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RECORDING REQUESTED BY AND WHEN
"RECORDED MAIL TO:

- Kelley Drye & Warren LLP

One Jefferson Road

Parsippany, New Jersey 07054

Attention: Stephen G. Hauck, Esq.

MSBNA Loan No..17-51077

(Space Above For Recording Use}

5500 8. CORNELL; L1:.C
' {Borrower)

to

MORGAN STANLEY BANK, N.A., as mortgagee
{Lender)

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

Dated: As of December 22, 2017

Property Location:, 5493 South Cornell Avenue &
1601-1648 E. 551 Street
Chicago, Hlinois 60615
Cook County
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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 (this “Security Instrument”) is made as of this 22nd
day of December, 2017, by 5500 S. CORNELL, LLC, a Delaware limited liability company,
having its principal place of business c/o Antheus Capital, LLC, 40 N. Dean Street, 2™ Floor,
Englewood, New lersey 07631, as mortgagor (“Borrower”) for the benefit of MORGAN
STANLEY BANK, N.A., a national banking association, having an address at 1585 Broadway,
New York, New York 10036, as mortgagee (“Lender”).

WHEREAS. this Sccurity Instrument is given to partially secure a loan (the “Loan”) in
the principal suni of NINETY MILLION AND NO/100 DOLLARS ($90.000,000.00) or so
much thereof as may. oeadvanced pursuant to that certain Loan Agreement dated as of the date
hereof among Borrower/and centain of its affiliates, together as Borrower and Lender (as the
same may be amended, restated, replaced, supplemented or otherwise modified from time to
time, the “Loan_Agreement™) and evidenced by that certain Promissory Note dated the date
hereof made by Borrower and cetain of its affiliates, together as maker, 1o Lender (such Note,
together with all extensions, rencwals. renlacements, restatements or modifications thercof being
hereinafier referred to as the “Note™);

WHEREAS, Borrower desires to secue the payment of the Debt (as defined in the Loan
Agreement) and the performance of all of its oblizations under the Note, the Loan Agreement
and the other Loan Documents; and

WHEREAS, this Security Instrument is given porsuant to the Loan Agreement, and
payment, fulfillment, and performance by Borrower of its obiigations thercunder and under the
other Loan Documents are sccured hereby, and cach and cvery t¢mm and provision of the Loan
Agreement and the Note, including the rights, remedics, obligatiangs covenants, conditions,
agreements, indemnitics, representations and warranties ol 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 Instrurient, and all other
documents evidencing or securing the Debt or delivered in connection with the” tmaking of the
Loan 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 [nstrument:

Article | - GRANTS OF SECURITY

Section 1.1 Property Mortgaged. Borrower does hereby irrevocably mortgage. grant,
bargain, sell, pledge, assign, warrant, transfer and convey to Lender, and grant a security interest
to Lender in, the following property, rights, interests and estates now owned, or hereafter
acquired by Borrower (collectively, the “Property”):

4810-37074009v.2
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(a) Land. The real property described in Exhibit A attached hereto and made a part
hereof (the “Land”);

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

(c} [mprovements. The buildings, structures, fixtures, additions, enlargements,
extensions, modifications, repairs, replacements and improvements now or hereafter erected or
located oniie Land (collectively, the “Improvements”);

(d) * /Lasements. All easements, rights-of-way or use, rights, strips and gores of land,
streets, ways, allevs, passages, -sewer rights, water, water courses, water rights and powers, air
rights and developrirent rights, and all estates, rights, titles, interests, privileges, hberties,
servitudes, tenements, Yereditaments and appurtenances of any nature whatsoever, in any way
now or hereafter belonging, relating or pertaining to the Land and the Improvements and the
reversion and reversions, remamder and remainders, and all land lying in the bed of any street,
road or avenue, opened or proposzd,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-arid, demand whatsoever, both at law and in equity, of
Borrower of, in and to the Land and the lmprovements and every part and parcel thercof, with
the appurtenances thereto;

{e)  Equipment. All “equipment,” as suckterm is defined in Article 9 of the Uniform
Commercial Code (as hereinafter defined), now owncd o hereatter acquired by Borrower, which
is used at or in connection with the Improvements or the iand or is located thereon or therein
(including, but not limited to, all machinery, equipment, famishings, and electronic data- -
processing and other office equipment now owned or hereafier azquired by Borrower and any
and all additions, substitutions and replacements of any of the feregoing), together with all
attachments, components, parts, equipment and accessories installed fhereon or affixed thereto
(collectively, the “Equipment™). Notwithstanding the foregoing, Equipiaent shall not include
any property belonging to Tenants under Leases except to the extent that Beivower shall have

any right or interest therein;

{f) 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 Equipment is located, including, without limitation, ali building or construction materials
intended for construction, reconstruction, alteration or repair of or installation on the Property,
construction equipment, appliances, machinery, plant equipment, fittings, apparatuses, fixtures
and other items now or hereafter attached to, installed in or used in connection with (temporarily
or permanently) any of the Improvements or the Land, including, but not limited to, engines,
devices for the operation of pumps, pipes, plumbing, cleaning, call and sprinkler systems, fire
extinguishing apparatuses and equipment, heating, 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,

4810-3707-4000v 2
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dishwashers, refrigerators and ranges, recreational cquipment and facilitics of all kinds, and
walter, gas, electrical, storm and sanitary sewer facilities, utility lines and equipment (whether
owned individually or jointly with others, and, if owned jointly, to the extent of Borrower’s
interest therein) and all other utilities whether or not situated in easements, all water tanks. water
supply, water power sites, fuel stations, fuel tanks, fucl supply, and all other structures, together
with all accessions, appurtenances, additions, replacements, betterments and substitutions for any
of the foregoing and the proceeds thereof {collectively, the “Fixtures”). Notwithstanding the
foregoing, “Fixtures™ shall not include any property which Tenants are entitled to remove
pursuant to Leases except to the extent that Borrower shall have any right or interest
(reversionary or otherwise} therein;

(¢) Personal Property. All furntture, furnishings, objects of art, machinery, goods,
tools, supplies, uppliances, general intangibles, contract rights, accounts, accounts receivable,
franchises, licenzes —certificates and permits, and all other personal property of any kind or
character whatsoever fas defined in and subject 1o the provisions of the Uniform Commercial
Code as hereinafter defined), other than Fixtures, which are now or hereafter owned by Borrower
and which are located within or about the Land and the Improvements, together with all
accessories, replacements and” substitutions thereto or therefor and the proceeds thereof
(collectively, the “Personal Proyert”), and the right, title and interest of Borrower in and to
any of the Personal Property whichi 4anay be subject to any security interests, as defined in the
Uniform Commercial Code, as adoptcd and enacted by the state, states, commonwealth or
commonwcalths where any of the Propcity is located (the “Uniform Commercial Code™),
superior in lien to the lien of this Security Inst¢ument and all proceeds and products of the above;

(h) Leases_and Rents. All leases, sublecases, 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 sgreement relating to such leases,
subleases, subsubleases, or other agreements cntered into i <onnection with such leases,
sublcases, subsubleases, or other agreements and cvery guaranfteecof the performance and
observance of the covenants, conditions and agreements to be perforied and observed by the
other party thercto, herctofore or hereafter cntered into and all extensions, amendments and
modifications thereto, whether before or after the filing by or against Borroyver of any petition
for relief under 11 U.S.C. §101 et seq., as the same may be amended fromtinic to time (the
“Bankruptey Code™) (collectively, the “Leases™) and all right, title and interest ot Herrower, its
successors and assigns therein and thereunder, including, without himitation, casn; ‘citers of
credit or sccuritics deposited thereunder to secure the performance by the lessees of their
obligations thereunder and all rents, additional rents, rent equivalents, moneys payable as
damages or in lieu of rent or rent equivalents, early termination fees and payments and other
termination fees and payments, royalties (including, without limitation, all oil and gas or other
mineral rovalties and bonuses), income, receivables, rcceipts, revenues, deposits (including,
without limitation, security, utility and other deposits), accounts, cash, issues, profits, charges for
services rendered, and other consideration of whatever form or nature received by or paid to or
for the account of or benefit of Borrower or its agents or employees from any and all sources
arising from or attributable to the Property, including, all receivables, customer obligations,
installment payment obligations and other obligations now existing or hereafter arising or created
out of the sale, lease, sublease, license, concession or other grant of the right of the use and

4810-3707-4009v.2
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occupancy of property or rendering of services by Borrower or, if in connection with the Leascs,
Manager and proceeds, if any, from business interruption or other loss of income insurance
whether paid or accruing before or after the filing by or against Borrower of any petition for
relief under the Bankruptcy Code (collectively, the “Rents™) and all proceeds from the sale or
other disposition of the Leases and the right to receive and apply the Rents to the payment of the
Debt;

(1) Condemnation Awards. All awards or payments, including interest thereon,
which may heretofore and hereafter be made with respect to the Property, whether from the
exercise of the right of eminent domain {including but not limited to any transfer made in lieu of
or in anticipation of the exercise of the right), or for a change of grade, or for any other injury to
or decreasc 1nthe value of the Property;

1)) lisucance Proceeds. All proceeds in respect of the Property under any insurance
policies covering tac’ Property, including, without limitation, the right to receive and apply the
proceeds of any insurance, judgments, or settlements made in lieu thereof, for damage to the
Property;

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

() Rights. The right, in the narne 2nd on behalf of Borrower, to appear in and defend
any action or proceeding brought with respect-to-the Property and to commence any action or
proceeding to protectthe interest of Lender in the Troperty;

(m)  Agreements. All agreements, contracts, certificates, instruments, franchises,
permits, licenses, plans, spéciﬁcalions and other documeiits, new or hereafter entered into, and
all rights therein and thereto, respecting or pertaining to the wse, occupation, construction,
management or operation of the Land and any part thercof and anly 'mprovements or respecting
any business or activity conducted on the Land and any part therect and all right, title and
interest of Borrower therein and thereunder, including, without himitatios, the right, upon the
happening of any default hereunder, to receive and collect any sums-payahle to Borrower
thereunder;

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

(0)  Accounts. All reserves, escrows and deposit accounts maintained by Borrower
with respect to the Property, including, without limitation, all accounts established or maintained
pursuant to the Cash Management Agreement; together with all deposits or wire transfers made
to such accounts and all cash, checks, drafts, certificates, securities, mvestment property,
financial assets, instruments and other property held therein from time to time and all proceeds,
products, distributions or dividends or substitutions thereon and thereof:

(p)  Water Rights. All water and water rights, ditches and ditch rights, reservorirs and
storage rights, wells and well rights, springs and spring rights, groundwater rights (whether

4
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tributary, nontributary or not-nontributary), water contracts, water allotments, water taps, shares
in ditch or reservoir companies, and all other rights of any kind or nature in or to the use of
water, which are appurtienant to, historically used on or in connection with, or located on or
under the Land, together with any and all easements, rights of way, {ixtures, personal property,
contract rights, permits or decrees associated with or used in connection with any such rights;

(@)  Procceds. All procceds of any of the foregoing, including, without limitation,
proceeds of insurance and condemnation awards, whether cash, liquidation or other claims or
otherwise; and

(1) Other Rights. Any and all other rights of Borrower in and to the items set forth in
Subsections (2} through (q) above.

AND wrhouat limiting any of the other provisions of this Sccurity Instrument, to the
extent permitted b epplicable law, Borrower expressly grants to Lender, as secured party, a
security interest in th¢ portion of the Property which is or may be subject to the provisions of the
Uniform Commercial Caide which are applicable to sccured transactions; it being understood and
agreed that the Improvements sind Fixtures are part and parcel of the Land (ihe Land, the
Improvements and the Fixtures celicetively referred to as the “Real Property”) appropriated to
the use thereof and, whether afiixed-or annexed to the Real Property or not, shall for the
purposes of this Security Instrumeni-iz-deemed conclusively to be real estate and mortgaged
hereby. '

Section 1.2 Assignment of Leases and Rents.

(a)  Borrower hereby absolutely and wieonditionally assigns to Lender all of
Borrower’s right, title and interest in and to all currenit/and future Leases and Rents; it being
intended by Borrower that this assignment constitutes a piesent..absolute assignment and not an
assignment for additional security only. Nevertheless, subject to the terms of Section 7.1(h) of
this Security Instrument and the terms of the Cash Managemeit“Agreement, lender grants to
Borrower a revocable license to collect, receive, usc and enjoy the «Kents. Borrower shall hold
the Rents, or a portion thereof sufficient to discharge all current sums due a1 the Debt, for use in
the payment of such sums. :

(b) Upon or at any time after the occurrence and during the continuzice of an Event
of Default, Lender shall have the right to proceed in its own name or in the name ¢i 3crrower in
respect of any claim, suit, action or procecding relating to the rejection of any Leasc, ineluding,
without limitation, the right to file and prosecute, to the exclusion of Borrower, any proofs of
claim, complaints, motions, applications, notices and other documents, in any case in respect of
the lessee under such Lease under the Bankruptcy Code. If there shall be filed by or against
Borrower a petition under the Bankruptcy Code, and Borrower, as lessor under any Lease, shall
determine to reject such Lease pursuant to Section 365(a) of thc Bankruptey Code, then
Borrower shall give Lender not less than ten (10) Business Days’ prior notice of the date on
which Borrower shall apply to the bankruptcy court for authority to reject the Lease. Lender
shall have the right, but not the obligation, to serve upon Borrower within such ten-day period a
notice stating that (1) Lender demands that Borrower assume and assign the Lease to Lender
pursuant to Section 365 of the Bankruptcy Code and (ii) Lender covenants to cure or provide

4810-3707-4009v.2
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adequate assurance of {uture performance under the Lease. If Lender serves upon Borrower the
notice described in the preceding sentence, Borrower shall not seek to reject the Lease and shall
comply with the demand provided for in clause (i) of the preceding sentence within thirty (30)
days after the notice shall have been given, subject to the performance by Lender of the covenant
provided for in clause (i1) of the preceding sentence.

Section 1.3 Security Agreement. This Security Instrument is both a real property
mortgage and a “security agreement” within the meaning of the Uniform Commercial Code. The
Property includes both real and personal property and all other rights and interests, whether
tangible or intangible in nature, of Borrower in the Property. By executing and delivering this
Security 'astrument, Borrower hereby grants to Lender, as security for the Obligations
(hereinafier de¢fined), a security interest in the Fixtures, the Equipment, the Personal Property and
other property constituting the Property to the full extent that the Fixtures, the Equipment, the
Personal Propertv-and such other property may be subject to the Uniform Commercial Code
(said portion of the Property so subject to the Uniform Commercial Code being called the
“Collateral™). 1f 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 and ali-ignts and remedies granted to a secured party upon default under
the Uniform Commercial Code, including, without limiting the generality of the foregoing, the
right to take possession of the Coltatira] or any part thereof, and to take such other measures as
Lender may deem necessary for the cire) rrotection and preservation of the Collateral. Upon
request or demand of Lender after the ocurrence and during the continuance of an Event of
Default, Borrower shall, at its expense, assemr ble ‘the Collateral and make it available to Lender
at a convenient place (at the Land if tangibls nroperty} reasonably acceptable to Lender.
Borrower shall pay to Lender on demand any aid all expenses, including reasonable legal
expenses and attorneys’ fees, incurred or paid by [erder in protecting its interest in the
Collateral and in enforcing its rights hereunder with respeeito 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 actions shall, except as otherwise
provided by applicable law, constitute reasonable notice to Borrowe™. “The proceeds of any
disposition of the Collateral, or any part thereof, may, except as otherwise 1equired by applicable
law, be applied by Lender to the payment of the Debt in such priority and preporions as Lender
in its discretion shall deem proper. The principal place of business of Borrower (I¢hior) is as set
forth on page one hercof and the address of Lender (Secured Party) is as set forth/en page one
hereof.

Section 1.4 Fixture Filing. Certain of the Property is or will become “fixtures™ (as that
term is defined in the Uniform Commercial Code) on the Land, described or referred to in this
Security Instrument, and this Security Instrument, upon being filed for record in the real estate
records of the city or county wherein such fixtures are situated, shall operate also as a financing
statement naming Borrower as Debtor and Lender as Secured Party filed as a fixture filing in
accordance with the applicable provisions of said Uniform Commercial Code upon such of the
Property that is or may become fixtures. "

Section 1.5 Pledges of Monies Held. Borrower hereby pledges to Lender any and all
monies now or hereafter held by Lender or on behalf of Lender in connection with the Loan,

4810-3707-4009v.2
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ncluding, without limitation, any sums deposited in the Accounts (as defined in the Cash
Management Agreement) and Net Proceeds, as additional security for the Obligations until
expended or applied as provided in this Security Instrument, the Cash Management Agreement
or the Loan Agreement. \ :

CONDITIONS TO GRANT

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

PROVIDED, HOWEVER, these presents are upon the express condition that, if
Borrowei shall well and truly pay to Lender the Debt at the time and in the manner provided in
the Note, tlie igan Agreement and this Security Instrument, shall well and truly perform the
Other Obligatiors as set forth in this Security Instrument and shall well and truly abide by and
comply with cach and every covenant and condition set forth herein and in the Note, the Loan
Agreement and the oth<r Loan Documents, these presents and the estate hercby granted shall
cease, terminate and bevo1d; provided, however, that Borrower’s obligation (o indemnify and
hold harmless Lender pursuautcio the provisions hereof shall survive any such payment or
release.

Article 2 - DERT AND OBLIGATIONS SECURED

Section 2.1 Debt. This Security Inst=ument and the grants, assignments and transfers
made in Article | are given for the purpose of sccuring the Debt which by its definition (as set
forth in the Loan Agreement) includes, but is not Kpiited to, the obligations of Borrower to pay
to Lender the principal and interest owing pursuant w'the terms and conditions of the Note.

Section22  Other Obligations. This Security Iiisirument and the grants, assignments
and transfers made in Article I are also given for the purpose of securing the following (the
“QOther Obligations”):

(a)  the performance of all other obligations of Borrower con'anied herein;

(b) the performance of each obligation of Borrower contained in the Lhan A greement
and any other Loan Document; and

(c) the performance of cach obligation of Borrower contained in any aenewal,
extension, amendment, modification, consolidation, change of, or substitution or repiacement
for, all or any part of the Note, the Loan Agreement or any other Loan Document.

Section 2.3 Debt and Other Obligations. Borrower’s obligations for the payment of
the Debt and the performance of the Other Obligations shall be referred to collectively herein as

the “Obligations.”

Article 3 - BORROWER COVENANTS

Borrower covenants and agrees that:

4810-3707-4009v.2
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Section 3.1 Payment of Debt. Borrower will pay the Debt at the time and in the
manner provided in the Loan Agreement, the Note and this Security Instrument.

Section 3.2 Incorporation by Reference. All the covenants, conditions and agreements
contained in (a) the Loan Agreement , (b) the Note and (c) all and any of the other Loan
Documents, arc hereby made a part of this Security Instrument to the same extent and with the
same force as if tully sct forth herein.

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

Sectioni 34 Maintenance of Property.  Borrower shall cause the Properly to be
maintained in a:good and working condition and repair. The Improvements, the Fixtures, the
Equipment and th¢ Personal Property shall not be removed, demolished or materially altered
(except for normal replacement of the Fixtures, the Equipment or the Personal Property, tenant
finish and refurbishment of the Improvements) without the consent of Lender. Borrower shall
repair, replace or rebuild anyv.pzet of the Property which may be destroyed by any Casualty or
become damaged, worn or dilapidaied or which may be affected by any Condemnation, and shall
complete and pay for any structure 2t-any time in the process of construction or repair on the
Land.

Section 3.5 Waste. Borrower shall zioi. commit or suffer any waste of the Property or
make any change in the use of the Property wiich-will in any way materially increase the risk of
fire or other hazard arising out of the operation rthe Property, or take any action that might
invalidate or allow the cancellation of any Policy, or.10 or permit to be done thereon anything
that may in any way materially impair the value of the Property or the security of this Security
Instrument. Borrower will not, without the prior writteri consant of Lender, permit any drilling
or exploration for or extraction, removal, or production of any msuterals from the surface or the
subsurface of the Land, regardless of the depth thereof or the meitbod of mining or extraction
thereof.

Section 3.0 Payment for Labor and Materials. {a) Borrower will »ay when due all
bills and costs for labor, materials, and specifically fabricated materials (“Laber and Material
Costs™) incurred in connection with the Property and not permit to exist beyondd the due date
thereof in respect of the Property or any part thereof any lien or security interest, cven though
inferior to the liens and the security interests hereof, and in any event not permit to be =reated or
exist in respect of the Property or any part thereof any other or additional lien or security interest

other than the liens or security interests hereof except for the Permitted Encumbrances.

(b)  After prior written notice to Lender, Borrower, at its own expense, may contest by
appropriate legal proceeding, promptly initiated and conducted in good faith and with due
diligence, the amount or validity or application in whole or in part of any of the Labor and
Material Costs, provided that (i) no Event of Default has occurred and is continuing under the
Loan Agreement, the Note, this Security Instrument or any of the other Loan Documents, (i1)
Borrower is permitted to do so under the provisions of any other mortgage, deed of trust or deed
to secure debt affecting the Property, (iii) such proceeding shall suspend the collection of the

4810-3707-4009v.2
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Labor and Material Costs from Borrower and from the Property or Borrower shall have paid all
of the Labor and Material Costs under protest, (iv) such procceding shall be permitted under and
be conducted in accordance with the provisions of any other instrument to which Borrower 1s
subject and shall not constitutc a default thercunder, (v) neither the Property nor any part thereof
or interest therein will be in danger of being sold, forfeited, terminated, canceled or lost, and {vi)
Borrower shall have furnished the security as may be required in the proceeding, or as may be
reasonably requested by Lender to insure the payment of any contested lLabor and Material
Costs, together with all interest and penalties thereon.

Section 3.7 Performance of Other Agreements. Borrower shall observe and perform
each and every term, covenant and provision to be observed or performed by Borrower pursuant
to the Loan-Agreement, any other Loan Document and any other agrecment or recorded
instrument affzcting or pertaining to the Property and any amendments, modifications or changes
thereto.

Section 3.8 Cnanee of Name, Identity or Structure. Borrower shall not change
Borrower’s name, ideiuty fincluding its trade name or names} or, if not an individual,
Borrower’s corporate, parinerspip, limited lability company or other structure without first (a)
notifying Lender of such change i1 writing at lcast thirty (30) days prior to the ctfective date of
such change, (b) taking all action icouired by Lender for the purpose of perfecting or protecting
the lien and security interest of Lendcrand {c} in the case of a change in Borrower’s structure,
without first obtaining the prior written-consent of Lender. Borrower shall promptly notify
Lender in writing of any change in its organizational identification number. 1f Borrower does
not now have an organizational identificationrumber and later obtains one, Borrower shall
promptiy notify Lender in writing of such organizational identification number. Borrower shall
execute and deliver to Lender, prior to or contemporasniecusly with the effective date of any such
change, any financing statement or financing statement chaage required by Lender to establish or
maintain the validity, perfection and priority of the security interest granted herein. At the
request of Lender, Borrower shall execute a certificate in form-satisfactory to Lender histing the
trade names under which Borrower intends to operate the Property. and representing and
warranting that Borrower does business under no other trade name with icspect to the Property.

Article 4 - OBLIGATIONS AND RELIANCES

Section4,1  Relationship of Borrower and Lender. The relationship betvieen Borrower
and Lender is solely that of debtor and creditor, and Lender has no fiduciary or ather. special
relationship with Borrower, and no term or condition of any of the Loan Agreement, thic Note,
this Security Instrument and the other Loan Documents shall be construed so as to deem the
relationship between Borrower and Lender to be other than that of debtor and creditor.

Section4.2  No Reliance on Lender.  The general partners, members, managers,
principals and (if Borrower is a trust) beneficial owners of Borrower are experienced in the
ownership and operation of properties similar to the Property, and Borrower and Lender are
relying solely upon such expertise and business plan in connection with the ownership and
operation of the Property. Borrower is not relying on Lender’s expertise, business acumen or
advice in connection with the Property. ’
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Section 4.3 No Lender Obligations. (a) Notwithstanding the provisions of Subsections
1.1¢{h} and {m) or_Section 1.2, Lender is not undertaking the performance of (i} any obligations
under the Leases; or (i1) any obligations with respect to such agreements, contracts, certificates,
instruments, franchises, permits, trademarks, licenses and other documents.

(b) By accepting or approving anything required to be observed, performed or
fulfilled or to be given to Lender pursuant to this Security Instrument, the Loan Agreement, the
Note or the other Loan Documents, including, without limitation, any officer’s certificate,
balance sheet, statement of profil and loss or other financial statement, survey. appraisal, or
insurance policy, Lender shall not be deemed to have warranted, consented to, or affirmed the
sufficiency’, the 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. _ Reliance. Borrower recognizes and acknowledges that in accepting the
Loan Agreement, the Mote, this Security Instrument and the other Loan Documents, Lender is
expressly and primarily r2lying on the truth and accuracy of the warranties and representations
set forth in Article 111 61 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 dat hercof, that the warranties and representations are a malerial
inducement (o Lender in making e i;oan; and that Lender would not be willing to make the
Loan and accept this Security Instrumeit ‘n.the absence of the warranties and representations as
set forth in Article 1] of the Loan Agreemc .

Article 5 - FURTHER ASSURANCES

Section 5.1 Recording of Security Instrument. 2tc.  Borrower forthwith upon the
execution and delivery of this Sccurity Instrument and theccafter, from time to time, will cause
this Security Instrument and any of the other Loan Docuinents-cicating a lien or security interest
or evidencing the tien hercof upon the Property and each instrumént of further assurance to be
filed, registered or recorded in such manner and in such places as inay be required by any present
or future law in order to publish notice of and fully to protect and perfect the lien or security
interest hereof upon, and the interest of Lender in, the Property. Borrower will pay all taxes,
filing, registration or recording fees, and all expenses incident to the preparation, execution,
acknowledgment and/or recording of the Note, this Security Instrument. {7 other Loan
Documents, any note, deed of trust or mortgage supplemental hereto, any security instrument
with respect to the Property and any instrument of further assurance, and any modification or
amendment of the foregoing documents, and all federal, state, county and municipa: taxes,
dutics, imposts, assessments and charges arising out of or in connection with the execution and
delivery of this Security Instrument, any deed of trust or mortgage supplemental hereto, any
security instrument with respect to the Property or any instrument of further assurance, and any
modification or amendment of the foregoing documents, except where prohibited by law so to
do. :

Section 5.2 Further Acts, etc.  Borrower will, at the cost of Borrower, and without
expense to Lender, do, exccute, acknowledge and deliver all and every such further acts, deeds,
conveyances, deeds of trust, morigages, assignments, notices of assignments, transfers and
assurances as Lender shall, from time to time, reasonably require, for the better assuring,

10
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conveying, assigning, transferring, and confirming unto Lender the property and rights hereby
mortgaged, deeded, granted, bargained, sold, conveyed, confirmed, pledged, assigned, warranied
and transferred or intended now or hereafter so to be, or which Borrower may be or may
hereafter become bound to convey or assign to Lender, or for carrying out the intention or
facilitating the performance of the terms of this Security Instrument or for filing, registering or
recording this Security Instrument, or for complying with all Legal Requirements. Borrower, on
demand, will execute and deliver, and in the event it shall fail to so execute and deliver, hereby
authorizes Lender to execute in the name of Borrower or without the signature of Borrower to
the extent Lender may lawfully do so, one or more financing statements (including, without
limitation, initial financing statements and amendments thereto and continuation statements)
with or without the signature of Borrower as authorized by applicable law, to evidence more
effectively thesecurity interest of Lender in the Property. Borrower also ratifies its authorization
for Lender tonave filed any like initial financing statements, amendments thereto and
continuation staizipents, if filed prior to the date of this Security Instrument. Upon the
occurrence and during the continuance of an Event of Default, Borrower grants to Lender an
irrevocable power of ‘at.orney coupled with an interest for the purpose of exercising and
perfecting any and all rights"and remedies available to Lender at law and in equity, including
without limitation such rights 2nd remedies available to Lender pursuant to this Section 5.2. To
the extent not prohibited by applicable law, Borrower hereby ratifies all acts Lender has lawfully
done in the past or shall lawfully do ©r cause to be done in the future by virtue of such power of
attorney.

Section 5.3 Changes in Tax, Debt. Creaqit and Documentary Stamp_Laws. (a) If any
law is enacted or adopted or amended after the azee of this Security Instrument which deducts the
Debt from the value of the Property for the purpore of taxation or which imposes a tax, either
directly or indirectly, on the Debt or Lender’s interest ip/he Property, Borrower will pay the tax,
with interest and penalties thereon, if any. If Lender is advised by counsel chosen by it that the
payment of tax by Borrower would be unlawful or taxable to ender or unenforceable or provide
the basis for a defense of usury then Lender shall have the opiien-by written notice of not less
than one hundred twenty (120) days to declare the Debt immediately 2ve-and payable. Borrower
will not, in any event, be required to pay any excise, profits, income; transfer or similar tax of
Lender.

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

(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
Jnstrument, or any of the other Loan Documents or impose any other tax or charge on the same,
Borrower will pay for the same, with interest and penaltics thereon, if any.

11
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Section 5.4 Splitting of Security Instrument. This Security Instrument :dnd_ the Note
shall, at any time until the same shall be fully paid and satistied. at the sole election of Lender, be
split or divided into two or more notes and two or more security instruments, each of which shall
cover all or a portion of the Property to be more particularly described therein. To that end,
_Borrower, upon written request of Lender, shall execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered by the then owner of the Property, to Lender and/or its
designee or designees substitute notes and security instruments in such principal amounts,
aggregating not more than the then unpaid principal amount of the Note, and containing terms,
provisions and clauses similar to those contained herein and in the Note, and such other
documents and instruments as may be reasonably required by Lender.

Sectioar 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 ol public record, and, in the case of any such mutilation, upon surrender and
cancellation of such Mote or other Loan Document, Borrower will issue, in heu thereof, a
replacement Note or cther. 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
identical to lost, stolen, destroyea or mutilated Loan Document.

Section 3.6 No Offsets or Counterclaims. Borrower represents and warrants as of the
date hereof that there are no offsets, counterclaims or defenses against the Debt, this Security
Instrument or the Note, that Borrower has Tull powcr, authority and legal right to execute this
Security Instrument and to keep and observe” ali of the terms and provisions of this Security
Instrument on Borrower’s part to be observed or'performed and that the Note and this Security
[nstrument constitute valid and binding obligations ot Borrower.

Article 6 - DUE ON SALE/ENCUMBRANCE

Section 6.1  Lender Reliance. Borrower acknowledpes thiat Lender has examined and
relied on the experience of Borrower and its general partners, menters, managers, principals and
(if Borrower is a trust) beneficial owners in owning and operating proprrties such as the Property
in agreeing to make the Loan, and will continue to rely on Borrower’s owrership of the Property
as a means of maintaining the value of the Property as security for repayment a1 the Debt and the
performance of the Other Obligations. Borrower acknowledges that Lender has acvalid interest
in maintaining the value of the Property so as to ensure that, should Borrowe¢rdefault in the
repayment of the Debt or the performance of the Other Obligations, Lender can recover the Debt
by a sale of the Property.

Section 6.2 No Transfer. Borrower shall not permit to occur or suffer any Prohibited
Transfer (as defined in the Loan Agreement), unless specifically permitted by Article VI of the
Loan Agreement or unless Lender shall consent thereto in writing in accordance with Section
4.2.1 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, as it
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deems advisable to protect and enforce its rights against Borrower and in and to the Property,
including, but not limited to, the following actions, cach of which may be pursued concurrently
or otherwise, at such time and n such order as Lender may determine, in its sole discretion,
without impairing or otherwise atfecting the other rights and remedies of Lender:

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

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

(¢) * /with or without entry, to the extent permitted and pursuant to the procedures
provided by apriicable law, institute proceedings for the partial foreclosure of this Sccurity
Instrument for the poition of the Debt then due and payable, subject to the continuing lien and
sccurity interest of this Security Instrument for the balance of the Debt not then due, unimpaired
and without loss of pricsity;

(d)  scll for cash or‘uposcredit the Property or any part thereof and all estate, claim,
demand, right. title and interest of Rosrower therein and rights of redemption thereof, pursuant o
power of sale or otherwise, at one orarcre sales, as an entirety or in parcels, at such time and
place, upon such terms and after such notie thereof as may be required or permitted by law;

{e)  institute an action, suit or proceading in equity for the specific performance of any
covenant, condition or agreement contained hercini./in the Note, the Loan Agreement or in the
other Loan Documents;

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

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

(h)  the license granted to Borrower under Section_ 1.2 hereof shall automiatically be
revoked and Lender may enter into or upon the Property, either personally or by s agents,
nominecs 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
lLender dcems advisable; (iii) make alterations, additions, renewals, replacements and
- improvements (o 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,
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colleci and receive all Rents of the Property and cvery part thereof; (v) require Borrower to pay
monthly in advance to Lender, or any recciver appointed to collect the Rents, the fair and
reasonable rental value for the use and occupation of such part of the Property as may be
occupied by Borrower; (vi) require Borrower to vacate and surrender possession of the Property
to Lender or to such receiver and, in default thercof, Borrower may be cvicted by summary
procecdings or otherwise; and (vii) apply the receipts from the Property to the payment of the
Debt, in such order, priority and proportions as Lender shall deem appropriate in its sole
discretion after deducting therefrom all expenses (including reasonable attorneys” fees) incurred
in connection with the aforesaid operations and all amounts necessary to pay the Taxes, Other
Charges, insurance and other expenses in connection with the Property, as well as just and
reasonabls’compensation for the services of Lender, its counsel, agents and employees; provided,
however, that'riothing herein contained shall be construed as constituting Lender a “mortgagee in
possession” il the.absence of the taking of actual possession of the Property by Lender and in the
exercise of thepowsers herein granted Lender, no liability shall be asserted or enforced against
l.ender, all such liatility being expressly waived and relcased by Borrower;

(1) exercise any and all nights and remedies granted to a secured party upon default
under the Uniform Commercial-Code, including, without limiting the generality of the foregoing:
(1) the right to take possession of the Fixtures, the Equipment and the Personal Property. or any
part thereof, and to takc such ofiier imcasures as Lender may deem necessary for the care,
protection and preservation of the Fixtares, the Equipment and the Personal Property, and (ii)
request Borrower at its expense 10 assemible the Fixtures, the Equipment and the Personal
Property and make it available to Lender at a Convenient place acceptable to Lender. Any notice
of sale, disposition or other intended action y) Lender with respect to the Fixtures, the
Equipment and/or the Personal Property sent to Borower in accordance with the provisions
hereof at least ten (10) days prior to such action, shali capztitute commercially reasonable notice
to Borrower;

() apply any sums then deposited or held in escrove e otherwise by or on behalf of
[.ender in accordance with the terms of the Loan Agreement, this Security Instrument or any
other Loan Document to the payment of the following items in any ord< i its sole discretion:

(1) Taxes and Other Charges;

(i)  Insurance Premiums;

(ili)  Interest on the unpaid principal balance of the Note;

(iv)  Amortization of the unpaid principal balance of the Note;

(V) All other sums payable pursuant to the Note, the Loan Agreement, this
Security Instrument and the other Loan Documents, including without limitation advances made
by Lender pursuant to the terms of this Security Instrument;

(k)  pursuc such other remedies as Lender may have under applicable law; or
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N apply the undisbursed balance of any Net Proceeds Deficicney deposit, together
with interest thercon, to the payment of the Debt in such order, priority and proportions as
Lender shall deem to be appropriate in its discrction.

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

Section 7.2 Application of Proceeds. The purchase money, proceceds and avails of any
disposition ol the Property, and 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 applied by
Lender to thespayment of the Debt in such priority and proportions as Lender in its discretion
shall deem praper. to the extent consistent with Legal Requirements.

Section 7.3 \_Right to Cure Defaults. Upon the occurrence and during the continuance
of any Event of Delaul or iff Borrower fails to make any payment or to do any act as herein
provided, Lender may, but without any obligation to do so and without notice to or demand on
Borrower and without releasing isorrower from any obligation hercunder, make or do the same
in such manner and to such extentas Lender may deem necessary to protect the security hereof.
Lender is authorized (o enter upon-the-Property for such purposes, or appear in, defend, or bring
any aclion or proceeding to protect-iis interest in the Property or to foreclosc this Sccurity
Instrument or collect the Debt, and the cosvand expense thercof (including reasonable attorneys’
fees to the extent permitted by law), with interestias provided in this Section 7.3, shall constitute
a portion of the Debt and shall be due and payablc to Lender upon demand. All such costs and
expenses incurred by Lender in remedying such Event of Default or such failed payment or act
or in appearing in, defending, or bringing any such action or proceeding shall bear interest at the
Default Rate, for the period after notice from Lender that/such cost or expense was incurred to
the date of payment to Lender. All such costs and expenses iicurred by Lender together with
interest thereon calculated at the Default Rate shall be deemeata eonstitute a portion of the Debt
and be secured by this Security Instrument and the other Loan Documents and shall be
immediately due and payable upon demand by Lender therefor.

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

Section 7.5 Recovery of Sums Required To be Paid. Lender shall have the right from
time to time to take action 1o 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 (o the right of Lender thereafter to bring an action of foreclosure, or any other
action, for a default or defaults by Borrower existing at the time such earlicr action was
commenced.

Section 7.6 Examination of Books and Records. Not more often than one time each
calendar year, unless an Event of Default has occurred and is ongoing, at reasonable times and
upon reasonable notice, Lender, its agents, accountants and attorncys shall have the right to
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examine the records, books, management and other papers of Borrower which reflect upon its
financial condition, at the Property or at any office regularly maintained by Borrower where the
books and records are located. Lender and its agents, at Lender’s expense so long as no Event of
Default shall exist, shall have the right to make copics and extracts from the foregoing records
and other papers. Not more often than one time cach calendar year, unless an Event of Default
has occurred and is ongoing, in addition, at reasonable times and upon reasonable notice, Lender,
its agents, accountants and attorneys, at Lender’s expense, shall have the right to examine and
audit the books and records of Borrower pertaining to the income, expenses and operation of the
Property during reasonable business hours at any oflice of Borrower where the books and
records are located. This Scction 7.6 shall apply throughout the term ol the Note and withoul
regard to »hether an Event of Default has occurred or is continuing.

Section 7.7 Other Rights, Ete.  (a) The failure of Lender to insist upon strict
performance ofany term hereof shall not be deemed to be a waiver of any term of this Sceurity
instrument. Borrowszrshall not be relieved of Borrower’s obligations hereunder by reason of (i)
the failure of Lender to comply with any request of Borrower or any guarantor or indemnitor
with respect to the Loan to take any action to foreclose this Sccurity Instrument or otherwise
enforce any of the provisions-ieceof or of the Note or the other Loan Documents, (i1) the release,
regardless of consideration, of th¢"wlhole or any part of the Property, or of any person liable {or
the Debt or any portion thereof, or [iit) any agreement or stipulation by Lender extending the
time of payment or otherwise modifymig e supplementing the terms of the Note, this Sccurity
Instrument or the other Loan Documents.

(b) It is agreed that the risk of loss ¢ Wamage to the Property i1s on Borrower, and
Lender shall have no liability whatsoever for deciinz_in value of the Property, for failure to
maintain the Policies (except to the extent that sums sizficient to pay the Insurance Premiums
have been deposited with Lender pursuant to Section 6.3 ot-the Loan Agreement, Lender’s use
thereof and access thereto is not restricted in any manner by aniy applicable law or by any action
of Borrower or any Affiliate of Borrower and Lender fails-1# make payments required to
maintain the Policies) or for failure to determine whether insurance ip-force is adequate as to the
amount of risks insured. Possession by Lender shall not be deemed aiciection of judicial relief
if any such possession is requested or obtained with respect to any Propeity or collateral not in
Lender’s possession.

(c) Lender may resort for the payment of the Debt to any other secviity held by
Lender in such order and manner as Lender, in its discretion, may elect, Lender maytake action
to recover the Debt, or any portion thereof, or to enforce any covenant hereot without prejudice
to the right of Lender thereafier 1o foreclose this Security Instrument. The rights of Lender under
this Security Instrument shall be separate, distinct and cumulative and none shall be given effect
to the exclusion of the others. No act of Lender shall be construed as an election to proceed
under any one provision herein to the exclusion of any other provision. Lender shall not be
limited exclusively to the rights and remedies herein stated but shall be entitled to every right and
remedy now or hereafier afforded at law or in equity.

Section 7.8 Right to Release Anv Portion of the Property.  Lender may release any
portion of the Property for such consideration as Lender may require without, as to the remainder
of the Property, in any way impairing or affecting the lien or priority of this Security Instrument,
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or improving the position of any subordinate lienholder with respect thereto, except to the extent
that the obligations hercunder shall have been reduced by the actual monetary consideration, if
any, received by Lender for such release, and may accept by assignment, pledge or otherwise any
other property in place thereof as Lender may requirc without being accountable for so doing to
any other Jienholder. This Security Instrument shall continue as a lien and security interest in the
remaining portion of the Property.

Section 7.9 Violation of Laws. If the Property is not in material compliance with
Legal Requirements and Borrower fails to cure such non-compliance within thirty (30) days
following written notice from Lender, Lender may impose additional requirements upon
Borrower in'connection herewith including, without limitation, monetary reserves or financial
equivalents.

Section.7 1% Recourse and Choice of Remedies. Notwithstanding any other provision
of this Security Instriment or the Loan Agreement, including, without limitation, Section 11.22
of the Loan Agreement, Lender and other Indemnified Parties (as hereinafter defined) are
entitled to enforce the obligations of Borrower, any guarantor and indemnitor containcd in
Section 11.22 of the Loan Agriement 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 or acceptance of a deed iii ticu of foreclosure or otherwise, and in the event Lender
commences a foreclosure action against the. Property, Lender is entitled to pursue a deficiency
judgment with respect to such obligations against Borrower and any guarantor or indemnitor
with respect to the Loan. The provisions of Scetien 11.22 of the Loan Agreement are exceptions
to any non-recourse or exculpation provisions ir the Loan Agreement, the Note, this Security
Instrument or the other Loan Documents, and Boriower and any guarantor or indemnitor with
respect to the Loan are fully and personally liable for the-okligations pursuant to Section 11.22 of
the Loan Agreement. The liability of Borrower and any gu2rantor or indemnitor with respect to
the Loan pursuant (o Section 11.22 of the Loan Agreement is yiot limited to the original principal
amount of the Note. Notwithstanding the foregoing, nothing kerein shall inhibit or prevent
Lender from foreclosing or exercising any other rights and remcdies pursuant to the Loan
Agreement, the Note, this Security Instrument and the other L& -Documents, whether
simultaneously with foreclosure proceedings or in any other sequences | A separate action or
actions may be brought and prosecuted against Borrower pursuant to Section”1 1122 of the Loan
Agreement, whether or not action is brought against any other Person or whethei’ el rot 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 administrative-oijudicial
proceedings or actions initiated in connection with any matter addressed in the Environmental
indemnity.

Section 7.11 Right of Entry. Upon reasonable notice to Borrower, Lender and its
agents shall have the right to enter and inspect the Property at all reasonable times,

Section 7.12  Bankruptcy.

(a)  Upon the occurrence and during the continuance of an Event of Default, Lender
shall have the right, and Borrower hereby assigns to Lender its rights and irevocably constitutes
and appoints Lender iis attorney-in-fact, coupled with an interest, to proceed in its own name or
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in the name of Borrower in respect of any claim. suit, action or procceding relating to the
rejection of any Lease, including, without limitation, the right to file and prosccute, to the
exclusion of Borrower, any proofs of claim, complaints, motions, applications, notices and other
documents, in any case in respect of the lessee under such Lease under the Bankrupley Code.

(b}  If there shall be filed by or against Borrower a petition under the Bankrupley
Code and Borrower, as lessor under any Lease, shall determine to reject such Lease pursuant to
Section 365(a) of the Bankruptcy Code, then Borrower shall give Lender not less than ten (10)
days’ prior notice of the date on which Borrower shall apply to the bankruptcy court for authority
to reject the Lease. Lender shall have the right, but not the obligation, to serve upon Borrower
within suc!i ien (10) day period a notice stating that (i) Lender demands that Borrower assume
and assign the-Lease 10 Lender pursuant to Section 363 of the Bankruptcy Code and (i) Lender
covenants 1o Cuwe or provide adequate assurance of future performance under the Leasc. If
lLender serves vpon Rorrower the notice described in the preceding sentence, Borrower shall not
scek to reject the tease and shall comply with the demand provided for in clause (i) of the
preceding sentence within thirty (30) days after the notice shall have been given, subject (o the
performance by Lender of the-covenant provided for in clause (ii) of the preceding sentence.

Article £- ENVIRONMENTAL HAZARDS

Section 8.1 Environmental “<ovenants.  Borrower has provided representations,
warranties and covenants regarding cnvirenmental matters set forth in the Environmental
Indemnity and Borrower shall comply with ihe)aforesaid covenants regarding environmental
matters.

Article 9 - INDEMNIFICATION

Section 9.1 Indemnity. The provisions of Section 113 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 10 - WAIVERS

Section 10.1  Waiver of Counterclaim. To the extent permitted Dy spplicable law,
Borrower hereby waives the right to assert a counterclaim, other than a mandatory” oi° compulsory
counterclaim, in any action or proceeding brought against it by Lender arising out oT\or in any
way connected with this Security Instrument, the Loan Agreement, the Note, any of the other
Loan Documents, or the Obligations.

Section 10.2  Marshalling and Other Matters. To the extent permitied by applicable
taw, Borrower hercby waives the benefit of all appraisement, valuation, stay, extension,
reinstatement and redemption laws now or hereafier in force and all rights of marshalling in the
event of any sale hereunder of the Property or any part thereof or any interest therein. Further,
Borrower hereby cxpressly waives any and all rights of redemption from sale under any order or
decree of foreclosure of this Security [nstrument on behalf of Borrower, and on behalf of each
and every person acquiring any interest in or title to the Property subsequent to the date of this
Security Instrument and on behalf of all persons to the extent permitted by applicable law.
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Section 10.3  Waiver of Notice. To the extent permitted by applicable law, Borrower
shall not be entitled to any notices of any nature whatsoever from Lender except with respect to
matlers for which this Security Instrument or the Loan Documents specifically and expressly
provides for the giving of notice by Lender to Borrower and except with respect to matters 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 this
Security Instrument or the Loan Documents do not specifically and expressly provide for the
giving of notice by Lender (o Borrower.

Section 10.4  Waiver of Statute of Limitations. To the extent permitted by applicable
law, Borrawer hereby expressly waives and releases to the fullest extent permitted by law, the
pleading of any statute of limitations as a defense to payment of the Debt or performance of its
Other Obligatiors

Article 11 - EXCULPATION

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

Aaticle 12 - NOTICES

All notices or other written communicztions hereunder shall be delivered in accordance
with Section 11.6 of the Loan Agreement.

Article 13 - APPLICARLE LAW

Section 13.1 GOVERNING LAW. (A) THIS SECURITY INSTRUMENT WAS
NEGOTIATED IN THE STATE OF NEW YORK, AND MADE BY BORROWER AND
ACCEPTED BY LENDER IN THE STATE OF NEW YORK. AND THE PROCEEDS OF
THE NOTE SECURED HEREBY WERE DISBURSED FRGM THE STATE OF NEW
YORK, WHICH STATE THE PARTIES AGREE HAY A SUBSTANTIAL
RELATIONSHIP TO THE PARTIES AND TO THE UNDERLYING TRANSACTION
EMBODIED HEREBY, AND IN ALL RESPECTS, INCLUDING, WITHOUT LIMITING
THE GENERALITY OF THE FOREGOING, MATTERS OF CON5STRUCTION,
VALIDITY AND PERFORMANCE, THIS SECURITY INSTRUMENT< AND THE
OBLIGATIONS ARISING HEREUNDER SHALL BE GOVERNED B, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK APPLICABLE TO CONTRACTS MADE AND PERFORMED IN SUCH STATE
(WITHOUT REGARD TO PRINCIPLES OF CONFLICT OF LAWS) AND ANY
APPLICABLE LAW OF THE UNITED STATES OF AMERICA, EXCEPT THAT AT
ALL TIMES (I) THE PROVISIONS FOR THE CREATION, PERFECTION, PRIORITY
AND ENFORCEMENT OF THE LIENS AND SECURITY INTERESTS CREATED
PURSUANT HERETO AND PURSUANT TO THE OTHER LOAN DOCUMENTS WITH
RESPECT TO THE PROPERTY (OTHER THAN THAT DESCRIBED IN
SUBPARAGRAPH II BELOW) SHALL BE GOVERNED BY AND CONSTRUED
ACCORDING TO THE LAW OF THE STATE IN WHICH THE PROPERTY AND
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FIXTURES ARE LOCATED AND (1I) WITH RESPECT TO THE PERFECTION,
PRIOGRITY AND ENFORCEMENT OF THE LIENS AND SECURITY INTERESTS
CREATED BY THIS SECURITY INSTRUMENT AND THE OTHER LOAN
DOCUMENTS IN PROPERTY WHOSE PERFECTION AND PRIORITY IS COVERED
BY ARTICLE 9 OF THE UCC (INCLUDING, WITHOUT LIMITATION, THE
ACCOUNTS), THE LAW OF THE JURISDICTION APPLICABLE IN ACCORDANCE
WITH SECTIONS 9-301 THROUGH 9-307 OF THE UCC AS IN EFFECT IN THE
STATE OF NEW YORK SHALL GOVERN. TO THE FULLEST EXTENT
PERMITTED BY LAW, BORROWER HEREBY UNCONDITIONALLY AND
IRREVOCABLY WAIVES ANY CLAIM TO ASSERT THAT THE LAW OF ANY
OTHER gURISDICTION GOVERNS THIS SECURITY INSTRUMENT AND THE
NOTE, AN3 THIS SECURITY INSTRUMENT AND THE NOTE SHALL BE
GOVERNEIL _RPY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF MEYY-YORK PURSUANT TO SECTION 5-1401 OF THE NEW YORK
GENERAL OBLIGATIONS LAW EXCEPT AS SPECIFICALLY SET FORTH ABOVE.

(B) ANY LEGAL-SUIT, ACTION OR PROCEEDING AGAINST LENDER OR
BORROWER ARISING GYF OF OR RELATING TO THIS SECURITY INSTRUMENT
MAY AT LENDER’S OPTICN BE INSTITUTED IN ANY FEDERAL OR STATE
COURT IN THE CITY OF NEYW YORK, COUNTY OF NEW YORK, PURSUANT TO
SECTION 5-1402 OF THE NEW/  YORK GENERAL OBLIGATIONS LAW, AND
BORROWER WAIVES ANY OBJECT OGNS WHICH IT MAY NOW OR HEREAFTER
HAVE BASED ON VENUE AND/OR FGRUM NON CONVENIENS OF ANY SUCH
SUIT, ACTION OR PROCEEDING, AND BORROWER HEREBY IRREVOCABLY
SUBMITS TO THE JURISDICTION OF ANY SECH COURT IN ANY SUIT, ACTION
OR PROCEEDING. BORROWER DOES HERELY DPESIGNATE AND APPOINT

NATIONAL REGISTERED AGENTS, INC.
111 EIGHTH AVENUE
NEW YORK, NEW YORK 10011

AS ITS AUTHORIZED AGENT TO ACCEPT AND ACKNOWLEDGE ON TS BEHALF
SERVICE OF ANY AND ALL PROCESS WHICH MAY BE SERVED [N ANY SUCH
SUIT, ACTION OR PROCEEDING IN ANY FEDERAL OR STATE COURT IN NEW
YORK, NEW YORK, AND AGREES THAT SERVICE OF PROCESS UPQN SAID
AGENT AT SAID ADDRESS AND WRITTEN NOTICE OF SAID SERVICE MAILED
OR DELIVERED TO BORROWER IN THE MANNER PROVIDED HEREIN SHALL
BE DEEMED IN EVERY RESPECT EFFECTIVE SERVICE OF PROCESS UPON
BORROWER IN ANY SUCH SUIT, ACTION OR PROCEEDING IN THE STATE OF
NEW YORK. BORROWER (I) SHALL GIVE PROMPT NOTICE TO LENDER OF
ANY CHANGED ADDRESS OF ITS AUTHORIZED AGENT HEREUNDER, (1) MAY
AT ANY TIME AND FROM TIME TO TIME DESIGNATE A SUBSTITUTE
AUTHORIZED AGENT WITH AN OFFICE IN NEW YORK, NEW YORK (WHICH
SUBSTITUTE AGENT AND OFFICE SHALL BE DESIGNATED AS THE PERSON
AND ADDRESS FOR SERVICE OF PROCESS), AND (I1II) SHALL PROMPTLY
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DESIGNATE SUCH A SUBSTITUTE IF ITS AUTHORIZED AGENT CEASES TO
HAVE AN OFFICE IN NEW YORK, NEW YORK OR IS DISSOLVED WITHOUT
LEAVING A SUCCESSOR.

Section 13.2  Usury Laws. Notwithstanding anything to the contrary, (a) all agreements
and communications between Borrower and Lender are hereby and shall automatically be limited
so that, after taking into account all amounts deemed interest, the interest contracted for, charged
or reccived by Lender shall never exceed the Maximum Legal Rate, (b) in calculating whether
any interest exceeds the Maximum Legal Rate, all such interest shall be amortized, prorated,
allocated and spread over the full amount and term of all principal indebtedness of Borrower to
Lender, apd ¢¢) if through any contingency or ¢vent, Lender receives or is deemed lo receive
intercst in exzess of the Maximum Legal Rate, any such excess shall be deemed to have been
applied toward payment of the principal of any and all then outstanding indebtedness of
Borrower to Lender, or if there is no such indebtedness, shall immediately be returned to
Borrower. '

Scction 13.3  Provisions Subject to Applicable Law. Al rights, powers and remedies
provided in this Security Insiexment may be exercised only to the extent that the exercise thereof
does not violate any applicable provisions of law and arc intended to be limited to the extent
necessary so that they will not reader this Security Instrument invalid, unenforceable or not
entitled to be recorded, registered oriried pnder the provisions of any applicable law. If any
term of this Security Instrument or any appiication thereol shall be invalid or unenforceable, the
remainder of this Security [nstrument and any othizr application of the term shall not be affected
thercby.

Article 14 - DEFINYTIONS

All capitalized terms not defined herein shall have the-respective meanings set forth in
the Loan Agreement. Unless the context clearly indicates a contrary intent or unless otherwise
specifically provided herein, words used in this Security [nstrumértmay be used interchangeably
in singular or plural form and the word “Borrower” shall mcan “each Borrower and any
subsequent owner or owners of the Property or any part thereof or any intecest 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 !nsirument,” the
word “Property” shall include any portion of the Property and any imerest hcrain, and the
phrases “attorneys’ fees”, “legal fees” and “counsel fees” shall include any and alf rcasonable
attorneys’, paralegal and law clerk fees and disbursements, including, but not limited t¢. iees 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 1ts rights hereunder.

. Article 15 - MISCELLANEOUS PROVISIONS

Section 15.1  No Oral Change. This Security I[nstrument, and any provisions hereof,
may not be modified, amended, waived, extended, changed, discharged or terminated orally or
by any act or failure to act on the part of Borrower or Lender, but only by an agreement in
wriling signed by the party against whom enforcement of any modification, amendment, waiver,
extension, change, discharge or termination is sought.
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Section 15.2  Successors and Assiens. This Security Instrument shall be binding upon
and inure to the benefit of Borrower and Lender and their respective successors and assigns
forever.

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

Section 15.4 Headings, etc. The headings and captions of various Sections of this
Security Insirument are for convenience of reference only and are not to be construed as defining
or limiting, ir-any way, the scope or intent of the provisions hereof.

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

Section 15.6  Subragation. If any or all of the proceeds of the Note have been used to
extinguish, extend or renew any indcbtedness heretofore existing against the Property, then, to
the extent of the funds so used, Lender shall be subrogated to all of the rights, claims, licns,
titles, and interests existing against tre’ Property heretofore held by, or in favor of] the holder of
such indebledness and such former right< claims, liens, titles, and interests, if any, are not
waived but rather are continued in full force pad effect in favor of Lender and are merged with
the lien and security interest created herein as eumulative security for the repayment of the Debt,
the performance and discharge of Borrower’s obrigations hereunder, under the Loan Agreement,
the Note and the other Loan Documents and the peiformance and discharge of the Other
Obligations.

Section 15.7 Entire Agreement.  The Note, the ‘Loar Agreement, this Security
Instrument and the other Loan Documents constitute the entire/vrderstanding and agreement
between Borrower and Lender with respect to the transactions arising in connection with the
Debt and supersede all prior written or oral understandings and agreements between Borrower
and Lendcr with respect thereto. Borrower hereby acknowledges that, except.as incorporated in
writing in the Note, the Loan Agreement, this Security Instrument and_toe. other Loan
Documents, there are not, and were not, and no Persons are or were authorizéd oy Lender to
make, any representations, understandings, stipulations, agreements or promiscs, oril Cr written,
with respect to the transaction which is the subject of the Note, the Loan Agreemealt, this
Security Instrument and the other Loan Documents.

Section 15.8 Limitation on_Lender’s Responsibility. No provision of this Security
Instrument shall operate to place any obligation or liability for the control, care, management or
repair of the Property upon Lender, nor shall it operate to make Lender responsible or liable for
any waste committed on the Property by the tenants or any other Person, or for any dangerous or
defective condition of the Property, or for any negligence in the management, upkeep, repair or
control of the Property resulting in loss or injury or death to any tenant, licensee, employee or
stranger. Nothing herein contained shall be construed as constituting Lender a “mortgagee in
possession.”
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Section 15.9  Joint_and Several. If morce than one Person has exccuted this
Security Instrument as “Borrower,” the representations, covenants, warrantics and obligations of
all such Persons hercunder shall be joint and several.

Section 15.10 COUNTERPARTS. This Security Instrument may be executed in any
* number of duplicate originals and cach duplicate original shall be deemed to be an original. This
Security Instrument may be executed in several counterparts, cach of which counterparts shall be
deemed an original instrument and all of which together shall constitute a single Security
Instrument.  The failure of any party hereto to execute this Security Instrument, or any
counterpart hereof, shall not relieve the other signatories from their obligations hereunder.

Article 16 - STATE-SPECIFIC PROVISIONS

Section }0.}  Principles of Construction. In the event of any inconsistencies between
the terms and concitions of this Article 16 and the other terms and conditions of this Security
Instrument, the terms ard conditions of this Article 16 shall control and be binding.

Section 16.2  Maxiiuin~Principal Sum.  Notwithstanding anything herein to  the
contrary, it is agreed that the maxiium principal amount of the Debt secured by this Security
Instrument, including all advancements, at any one lime shall not exceed NINETY MILLION
AND NO/100 DOLLARS ($90,000,00G.59).

Scction 16.3  lllinois Mortgage Foreclosure Law. [t is the intention of Borrower and
Lender that the enforcement of the terms and _provisions of this Security Instrument shall be
accomplished in accordance with all of the provizions of the lllinois Mortgage Foreclosure Law
(735 ILCS 5/5-1101 et. seq.), as amended from time 1o time (the “IMFL”) and, with respect to
thereto, Borrower agrees and covenants that:

(a)  Borrower and Lender shail have the benefit oftall of the provisions of the IMFL,
including all amendments thereto which may become effective {rom time to time after the date
hereof. In the event any provision of the IMFL which is specifically réferred to herein may be
repealed, Lender shall have the benefit of such provision as most recently-existing prior to such
repeal, as though the same were incorporated herein by express reference;

(b) Wherever provision is made in this Sccurity Instrument, the Mo, the Loan
Agreement or the other Loan Documents for insurance policies to bear mortgage ckanses or other
loss payable clauses or endorsements in favor of Lender, or to confer authority uponeader to
settle or participate in the settlement of losses under policics of insurance or to hold and disburse
or otherwise control use of insurance proceeds, from and after the entry of judgment of
foreclosure, all such rights and powers of Lender shall continue in Lender as judgment creditor
or mortgagee until confirmation of sale;

(c) Subject to, and to the maximum extent allowed under, the IMFL, all advances,
disbursements and e¢xpenditures made or incurred by Lender before and during a foreclosure, and
before and after judgment of foreclosure, and at any time prior to sale, and, where applicable,
after sale, and during the pendency of any related proceedings, of the type contemplated under
Subsection b(5) of Section 15-1302 of the IMFL (collectively “IMFL _Protective Advances™),
shall have the benefit of all applicable provisions of the IMFL. To the maximum extent allowed
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under the IMFL, all IMFL Protective Advances shall be additional indebtcdness secured by this
Security Instrument, and shall become immediately due and payable without notice and with
interest thereon from the date of the advance until paid at the rate of interest payable alter default
under the terms of the LLoan Documents. To the maximum extent allowed under the IMFL, this
Security Instrument shall be a lien for all IMFL Protective Advances as to subsequent purchascrs
and judgment creditors from the time this Security Instrument is recorded pursuant to Subscction
{(b)(5) of Section 15-1302 of the IMFL,;

(d)  In addition to any provision of this Security Instrument authorizing the Lender to
take or be placed in possession of the Property, or for the appointment of a receiver, Lender shall
have the right, in accordance with, and subject to, Sections 15-1701 and 15-1702 of the IMFL, to
be placed in gossession of the Property or at its request to have a receiver appointed, and such
receiver, or Lender, if and when placed in possession, shall have, in addition to any other powers
provided in thisgRelurity Instrument, all rights, powers, immunitics, and duties as provided for in
Sections 15-1701, 1'5-1703 and 15-1704 of the IMFL; and S

(¢)  Borrower ackrowledges that (i) the Property docs not constitute agricultural real
estate, as said term is defined-in-Section 15-1201 of the IMFL or residential real estate as defined
in Section 15-1219 of the IMFL axd (%) the entire principal obligation secured hereby constitutes
a “loan secured by a mortgage on weqi estate” within the purview of the operation of 815 1LCS
205/4(1)1). To the fullest extent permiited by the IMFL and any other applicable law, pursuant
to Section 13-1601(b) of the IMFL, Borrower hereby waives any and all right of redemption.

Notwithstanding anything contained in-ihis, Security Instrument to the contrary, if any
provision in this Security Instrument shall be incorsistent with any provision of the IMFL, the
_provisions of the IMFL shall take precedence over the’ provisions of this Security Instrument
with respect to such inconsistent provision, but shall not invalidate or render unenforceable any
other provision of this Security Instrument that can be construcd in a manner consistent with the
IMFL.

Section 16.4  Use of Loan Proceeds. Borrower covenants (i) that the proceeds of the
Loan evidenced by the Note and secured by this Security Instrument will be used for business
purposes as specified in 815 ILCS 205/4, as amended, and that the principal oiligation sccured
hereby constitutes a business loan which comes within the purview of such Section; and (1) that
the Loan evidenced by the Note and the Loan Agreement are exempled transactions under the
Truth In Lending Act, 15 U.S.C. §1601 et seq. Borrower acknowledges and agrees taat the Loan
Agreement represents a loan made 1o a corporation pursuant to 815 1LCS/4(1)(a).

Section 16.5 Possession_of the Premises. To the maximum extent permitted by
applicable law, Borrower hereby releases and waives any and all rights to retain possession of
the Property after the occurrence of an Event of Default and any and all rights of redemption
from sale under any order or decree of foreclosure, pursuant to rights therein granted, on behalf
of Borrower, all persons and entities interested in Borrower and each and every person (except
judgment creditors of Borrower) 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 extent permitted by
the provisions of 735 ILCS 5/15-1603, as amended.
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Section 16.6  Insurance Default. In the event Borrower, at any time, fails to provide
Lender with evidence of the insurance coverage as required by this Security Instrument or the
other Loan Documents, Lender may purchase the insurance coverage at Borrower's expense to
protect Lender’s interests in the Property. Pursuant to 815 ILCS 180/10, such insurance may, but
need not, protect Borrower’s interests, and Lender shall be under no obligation to so protect
Borrower's interests. The insurance coverage that Lender purchases on behalf of Borrower may
not pay any claim that Borrower makes or any claim that is made against Borrower in connection
with the Property. Borrower may later cancel any insurance coverage purchased by Lender, but
only afier providing Lender with evidence that insurance coverage has been obtained as provided
for in this Security Instrument and the other Loan Documents. In the event Lender purchases all
or any poraon of the insurance coverage for the Property or as otherwise required hereunder or in
the other Lear Documents, Borrower will be responsible for all costs and expenses of such
insurance coveruge, including, but not limited to, interest and any other charges imposed by
Lender in conneetion with the purchase of the insurance coverage, until the effective date of the
cancellation or expivation of the insurance coverage. The costs and expenses of any insurance
coverage purchased by/Lender shall be added to the Debt secured hereby. Borrower
acknowledges that the cost ¢i"the insurance coverage purchased by Lender pursuant hereto may
be more than the cost of insurance that Borrower may be able to obtain on its own.

Section 16.7  Subordination of Property Manager’s Lien and Real Estate Broker’s Lien.
Borrower shall cause the property manuger 2s of the date hereof or any future property managcer
to enler into a subordination of management agreement with [Lender, in recordable form,
whereby the property manager subordinates present and future lien rights and thosc of any party
‘claiming by, through or under the property manager, to the lien of this Security instrument. Any
agreement entered into hereafter by Borrower or anviagent of Borrower with any “broker™ (as
defined in the Real Estate License Act of 2000, 225711.C5 454/1 et seq.) that is an affiliate of
Borrower for the purpose of selling, leasing or otherwise/eanveying an interest in the Properly
shall contain a “no lien™ provision whereby such broker waives and releases any and all lien
rights that such broker or anyone claiming by, through or undei_soch broker may have pursuant
to the Commercial Broker Lien Act, 770 ILCS 15/1 et seq. Borrowershall cause such broker to
enter into a subordination agreement with Lender, in recordable formi; wihereby such broker, on
its own behalf and on behalf of any party claiming by, through ou under such broker,
subordinates present and future lien rights to the lien of this Security Instrument.

Section 16.8 Forbidden Entity. Borrower hereby certifies that it is not 4 “forbidden
entity” as that term is defined in Section 1.110.6 of the Illinois Pension Code, 40 [1LC5-5/1-101
el. seq.

Section 16.9 Homestead Waiver. Borrower hereby waives all present and future
interest, right and title which Borrower may now have or hercafter acquire in the Property arising
out of Borrower’s homestead rights, if any.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOQOF, THIS SECURITY INSTRUMENT has been executed by
Borrower as of the day and year first above written.

5500 S. CORNELL, LLC,
a Delaware limited liability company

By: AL-Master Manager, LLC,
a Delaware limited liability company,
its

By: .
-Name: David Gefsky
Title: Vice President

[Signature Page to Mortgage, Assignment of Leases and Rents,
Security Agreement and Fixture Filing]
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ACKNOWLEDGMENT

STATE OF u [P kj M(j
COUNTY OF Becgn
L lopntdtetanie (ofon

, a notary public in and for said County, in the State aforesaid,

DO HEREBY CERTIFY that David Gefsky, personally known to me to be the Vice-President of
AL-MasterManager, L.1.C, a Delaware limited liability company, and personally known to me to
be the same person whose name is subscribed to the foregoing instrument, appeared before me
this day in persun and acknowledged that as such Vice-President, he/she signed and delivered the
said instrument‘pursuant to all necessary authority, given by said entity as his/her free and
voluntary act, and 4s.*he free and voluntary act and deed of said entity, for the uses and purposes

therein set forth.

GIVEN under my hand and ofticial seal this I & day of D(Lcwvbﬂ“ , 2017.

- —

d ' we (el 52
Notary Public ‘JCEN/#(" Mo

Commission expires L.{ ! / ’L/ L

o) JEANETT MAR)

A2 IE
: NOTARYPUBLICOF NN
; EW JERSEY
/ 1D. # 241977

8sion Expires #2222

My Commi

[Acknowledgment Page to Mortgage, Assignment of Leases and Rents,
Security Agreement and Fixture Filing]
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EXHIBIT A

LEGAL DESCRIPTION

Real property in the City of Chicago, Co'unly of Cook, State of llinois, described as follows:
PARCEL 1:

THE NORTH 30 FEET OF LOT 13 (EXCEPT THE EAST 168.25 FEET THEREOF) IN
BLOCK 1 IN ILLINOIS CENTRAL SUBDIVISION OF WEST PART OF SOUTHWEST
14.09 ACRES IN FRACTIONAL SOUTHWEST 1/4 OF SECTION 12 AND WEST PART OF
NORTHWEST 17.93 ACRES IN FRACTIONAL NORTHWEST 1/4 OF SECTION 13,
TOWNSHIF 353, NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, 'LLINOIS.

PARCEL 2

LOT 9 AND THE SOUTIE .&/2 OF LOT 8 IN BLOCK 2 IN ILLINOIS CENTRAL
SUBDIVISION IN THE WEST-PART OF THE SOUTH WEST 14.09 ACRES IN THE
FRACTIONAL SOUTHWEST /4 OF SECTION 12, AND THE WEST PART OF THE
NORTH WEST 17.93 ACRES IN THi-FRACTIONAL NORTHWEST 1/4 OF SECTION 13,
TOWNSHIP 38 NORTH, RANGE 14 48T OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

PARCEL 3:

LOT 11 (EXCEPT THE NORTH 36 FEET THEREOF) AND ALL OF LOT 12 INBLOCK | IN
ILLINOIS CENTRAL SUBDIVISION OF THE WEST PART-OF THE SOUTHWEST 14.09
ACRES ‘IN THE FRACTIONAL SOUTH WEST 1/4 OF SECTION 12, AND THE WEST
PART OF THE NORTHWEST 17.93 ACRES IN THE FRACTIONAL NORTHWEST 1/4 OF
SECTION 13, TOWNSHIP 38 NORTH RANGE 14 EAST OF TME THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY. [LLINOIS.

20-13-100-002-0000 (Affects Parcel | and Other Property) Vol. 255
20-12-113-017-0000 (Affects Parcel 2) Vol. 255
20-13-113-001-0000 (Affects Parcel 3) Vol. 255

Property Address: 5493 South Cornell Avenue & 1601-1648 E. 55th Street, Chicago, 1L
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