HORIZONTAL BOUNDARY
PROJECTED VERTICALLY AND DESCIiBED AS FOLLOWS: BEGINNING AT THE
NORTHWEST CORNER OF BLOCK 37, AFORESAID; THENCE NORTH 00°01'10" EAST,
ALONG THE WESTERLY LINE OF THAT PAXT OF VACATED WEST RANDOLPH
STREET, AFORESAID, 5.00 FEET TO THE NORTHWEST CORNER THEREOF; THENCE
SOUTH 89°08'58" EAST, ALONG THE NORTHERLY LINE OF THAT PART OF
VACATED WEST RANDOLPH STREET, AFORESAID 329.63 FEET TO THE EASTERLY
LINE OF THAT PART OF VACATED NORTH STATE STLEET, AFORESAID; THENCE
SOUTH 00°00'00" WEST, ALONG THE EASTERLY LINE Or FIJAT PART OF VACATED
NORTH STATE STREET, AFORESAID. 89.12 FEET; THENCE NGRTH 90°00'00" WEST,
229.85 FEET; THENCE SOUTH 12°3625" WEST, 46.74 FEET; THENCE SOUTH 15°39°'45"
WEST, 41.34 FEET; THENCE NORTH 90°00°00" WEST, 78.44 FEET T3 THE WEST LINE
OF BLOCK 37, AFORESAID; THENCE NORTH 00'01'10" EAST, ALONG THE WEST LINE
OF BLOCK 37, AFORESAID 174.43 FEET TO THE POINT OF BEGINNINGC; . COOK
COUNTY, ILLINOIS.

PARCEL 2:
(PART ABOVE +689.50 C.C.D.)

THAT PART OF A TRACT OF LAND CONSISTING OF ALL LOTS, STREETS AND
ALLEYS WITHIN BLOCK 37 OF ORIGINAL TOWN OF CHICAGO IN THE EAST PART
OF THE SOUTHEAST QUARTER OF SECTION 9, TOWNSHIP 39 NORTH. RANGE 14,
EAST OF THE THIRD PRINCIPAL MERIDIAN, TOGETHER WITH A STRIP OF LAND
LYING EAST OF AND ADJOINING SAID BLOCK 37 AND WEST OF THE WEST LINE
OF STATE STREET AS ESTABLISHED BY AN ACT OF THE LEGISLATURE OF THE
STATE OF ILLINOIS, APPROVED MARCH 3, 1845, ALL TAKEN AS A TRACT, LYING
ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +689.50 FEET CHICAGO
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CITY DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARY PROJECTED
VERTICALLY AND DESCRIBED AS FOLLOWS: BEGINNING AT THE NORTHWEST
CORNER OF BLOCK 37, AFORESAID; THENCE SOUTH 89°08'58" EAST, ALONG THE
NORTH LINE OF SAID BLOCK 37 AND THE EASTERLY EXTENSION THEREOF, 324.63
FEET TO THE WEST LINE OF STATE STREET AS ESTABLISHED BY AN ACT OF THE
LEGISLATURE OF THE STATE OF ILLINOIS, AFORESAILD; THENCE SOUTH 00°00'00"
WEST, ALONG SAID WEST LINE, 84.19 FEET; THENCE NORTH 90°00'00" WEST, 224.85
FEET; THENCE SOUTH 12°36"25" WEST, 46.74 FEET; THENCE SOUTH 15 39'45" WEST,
41.34 FEET;, THENCE NORTH 90°00'00" WEST, 78.44 FEET TO THE WEST LINE OF
BLOCK 37, AFORESAID; THENCE NORTH (0°01'10" EAST, ALONG THE WEST LINE
OF BLOCK 37, AFORESAID 174.43 FEET TO THE POINT OF BEGINNING, IN COOK
COUNTY, ILLINOIS.

PARCEL 3:

NON-EXCLUSIVE EASEMENT IN FAVOR OF PARCELS 1 AND 2 AS CREATED BY
DECLARATION OF EASEMENTS, RESERVATIONS, COVENANTS AND
RESTRICTIONS, DATED NGYEMBER 10, 2005 AND RECORDED NOVEMBER 14, 2005
AS DOCUMENT NUMBER 0531334084, MADE BY CHICAGO TRANSIT AUTHORITY, A
MUNICIPAL CORPORATION OF THE STATE OF ILLINOIS, 108 NORTH STATE STREET
11, L.L.C.. A DELAWARE LIMITED L(ABILITY COMPANY, BLOCK 37.L.L.C, A
DELAWARE LIMITED LIABILITY COVPANY AND BLOCK 37 OFFICE, L.L.C., A
DELAWARE LIMITED LIABILITY COMPANY; FOR THE FOLLOWING PURPOSES:

(A) INGRESS, EGRESS AND ACCESS TO AND FR(M THE BLOCK 37 PARCEL OVER,
UNDER. ACROSS AND THROUGH THE PORTION4>r THE DEVELOPMENT SITE FOR
THE PURPOSE OF DEVELOPMENT AND CONSTRUZTION OF THE DEVELOPMENT
PROJECT AND THE CTA PROJECT, INCLUDING, WITHOUY LIMITATION,
CONSTRUCTION AND COMPLETION BY 108 NORTH STATx STREET I, L.L.C. OF THE
MILLS PORTION OF THE CTA PROJECT PURSUANT TO THE DEVELOPMENT
AGREEMENT (SUCH EASEMENT TO INCLUDE, WITHOUT LIMITATION, NECESSARY
EXCAVATION, TUNNELING, CONSTRUCTION, MATERIAL STORAGE-AND ALL
OTHER RELATED CONSTRUCTION ACTIVITY BY CONTRACTORS.,
SUBCONTRACTORS, REPRESENTATIVES, SURVEYORS, CONSULTANTS,
EMPLOYEES AND AGENTS FROM TIME TO TIME OF BLOCK 37, L.L.C., 108 NORTH
STATE STREET II. L.L.C., BLOCK 37 OFFICE, L.L.C., A DELAWARE LIMITED
LIABILITY COMPANY AND CHICAGO TRANSIT AUTHORITY, AS THE CASE MAY
BE) (DEFINED THEREIN AS THE "CONSTRUCTION ACCESS EASEMENTS"); (B)
SUPPORT IN AND TO ALL STRUCTURAL MEMBERS, SLABS, CAISSONS, BEAMS,
FOUNDATIONS, COLUMNS AND OTHER FACILITIES LOCATED WITHIN THE
DEVELOPMENT PROJECT (DEFINED THEREIN AS THE "SUPPORT EASEMENTS"); (C)
INSTALLATION, USE AND MAINTENANCE OF UTILITY LINES AND FACILITIES,
INCLUDING THE RIGHT TO INSTALL, LAY, MAINTAIN, REPAIR, REPLACE LINES,
WIRES, CONDUITS AND EQUIPMENT FOR UTILITY SERVICE REQUIRED FOR THE
DEVELOPMENT PROJECT (DEFINED THEREIN AS THE "UTILITY EASEMENTS"); (D)
CONSTRUCTION, USE AND MAINTENANCE OF COMMON WALLS, FLOORS,
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CEILINGS AND ENCLOSURES ALONG ANY COMMON PROPERTY LINES AND
BOUNDARIES, INCLUDING THE RIGHT TO MAINTAIN UNINTENTIONAL
ENCROACHMENTS RESULTING FROM CONSTRUCTION OF THE DEVELOPMENT
PROJECT (DEFINED THEREIN AS THE "COMMON EASEMENTS"); (E) SUCH
EASEMENTS AS SHALL BE REASONABLY NECESSARY FOR THE CONSTRUCTION,
REPAIR, REPLACEMENT, MAINTENANCE AND OPERATION OF THE DEVELOPMENT

PROJECT (DEFINED THEREIN AS "MISCELLANEOUS EASEMENT"); AND (F)
INGRESS, EGRESS AND ACCESS OVER, ACROSS AND THROUGH THE CTA PARCEL
AND THE EXISTING CTA FACILITIES AS SHALL BE REQUIRED TO ENABLE 108
NORTH STA FE STREET 11, L.L.C. TO EXERCISE THE "MILLS SELF-HELP RIGHT" AS
PROVIDED [N TJE DEVELOPMENT AGREEMENT (DEFINED THEREIN AS THE
"MILLS SELF-ELP RIGHT EASEMENT").

PARCEL 4:

EASEMENTS (INCLUDING 2R PEDESTRIAN ACCESS, TEMPORARY
CONSTRUCTION, UTILITIES, COMMON AREAS AND MAINTENANCE AND REPAIR),
AFFORDED TO THE "AIR RIGHTS PARCEL" AS DEFINED IN, AND AS ARE SET
FORTH AND MORE PARTICULARLY DESCRIBED IN, THE DECLARATION OF
COVENANTS, CONDITIONS & RESTRICTIONS AND RECIPROCAL EASEMENTS
(BLOCK 37 AIR RIGHTS) DATED NOVEMBER 21, 2013, RECORDED JANUARY 29,
2015, AS DOCUMENT NUMBER 1502945047 AS AMENDED BY THE FIRST
AMENDMENT OF DECLARATION OF COVENANTS, CONDITIONS & RESTRICTIONS
AND RECIPROCAL EASEMENTS (BLOCK 37 AIR XKIGHTS) DATED JANUARY 23, 2015,
AND RECORDED JANUARY 29, 2015, AS DOCUMENMT NIIMBER 1502945048.

Pin No. 17-09-451-036-0000
Pin No. 17-09-451-037-0000
Pin No. 17-09-451-038-0000
Note for information: Being commonly known as Air Rights Parcel at 10 Norih State

Street, in the City of Chicago, Cook County, Illinois.
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