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it is commercial property.
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Address:

Street: 165 NORTH DESPLAINES STREIZT

Street line 2:

City: CHICAGO State: IL ZIP Code: 60661

Lender PGIMREAL ESTATE U.S. DEBT FUND REIT, LLC

Borrower: 165 NORTH DESPLAINES, LL.C, A DELAWARE LIMITED JAABILITY COMPANY
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This instrument was prépared by
and, after recording, return to:

Polsinelli PC

900 W. 48th Place, Suite 900
Kansas City, Missouri 64112
Attention: Marla R. Bell, Esq.

Loan No. 301 000 026

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

165-NSRTH DESPLAINES, LLC,
a Delawarclimited liability company,
as miorgagor and debtor

Ta

PGIM REAL ESTATE U.S. DEBT Fi.MD REIT, LLC,
a Delaware limited liability comprny,
as mortgagee and secured party

Dated: September 28, 2018
Address: 163 North Desplaines Street, Chicage, 'linois 60661
PIN(s): 17-09-322-017-0000

17-09-322-019-0000
17-09-322-009-0000
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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 amended, restated, supplemented or otherwise modified
from time to time, this “Security Instrument”) is made as of September 28, 2018, by 165 NORTH
DESPLAINES, LLC, a Delaware limited liability company, having its principal place of business at 1477
NW Everett St, Portland, Oregon 97209, as mortgagor (“Borrower™), to PGIM REAL ESTATE U.S.
DEBT FUND REIT, LLC, a Delaware limited liability company, as mortgagee (together with its
successors and assigns, “Lender”), having an address at 1540 Broadway, 36th Floor, New York, New
York 10036.

WHIREAS, this Security Instrument secures the full and timely payment of a loan (the
“Loan”) in the principal sum of FORTY-ONE MILLION TWO HUNDRED FIFTY THOUSAND AND
00/100 DOLLARS ($41,25(:,000.00) made pursuant to that certain Loan Agreement, dated as of the date
hereof, between Borrower 4iid Lender (as the same may be amended, restated, replaced, supplemented or
otherwise modified from time o iimve, the “Loan Agreement”), with a maturity date of October 9, 2022
(as the same may be extended pursusat to the Loan Agreement) and bearing a variable interest rate as
described in the Loan Agreement.. The Loan is evidenced by the Note (as defined in the Loan
Agreement) which includes, among ottier chings, the obligation to pay interest on the unpaid principal
balance at a variable rate of interest to the extent‘provided in the Note; and

WHEREAS, to induce Lender to rnake the Loan to Borrower, Borrower desires to further
secure the payment of the Debt and the performaiice of all of Borrower’s obligations under the Loan
Documents by executing this Security Instrument.

NOW THEREFORE, in consideration of the snzking of the Loan by Lender to Borrower
and the covenants, agreements, representations and warranties set forth in this Security Instrument, and
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Borrower and Lender hereby agree as {ollows:

ARTICLE I

GRANTS OF SECURITY

Section 1.1 The Property. Borrower does hereby irrevocably marizage, pledge,
assign, warrant, transfer and convey fo Lender and its successors and assigns, the folloviing property,
rights, interests and estates now owned, or hereafter acquired by Borrower (collectively, the “F voperty”):

(a) Land. The real property described on Exhibit A attached hereto and

made a part hereof (the “Land”);

(o)) Additional Land. All additional lands, estates and development rights
hereafter 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 amendment, modification,
supplement or otherwise, be expressly made subject to the lien of this Security Instrument;
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©) Improvements. The buildings, structures, fixtures, additions,
enlargements, extensions, modifications, repairs, replacements and improvements now or hereafter
erected or located on the Land (collectively, the “Improvements’);

@ Easements. All easements, rights-of-way or use, rights, strips and gores
of land, streets, ways, alleys, passages, sewer rights, water, water courses, water rights and powers, air
rights and development rights, permits, licenses, rights of way, and all estates, rights, titles, interests,
privileges, liberties, servitudes, tenements, hereditaments and appurtenances of any nature whatsoever, in
any way now or hereafter belonging, relating or pertaining to the Land and/or 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, bati 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 (collectively, the “Easements”);

3] Equipment. All “equipment,” as such term is defined in Article 9 of the
Uniform Commercial Cede’ (as hereinafter defined), now owned or hereafter acquired by Borrower,
which is used at or in cemiection with the Improvements or the Land or is located thereon or therein
(including, but not limited to, all'machinery, equipment, 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, compenents, parts,
equipment and accessories installed thereon or affixed thereto (collectively, the “Equipment”).
Notwithstanding the foregoing, Equipment.shall not include any property belonging to Manager or
tenants under Leases (as hereinafter defined) ¢xcept to the extent that Borrower shall have any right or
interest therein,

(D Fixtures. All Equipmznt-now owned, or the ownership of which is
hereafter acquired, by Borrower which is so related to the Lard and/or the Improvements forming part of
the Property that it is deemed fixtures or real property under(th: law of the particular state in which the
Equipment is located, including, without limitation, all building or-¢onstruction materials intended for
construction, reconstruction, alteration or repair of or installation on the Property, construction equipment,
appliances, machinery, plant equipment, fittings, apparatuses, fixtures =0 other items now or hereafter
attached to, installed in or used in connection with (temporarily or permaneqtiy) any of the [mprovements
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 equipinent, heating, ventilating,
plumbing, laundry, incinerating, electrical, air conditioning and air cooling equipment ind systems, gas
and electric machinery, appurtenances and equipment, pollution control equipmen, gocvrity systems,
disposals, dishwashers, refrigerators and ranges, recreational equipment and facilities o1 4ll kinds, and
water, gas, electrical, storm and sanitary sewer facilities, utility lines and equipment (waetrer owned
individually or jointly with others, and, if owned jointly, to the extent of Borrower’s interest taei ein) and
all other utilities whether or not situated in easements, all water tanks, water supply, water power sites,
fuel stations, fuel tanks, fuel supply, and all other structures, together 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 or fixtures owned by utility companies, except to
the extent that Borrower shall have any right or interest therein;

(& Personal Property, All furniture, furnishings, objects of art, machinery,
goods, tools, supplies, appliances, general intangibles, contract rights, accounts, accounts receivable,
franchises, licenses, certificates and permits, and all other personal property of any kind or character
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whatsoever (as defined in and subject to the provisions of the Uniform Commercial Code as hereinafter
defined), other than Fixtures, which are mow 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;

{h Leases and Rents. All leases, subleases, lettings, licenses, concessions,
and other agreements pursuant to which any Person is granted by Borrower a possessory interest in, or
right to usé.or occupy all or any portion of the Land and/or the Improvements heretofore or hereafter
entered into a:d all extensions, amendments and modifications thereto, whether before or after the filing
by or against Rozcawer of any petition for relief under 11 US.C., §101 et seq., as the same may be
amended from *ins <o time (the “Bankruptey Code”) (individually, a “Lease”, collectively, the
“Leases”) and all incorie;rents and right, title and interest of Borrower, its successors and assigns in and
under the Leases, including, without limitation, any guaranties of the lessees’ obligations thereunder, cash
or securities deposited urier the Leases to secure the performance by the lessees of their obligations
under the Leases and all rents, adait‘onal rents, early termination fees and payments and other termination
fees and payments, revenues, issues ~d profits (including, without limitation, and all cash or securities
deposited to secure the performance by the lessees of their obligations under the Leases), issues, profits
and revenues (including all oil and gas or other mineral royalties and bonuses) from the Land and the
Improvements whether paid or accruing befeie/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 ind upply the Rents to the payment of the Debt and the
performance of all of the other obligations due and owin3 by Borrower to Lender pursuant to the terms of
the Loan Documents;

@) Condemnation Awards. Alllcompensation, proceeds, and/or awards in
respect of a Condemnation which may heretofore and hereaiter be made with respect to the Property,
whether from the exercise of the right of eminent domain (including, butiot limited to, any transfer made
in lieu of or in anticipation of the exercise of such right), or for a charzz"of grade, or for any other injury
to or decrease in the value of the Property;

. m Insurance Proceeds. All insurance proceeds in respect of the Property
under any Required Policies (or any other insurance policies) covering the Property, il cluding, without
limitation, the right to receive and apply the procecds of any Required Policies, judgricn®s, ot settlements
made in licu thereof, in connection with a Casualty to the Property;

(k) Tax Certiorari. All refunds, rebates or credits in connection. with any
reduction in Property Taxes or other amounts charged against the Property as a result of tax certiorari
proceedings or any other applications or proceedings for reduction;

0 Conversion. All proceeds of the conversion, voluntary or involuntary, of
any of the foregoing including, without limitation, insurance proceeds and condemnation awards, into
cash or liquidation claims;

(m)  Rights. The right, in the name and 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 protect the interest of Lender in the Property;
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{n) Agreements.  All agreements, contracts, certificates, instruments,
franchises, franchise agreements, permits, licenses, and all licenses, permits, approvals and consents
which are required for the sale and service of alcoholic beverages on the Property heretofore or hereafter
obtained from applicable state and local authorities (if any), plans, specifications and other documents,
now or hereafter entered into, and all rights therein and thereto, respecting or pertaining to the use,
occupation, construction, management or operation of the Improvements and/or the [.and and any part
thereof, respecting any business or activity conducted in the Improvements and/or on the Land and any
part thereof and all right, title and interest of Borrower therein and thereunder, including, without
limitation, the right, upon and during the continuance of an Event of Default, to receive and collect any
sums payable to Borrower thereunder; :

(0) Trademarks. To the extent assignable and owned by Borrower, all trade
names, traderiatks, servicemarks, logos, copyrights, goodwill, books and records and all other general
intangibles relacing *o or used in connection with the operation of the Property, other than the trade name
“Gerding Edlen™an< ls20s and derivations thereof;

() Accounts/Intangibles.  All accounts, accounts receivable, escrows
(including, without limitation, all escrows, deposits, reserves and impounds established pursuant to the
Loan Agreement and the Lon. Oscuments), documents, instruments, chattel paper, claims, reserves
(including deposits) representations, yarranties and general intangibles, as one or more of the foregoing
terms may be defined in the Unifcrm Commercial Code, and all contract rights, franchises, books,
records, plans, specifications, permits, licenses (to extent assignable), approvals, actions, choses, claims,
suits, proofs of claims in bankruptcy and causes of action which now or hereafter relate to, are derived
from or are used in connection with the Property, including, without limitation, all receivables, customer
obligations, installment payment obligations and othcr 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
occupancy of property or rendering of services by @errower or any operator or manager of the
commercial space located in the Improvements or acquiréd irem others (including, without limitation,
from the rental of any office space, retail space or other space, halls, stores, and offices, and deposits
securing reservations of such space), license, lease, sublease and concession fees and rentals, health club
membership fees, service charges, vending machine sales and proce ~ds, i7 any, from business interruption
or other loss of income insurance, or arising from the sale of any Prope:ty)or the rendition of services in
the ordinary course of business or otherwise (whether or not eamed by pertoimance), together with any
Property returned by or reclaimed from customers wherever such Property is located, or the use,
operation, maintenance, occupancy or enjoyment thereof or the conduct of any wnisiness activities thereon
and all other deposits or wire transfers made to such accounts and all cash, checks, diafts, certificates,
securities, investment property, financial assets, instruments and other property held tiercin from time to
time and all proceeds, products, distributions, dividends and/or substitutions thereon _and thereof
(collectively called the “Intangibles”);

(q) Uniform Commercial Code Property. All documents, instruments,
chattel paper and intangibles, as the foregoing terms are defined in the Uniform Commercial Code, and
general intangibles relating to the Property;

() Interest Rate Cap Agreement. The Interest Rate Cap Agreement and any
replacements, amendments or supplements thereto, including, but not limited to, all “accounts”, “chatte!
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
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warranty contained in the Interest Rate Cap Agreement; and all products and proceeds of any of the
foregoing;

(s) Proceeds. All products and proceeds of any of the foregoing; and

(t) Other Rights. Any and all other rights of Borrower in and to the items
set forth in Sections (a) through (s) above.

AND, without limiting any of the other provisions of this Security Instrument, Borrower
expressly grants to Lender, as secured party, a first priority 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 trziisactions; it being understood and agreed that the Improvements and the Fixtures are part and
parcel of the Liand (the Land, the Improvements, the Easements, and the Fixtures, collectively, the “Real
Property”) apyrouriated to the use thereof and, whether affixed or annexed to the Land or not, shall for
the purposes of this Security Instrument be deemed conclusively to be real estate and encumbered hereby.

Section 1.2 Assignment of Leases and Rents. Borrower hereby absolutely and
unconditionally assigns te-Lender all of Borrower’s right, title and interest in and to all current and future
Leases and Rents; it being intendzd-by Borrower that this assignment constitutes a present, absolute and
unconditional assignment and not'an assignment for additional security only. Nevertheless, subject to the
terms of the Loan Agreement, the Assignment of Leases and Section 7.2(h) of this Security Instrument,
Lender grants to Borrower a revocabile license (which shall be automatically revoked during the
continuance of an Event of Default) to collect, receive, use and enjoy the Rents; provided, however, that
so long as an Event of Default or Cash Mariazement Event is not then occurring, Borrower may make
distributions and/or pay dividends to its partners, rnembers and/or shareholders, and its partners, members
and/or shareholders may receive the same, and once such distributions or dividends are so made, they
shall be free and clear of any interest of Lender; provid<d,-however, that so long as no Event of Default
(under the Loan or the Mezzanine Loan) or Cash Managzment Event is then occurring, Borrower may
make distributions and/or pay dividends to its members in the/ordinary course and in accordance with the
Amended and Restated Limited Liability Company Agreemeii of Barrower approved by Lender, and its
members may receive the same, and once such distributions or dividends are so made, they shall be free
and clear of any interest of Lender unless made in violation of this provision.

Section 1.3 Security Agreement, This Security Insuument is a real property
mortgage, a “security agreement,” a “financing statement,” and a “fixture filing? ‘within the meaning of
the Uniform Commercial Code in effect in the State where the Land is located. The Property includes
both real and personal property and all other rights and interests, whether tangible or<maligible in nature,
of Borrower in the Property. By executing and delivering this Security Instrument, Eoriower hereby
grants to Lender, as security for the Obligations, a security interest in the Fixtures, the Equirment, the
Personal Property and the other property constituting the Property to the full extent that the Fixiures, the
Equipment, the Personal Property 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”). If an Event of Defauit shall occur and be continuing, Lender, in addition to any other
rights and remedies which it may have, shail have and may exercise immediately and without demand
(except as specifically provided in the Loan Documents), any and all rights 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 Collateral or any part thereof, and to take
such other measures as Lender may deem necessary for the care, protection and preservation of the
Coliateral. Upon request or demand of Lender after the occurrence and during the continuance of an
Event of Default, Borrower shall, at its expense, assemble the Collateral and make it available to Lender
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at a convenient place (at the Land if tangible property) reasonably acceptable to Lender. Borrower shall
pay to Lender within ten (10) days of Lender’s written request, any and all third party, out of pocket costs
and expenses, including, without limitation, reasonable, actual 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) days prior to such action, shall (except as otherwise
provided by Applicable Law) constitute reasonable notice to Borrower. The proceeds of any disposition
of the Collateral by or on behalf of Lender, or any part thereof, may, except as otherwise required by
Applicable Law, be applied by Lender to the repayment of the Debt in such priority and proportions as
Lender in its sole discretion shall deem proper. Borrower’s (debtor’s) principal place of business is as set
forth on the fi'st page hereof and the address of Lender (secured party) is s set forth on the first page
hercof, Borrower and Lender agree that the foregoing is intended to grant in favor of Lender a first
priority continuing Yien and security interest in the Property. The Borrower authorizes the Lender and its
counsel to file Uiifoim Commercial Code financing statements in form and substance satisfactory to the
Lender describing the Piaperty and the Collateral. Such financing statements may describe as the
collateral covered thereby “7il assets of the debtor, whether now owned or hereafter acquired” or words to
that effect, notwithstandiig that such collateral description may be broader in scope than the collateral
described in this Security Instrumept

Section 1.4 Fixiure Filing. Certain of the Property is or will become “fixtures” (as
that term is defined in the Uniform Cammercial Code) on the Land described or referred to in this
Security Instrument, and this Security Instruriesit, upon being filed for record in the real estate records of
the city or county wherein such fixtures are sithated, shall operate also as a financing statement filed as a
fixture filing in accordance with the applicable provis.ons of said Uniform Commercial Code upon such
of the Property that is or may become fixtures and the proceeds thereof. For purposes of such financing
statement, Borrower is the “debtor” and Lender is thé “secured party”, and their respective mailing
addresses are those set out in this Security Instrument. Borrewer covenants and agrees that the filing of
this Security Instrument in the real estate records of the city or county wherein such fixtures are situated
shall also operate from the date of such filing as a fixture filing in accordance with 810 ILCS 5/9-501 and
810 ILCS 5/9-502(c). Borrower hereby authorizes, within the meaning of 810 ILCS 5/9-509, Lender to
file such financing statements in such jurisdictions as it deems necessay or desirable to perfect the
security interest granted hereunder. For this purpose, the following informxuci is set forth:

Name and Address of Debtor:

165 NORTH DESPLAINES, LLC
1477 NW Everett St.
Portland, Oregon 97209

Name and Address of Secured Party:

PGIM REAL ESTATE U.S. DEBT FUND REIT, LLC
1540 Broadway, 36th Floor

New York, New York 10036

This document covers goods which are or are to become fixtures.

Debtor's state of formation is Delaware.
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Debtor's organizational identification number is 5872310.

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, including, without limitation, any sums
deposited in the Clearing Account, the Reserve Accounts, the Reserve Funds, and Net Proceeds, as
additional security for the Obligations until expended or applied as provided in this Security Instrument or
the Loan Documents.

CONDITIONS TO GRANT

TO HAVE AND TO HOLD the above mortgaged and described Property unto and to
Lender forthe use and benefit of Lender and its successors and assigns, forever, and Borrower does
hereby bind itséif, its successors and assigns, to WARRANT AND FOREVER DEFEND the title to the
Property unto Lerder against every Person whomsoever lawfully claiming or to claim the same or any
part thereof by, thiorgh or under Borrower for the purposes and uses herein set forth;

WITH POWER OF SALE, to secure the payment to Lender of the Debt secured hereby
and performance of the Qtler Obligations (defined herein) at the time and in the manner provided for in
the Note, the Loan Agreement, this Security Instrument and the other Loan Documents;

PROVIDED, HOW=VER, these presents are upon the express condition that, if
Borrower shall pay to Lender the Debt ia the manner provided in the Note, the Loan Agreement and this
Security Instrument, shall perform the Other Obligations as set forth in this Security Instrument and the
Note, the Loan Agreement and the other Loan Documents, these presents and the estate hereby granted
shall cease, terminate and be void.

ARTICELCAl
DEBT AND OBLIGATIONS 5ECURED

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

Section 2.2 Other Obligations. This Security Instrumeri and the grants, assignments
and transfers made in Article I are also given for the purpose of securing the fol.owing (collectively, the
“QOther Obligations™):

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

)] the performance of each obligation of Borrower contained i1 the Loan
Agreement and any other Loan Document, including, in each case, any renewal, extension, amendment,
modification, consolidation, change of, or substitution or replacement for, all or any part of the Loan
Agreement or any other Loan Document; and

(©) all other and any additional debts, obligations and liabilities of every
kind and character of Borrower, whether now or hereafter existing, in favor of Lender, pursuant to the
Loan Documents, regardless of whether such debts, obligations and liabilities be direct or indirect,
primary, secondary, joint, several, joint and several, fixed or contingent, unsecured or secured by
additional or different securities, it being contemplated by Borrower and Lender that Borrower may
hereafter become indebted to Lender in further sum or sums under the Loan Documents (but subject to
and in accordance with the Loan Documents).
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Borrower, and each party at any time claiming an interest in or lien or encumbrance
against the Property, agrees that all advances (if any) made by Lender from time to time under any of the
Loan Documents, and all other portions of the Obligations herein referred to, shall be secured by this
Security Instrument with priority as if all of the same had been advanced, had arisen or became owing or
performable on the date of this Security Instrument. No reduction of the outstanding principal balance
under the Note shall extinguish, release or subordinate any rights, titles, interests, liens, security interests,
powers or privileges intended, created or arising hereunder or under any other Loan Document, and this
Security Instrument shall remain in full force and effect as to any subsequent advances or subsequently
arising portions of the Obligations without loss of priority until the Obligations are fully paid, performed
and satisfied, all agreements and obligations, if any, of Lender for further advances have been terminated
and this Security Instrument has been released of record by Lender.

ARTICLE 1
BORROWER COVENANTS
Borrower covenants and agrees that:

Section 3.1 Pavment of Debt. Borrower will pay the Debt at the time and in the
manner provided in the Loan Agrecment, the Note, this Security Instrument and the other Loan
Documents.

Section 3.2 Incorporation. by Reference.  All the representations, warranties,
covenants, conditions and agreements contained in (a) the Loan Agreement, (b} the Note and (c) all and
any of the other Loan Documents, are hereby majie a'part of this Security Instrument to the same extent
and with the same force as if fully set forth herein.

ARTICLE IV
OBLIGATIONS AND RELIANCES

Section 4.1 Relationship _of Borrower and Lerdzi:, The relationship between
Borrower and Lender is solely that of debtor and creditor, and Lender fas tio fiduciary or other special
relationship with Borrower, and no term or condition of any of the Loan Agrecment, the Note, this
Security Instrument and the other Loan Documents shall be construed so asite deem the relationship
between Borrower and Lender to be other than that of debtor and creditor.

Section 4.2 No Reliance on Lender. The general partners, members; rincipals and
(if Borrower is a trust) beneficial owners of Borrower, as applicable, are experienced in tne 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.

Section 4.3 No Lender Obligations. (a) Notwithstanding the provisions of
Sections 1.1(h) and (n) or Section 1.2 hereof, Lender is not undertaking the performance of (i) any
obligations under the Leases or (ii) any obligations with respect to any other agreements, contracts,
certificates, instruments, franchises, permits, trademarks, licenses or 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,
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statement of profit 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 4.4 Reliance. Borrower recognizes and acknowledges that (a) 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 as the same may be qualified, supplemented or excepted pursuant to
the terms thereof (including any schedule made part thereof) without any obligation to investigate the
Property and notwithstanding any investigation of the Property by Lender; (b) such reliance existed on the
part of LenGer prior to the date hereof; (¢) the warranties and representations are a material inducement to
Lender in making the Loan; and (d) Lender would not be willing to make the Loan and accept this
Security Instruineut.in the absence of the warranties and representations as set forth in Section 4.1 of the
Loan Agreement’as.p2 same may be qualified, supplemented or excepted pursuant to the terms thereof
(including any schedule riade part thereof).

ARTICLE V
FURTHER ASSURANCES

Section 5.1 Recording. of Security Instrument, etc. Borrower forthwith upon the
execution and delivery of this Security Instiu:nent 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
evidencing the lien hereof upon the Property and cach instrument of further assurance to be filed,
registered or recorded in such manner and in such piecey as may be required by any present or future law
in order to publish notice of to protect and perfect the lie:i or security interest hereof upon, and the interest
of Lender in, the Property. Borrower will, subject to the tzems of and to the extent provided in the Loan
Agreement, pay all Other Taxes and all expenses incident to tie preparation, execution, acknowledgment
and/or recording of the Note, this Security Instrument, the othicr Loan-Documents, any note, deed of trust
or mortgage supplemental hereto, any other security instrument ‘vith respect to the Property and any
instrument of further assurance, and any modification or amendment of any of the foregoing documents,
and, subject to the terms of and to the extent provided in the Loan Agreemcni Other Taxes arising out of
or in connection with the execution and delivery of this Security Instrurient, any deed of trust or
mortgage supplemental hereto, any other security instrument with respectiio the Property or any
instrument of further assurance, and any modification or amendment of the foregoirig dpcuments, except
where prohibited by Applicable Law so to do.

Section 5.2 Further Acts, etc. Borrower will, at the sole cost and expense of
Borrower, and without expense to Lender, do, execute, acknowledge and deliver all appropriate acts,
deeds, conveyances, deeds of trust, mortgages, assignments, notices of assignments, transfers and
assurances as Lender shall, from time to time, reasonably require, for assuring, conveying, assigning,
transferring, and confirming unto Lender the property and rights hereby morigaged, deeded, granted,
bargained, sold, conveyed, confirmed, pledged, assigned, warranted and transferred or intended now or
hereafter so to be, or which Borrower may be or may hereafter become bound to convey or assign to
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, provided that any such act or document does not increase any obligation of Borrower or
diminish any right of Borrower. Borrower, within ten (10) Business Days of request by Lender, will
execute and deliver, and in the event Borrower shall fail to so execute and deliver within such ten (10)
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Business Day period, hereby authorizes Lender to execute in the name of Borrower or without the
signature of Borrower to the extent Lender may lawfully do one or more financing statements (including,
without limitation, initial financing statements and amendments thereto and continuation statements) to
evidence 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, during the occurrence of an Event of Default,
exercising and 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.
Borrower hereby ratifies any such acts Lender shall lawfully do or cause to be done in the future by virtue
of such power of attorney.

Section 5.3 Changes in Laws.

(a) If any law is enacted or adopted or amended after the date of this
Security Instruinest-which deducts the Debt from the value of the Property for the purpose of taxation or
which imposes ¥ taieither directly or indirectly, on the Debt or Lender’s interest in the Property,
Borrower will pay such tax, with interest and penalties thereon, if any. If Lender is advised by counsel
chosen by it that the payment of such tax by Borrower would be unlawful or taxable to Lender or
unenforceable or provide-tiie basis for a defense of usury then Lender shall have the option by written
notice of not less than one hutdridwenty (120) days to declare the Debt immediately due and payable
(and any failure to repay the Debt by the.end of such 120-day period shall be an Event of Default).

(b) Borrow=r il not claim or demand or be entitled to any credit or credits
on account of the Debt for any part of the Prup<rty Taxes or other charges assessed against the Property,
or any part thereof, and no deduction shall othzrwise be made or claimed from the assessed value of the
Property, or any part thereof, for property tax purposes by reason of this Security Instrument or the Debt.
If such claim, credit or deduction shall be required by low, then Lender shall have the option, by written
notice of not less than one hundred twenty (120) days, *0 declare the Debt immediately due and payable
(and any failure 1o repay the Debt by the end of such 120-day veriod shall be an Event of Default).

(€} If at any time the United Staies of-America, any State thereof or any
subdivision of any such State shall require revenue or other stamps ‘o0 be sffixed to the Note, this Security
Instrument, or any of the other Loan Documents or shall impose any-siailar tax or charge on the same,
Borrower will pay for the same, with interest and penalties thereon, if any.

(d If Lender declares the Debt due and payable pursuant to this Section 5.3,
provided that such payment is made within such one hundred and twenty (120) day period, such payment
of the Debt shall be without any Prepayment Premium or other charge, notwithstanaisg Lny provision to
the contrary in the Loan Documents.

Section 5.4 Severing of Security Instrument. Subject to and in accordance with the
terms of the Loan Agreement, this Security Instrument and the Note may, at any time (whether prior to or
after any sale, participation or Securitization of all or any portion of the Loan) until the same shall be fully
paid and satisfied, at the sole election of Lender, be severed into two or more notes and two or more
security instruments in such denominations as Lender shall determine in accordance with the Loan
Agreement, each of which shall cover all or a portion of the Property to be more particularly described
therein. To that end, to the extent provided in the Loan Agreement, Borrower, upon written request of
Lender, shall execute, acknowledge and deliver 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 no less favorable to those
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contained herein and in the Note, and such other documents and instruments as may be reasonably
required by Lender.

Section 5.5 Replacement Documents. Upon receipt of an affidavit of an officer of
Lender as to the loss, theft, destruction or mutitation 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 Note
or other Loan Document, Borrower will issue, in lieu thereof, a replacement 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 in the same form as such lost, stolen, destroyed or mutilated
document. In the event that Borrower is required to pay a third party for any payments made to Lender
under such duplicate note or other Loan Document, Lender shall indemnify and hold Borrower harmless
in an amount rot to exceed the sum of such payments made to Lender under such duplicate note or other
Loan Docum<ni_ provided that in connection with any litigation, arbitration, or other proceeding
pertaining to any.such claim of such third party, Borrower shall vigorously defend against such claim and
not confess judg:fieri pertaining thereto without Lender’s prior written consent and at Lender’s option,
petmit Lender to assumie‘and control such defense with counsel acceptable to Lender, the cost of which
shall be borne by Lender.

ARTICLE V]
CUE ON SALE/ENCUMBRANCE

Section 6.1 Lender Reljanice. Borrower acknowledges that Lender has examined and
relied on the experience of Borrower and its ‘g:neral partners, members, principals and (if Borrower is a
trust) beneficial owners in owning and operating Oroparties such as the Property in agreeing to make the
Loan, and will continue to rely on Borrower’s owniership of the Property as a means of maintaining the
value of the Property as security for the payment ¢i the Debt and the performance of the Other
Obligations. Borrower acknowledges that Lender has aval.d.interest in maintaining the value of the
Property so as to ensure that, should Borrower default in thepayment of the Debt or the performance of
the Other Obligations, Lender can recover the Debt by a sale o the Praperty.

Section 6.2 No Sale/Encumbrance. Neither Borrev =i nor any Restricted Party shall
Transfer the Property or any part thereof or any interest therein or permit or suffer the Property or any
part thereof or any interest therein to be Transferred except in accordance with the terms of the Loan
Agreement,

ARTICLE VII
RIGHTS AND REMEDIES UPON DEFAULT

Section 7.1 Events of Default. The occurrence of an “Event of Default” under the
Loan Agreement shall be an “Event of Default” under this Security Instrument.

Section 7.2 Remedies. Upon the occurrence and during the continuance of any
Event of Default, Borrower agrees that Lender may take such action, without notice or demand (except as
set forth below or as required under Applicable Law), as it deems advisable to protect and enforce its
rights against Borrower and in and to the Property, including, but not limited te, 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, without impairing or otherwise affecting the other rights and remedies of
Lender:
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(a) accelerate the Maturity Date of the Debt and declare any or all of the
indebtedness secured hereby or by any other Loan Document to be immediately due and payable without
any presentment, demand, protest, notice or action of any kind whatever (each of which is hereby
expressly waived by Borrower), whereupon the same shall become immediately due and payable;

(b) institute proceedings, judicial or otherwise, for the complete foreclosure
of this Security Instrument under any applicable provision of law, in which case the Property or any
interest therein may be sold for cash or upon credit in one or more parcels or in several interests or
portions and in any order or manner as Lender shali elect in its sole and absolute discretion;

(©) with or without entry, to the extent permitted and pursuant to the
procedure 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,
unimpaired and without loss of priority;

(=) sell for cash or upon credit the Property or any part thereof and all estate,
claim, demand, right, title-and interest of Borrower therein and rights of redemption thereof, pursuant to
power of sale or otherwise, at (ne ormore sales, as an entirety or in parcels, at such time and place, upon
such terms and after such notice thercof, all as may be required or permitted by Applicable Law and,
without limiting the foregoing:

(i) in‘ceanection with any sale or sales hereunder, Lender shall be
entitled to elect to treat any cf the Property which consists of (x) a right in action, or
(y) which is property that can b2 severed from the Land covered hereby, or (z) any
improvements (without causing struccnal damage thereto), as if the same were personal
property, and dispose of the same in accordance with Applicable Law, separate and apart
from the sale of the Land. Where the Prouerty consists of Land, Personal Property,
Equipment or Fixtures, whether or not such Pérsonal Property or Equipment is located on
or within the Land, Lender shall be entitled 10 elect-to exercise its rights and remedies
against any or all of the Land, Personal Property, quipmnent and Fixtures in such order
and manner as is now or hereafter permitted by Applicablie Law;,

(ii) Lender shall be entitled to elect to‘proceed against any or all of
the Land, the Personal Property, the Equipment and the Fixtures in any manner permitted
under applicable law; and if Lender so elects pursuant to Applicab’e Law, the power of
sale herein granted shall be exercisable with respect to all or any el the Land, the
Personal Property, the Equipment and the Fixtures covered hereby, as sesignated by
Lender, upon the direction of Lender, is hereby authorized and empowerad i2. conduct
any such sale of any Land, Personal Property, Equipment and Fixtures;

(ili)  should Lender elect to sell any portion of the Property which is
Land or which is Personal Property, Equipment or Fixtures that Lender has elected under
applicable law to sell together with the Land (in accordance with the Applicable Laws
governing a sale of the Land) Lender shall give notice of the occurrence of an Event of
Default, if any, and its election to sell such Property as may then be required by law.
Thereafter, upon the expiration of such time and 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, Lender shall
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sell such Land 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
to make public announcement thereof at the time and place noticed for any such sale;

(iv)  If the Property consists of several lots, parcels, condominium
units or items of property, Lender shall subject to Applicable Law, (A) designate the
order in which such lots, parcels, condominium units or items shall be offered for sale or
sold, or (B) elect to sell such lots, parcels, condominium units or items through a single
sale, or through two or more successive sales, or in any other manner Lender designates.
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,
Lender 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
thetisn of this Security Instrument on any part of the Property not sold until all the
Obligatisns. have been satisfied in full (exclusive of any indemnification or other
obligations ‘which are expressly stated in any of the Loan Documents to survive
repaymefit of the Debt). In the event Lender elects to dispose of the Property through
more than one ‘sale;éxcept as otherwise provided by Applicable Law, Borrower agrees to
pay the third-party, ont-af pocket costs and expenses of each such sale and of any judicial
proceedings wherein such sale may be made; and

(v) upor 24y such foreclosure sale, Lender may, after allowing for
the proportion of the total pu chase price required to be paid in cash and to the third
party, out of pocket costs and ex)enszs of the sale, compensation and other charges, in
paying the purchase price apply any rortion of or all sums due to Lender under the
obligations secured by this Security Irstrument, in lieu of cash, to the amount which
shall, upon distribution of the net proceedsof such sale, be payable thercon;

{e) institute an action, suit of procseding in equity for the specific
performance of any covenant, condition or agreement contained heiein, i1 the Note, the Loan Agreement
or in the other Loan Documents;

(H recover judgment on the Note either bejore. during or after any
proceedings for the enforcement of this Security Instrument or the other Loan Dacuments;

(2) scek and obfain the appointment of a receiver, trustec, liquidator or
conservator of the Property (“Receiver”), without notice and without regard for the adzauacy of the
security for the Debt and without regard for the solvency of Borrower, any guarantor, or any indemnitor
with respect to the Loan or of any Person liable for the payment of the Debt or whether the Property is
then occupied as a homestead or not;

(h) subject to applicable laws, the license granted to Borrower under
Section 1.2 hereof shall automatically be revoked and Lender may, subject to the rights of parties in
possession thereof, 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 servanis 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
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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 advisable, (iii) make alterations,
additions, renewals, replacements and improvements to or on the Property, (iv) exercise all rights and
powers of Borrower with respect to the Property, whether in the name of Borrower or otherwise,
including, without limitation, 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 Rents,
the fair and reasonable rental value for the use and occupation of such part of the Property as may be
occupied by Borrower or its Affiliates, (vi) require Borrower to vacate and surrender possession of the
Property to Lender or to such Receiver and, in default thereof: Borrower may be evicted by summary
proceedings or otherwise, and (vii) apply the receipts from the Property to the payment of the Debt and
the perforziance of the Other Obligations, in such order, priority and proportions as Lender shall deem
appropriate i 1ts_sole discretion after deducting therefrom all third-party, out of pocket costs and
expenses (incltdiig, without limitation, reasonable attorneys’ fees and costs) incurred by Lender in
connection with“the aforesaid operations and all amounts necessary to pay the Property Taxes, other
charges, Insurance Pretniums and other expenses in connection with the Property, as well as just and
reasonable compensation/fo. the services of Lender, its counsel, agents and employees; provided that so
long as such Event of Default is.no longer continuing and no other Event of Default shall have occurred
and be continuing, the license granted to Borrower under Section 1.2 hereof shall automatically be
reinstated without any further action pi"ihe parties,

6] exercis¢ anv.and all rights and remedies granted to a secured party upon
default under the Uniform Commercial Code; iicluding, 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 take such other measures as Lerder may deem necessary for the care, protection and
preservation of the Fixtures, the Equipment and/or the Pzrsonal Property; and (ii) request Borrower at its
sole cost and expense to assemble the Fixtures, the Equiprient and/or the Personal Property and make it
available to Lender at a convenient place acceptable to Lendzr. Any notice of sale, disposition or other
intended action by Lender with respect to the Fixtures, the Equipment and/or the Personal Property sent to
Borrower in accordance with the provisions hereof at least ten {15} days prior to such action, shall
constitute commercially reasonable notice to Borrower;

§)) apply any sums then deposited or held in‘essrow 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 following items in any order in its sal discretion:

D) Property Taxes and Other Charges;

(ii) Insurance Premiums;

(iii)  interest on the unpaid principal balance of the Note;

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

) 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 or
the Looan Agreement;

(k) subject to the Loan Agreement, including Section 6.3 thereof, pursue
such other remedies as Lender may have under applicable law; and/or
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()] apply the undisbursed balance of any deficiency in Net Proceeds
deposited with Lender, together with interest thereon, to the payment of the Debt in such order, priority
and proportions as Lender shall deem to be appropriate in its sole and absolute discretion.

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 7.3 Application of Proceeds. The purchase money, proceeds and avails of
any disposition of the Property (after deducting all costs, fees and expenses of Lender), and or any part
thereof, or any other sums collected by Lender pursuant to the Note, this Security Instrument or the other
Loan Docuineits, subject to the terms of the Loan Agreement, may be applied by Lender to the payment
of the Debt instch priority and proportions as Lender in its discretion shall deem proper.

Section 7.4 Right to Cure Defaults. Upon the occurrence and during the continuance
of any Event of Default; Lender may, but without any obligation to do so and without notice to or demand
on Borrower {except as expressly required pursuant to the Loan Documents) and without releasing
Borrower from any obligation_hereunder, make any payment or do any act required of Borrower
hereunder in such manner and (0 sush extent as Lender may deem necessary to protect the security hereof.
Lender is authorized to enter upon the-Property for such purposes, or appear in, defend, or bring any
action or proceeding to protect its interest in the Property or to foreclose this Security Instrument or
collect the Debt, and the cost and expefise thereof (including, without limitation, reasonable, third-party
actual attorneys” fees and expenses) with itterest as provided in this Section 7.4, shall constitute a portion
of the Debt and shall be due and payable to Lender ten (10) days after written demand. All such third
party, out of pocket costs and expenses incurrec by 'Lender in remedying any Event of Default or in
appearing in, defending, or bringing any such actior or proceeding, as hereinafter provided, shall bear
interest at the Default Rate, for the period beginning or'the first day after notice from Lender that such
cost or expense was incurred and continuing until the date I pavment to Lender. All such third party, out
of pocket costs and expenses incurred by Lender together wiih inferest thereon calculated at the Default
Rate shall be deemed to constitute a portion of the Debt and 16 0e secured by this Security Instrument and
the other Loan Documents and shall be due and payable ten (10) Hays after written demand by Lender
therefor.

Section 7.5 Actions and Proceedings. Lender has the fizht to appear in and defend
any action or proceeding brought with respect to the Property and to bring ¢ny action or proceeding,
which Lender, in its sole and absolute discretion, decides should be brought to profect ts interest in the
Property.

Section 7.6 Recovery of Sums Required To Be Paid. Lender shall Fave the right
from time to time to take any action to recover any sum or sums which constitute a part of the Dtot 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 an
Event of Default by Borrower existing at the time such earlier action was commenced.

Section 7.7 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 and Borrower shall not be relieved of Borrower’s obligations hereunder by reason of (i) the
failure of Lender to comply with any request of Borrower or any guarantor or indemnitor with respect to
the Loan to take any action to foreclose this Security Instrument or otherwise enforce any of the
provisions hereof or of the Note or the other Loan Documents, (ii) the release, regardless of consideration,
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of the whole or any part of the Property, or of any Person liable for the Obligations or any portion thercof
(except in connection with the payment of the Debt in full), or (iii) any agreement or stipulation by
Lender extending the time of payment or otherwise modifying or supplementing the terms of the Note,
the Loan Agreement, this Security Instrument or the other Loan Documents except as expressly set forth
therein.

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

(©) During the continuance of an Event of Default, Lender may resort for the
payment of the Déhtand the performance of the Other Obligations to any other security held by Lender in
such order and manner a¢ Lender, in its sole discretion, may elect. Lender may take action to recover the
Debt, or any portion thereof o to enforce the Other Obligations or any covenant hereof without prej udice
to the right of Lender theieafier to foreclose this Security Instrument. The rights of Lender under this
Security Instrument shall be terarate, distinct and cumulative and none shall be given effect to the
exclusion of the others. No act ‘of Leader 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 hereafter afforded
at law or in equity.

Section 7.8 Right to Release Any Portion of the Property. Lender may release any
portion of the Property for such consideration as Lendel may require without, as to the remainder of the
Property, in any way impairing or affecting the lien or yrierity of this Security Instrument, or improving
the position of any subordinate lienholder with respect thérela, except to the extent that the Debt shall
have been reduced by the actual monetary consideration, if arly, received by Lender for such release, and
may accept by assignment, pledge or otherwise any other property ip-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 7.9 Recourse and Choice of Remedies. Notwitnstanding any other provision
of this Security Instrument or the Loan Agreement (but in all cases subject to the exculpation provisions
set forth in Section 6.3 of the Loan Agreement, which terms are incorporated hereir by reference), to the
extent permitted by Applicable Law, during the continuance of an Event of Defauii, liender and other
Indemnified Parties are entitled to enforce the obligations of Borrower, any guarantor and. indemnitor
contained in any other Loan Document without first resorting to or exhausting any securit;.or collateral
and without first having recourse to the Note or any of the Property, through foreclosure or acceptance of
a deed in lieu 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. Except as expressly set forth in the
Loan Documents (including, without limitation, Section 6.3 of the Loan Agreement), the Environmental
Indemnity and the Guaranty, the liability of Borrower and any guarantor or indemnitor with respect to the
Loan pursuant to any other Loan Document is not limited to the original principal amount of the Note.
Notwithstanding the foregoing, to the extent permitted by Applicable Law and during the continuance of
an Event of Default, nothing herein shall inhibit or prevent Lender from foreclosing or exercising any
other rights and remedies pursuant to the Loan Agreement, the Note, this Security Instrument and the
other Loan Documents, whether simultaneously with foreclosure proceedings or in any other sequence.
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Section 7.10  Right of Entry. Subject to and solely to the extent permitted by the Loan
Documents, upon reasonable advance written notice to Borrower, Lender and its agents shall have the
right to enter and inspect the Property at all reasonable times.

ARTICLE VIII
WAIVERS

Section 8.1 Waiver of Counterclaim. To the extent permitted by Applicable Law,
Borrower hereby waives the right to assert a counterclaim, other than a mandatory or compulsory
counterclaim. in any action or proceeding brought against it by Lender arising out of or in any way
connected/with this Security Instrument, the Loan Agreement, the Note, any of the other Loan
Documents, ¢ the Obligations. Notwithstanding the foregoing, Borrower does not waive its right to
assert (i) in godda»ith, a defense that any obligation in question has been performed and (ii) any claim
which would corstitore. a defense, setoff, counterclaim or crossclaim of any nature whatsoever against
Lender in any separate-aciion or proceeding,

Section 8.2 Marshalling and Other Matters. To the extent permitted by Applicable
Law, Borrower hereby waives the Yenefit of all appraisement, valuation, stay, extension, reinstatement
and redemption laws now or hereaftzinin force and all rights of marshalling in the event of any sale
hereunder of the Property or any pait thereof or any interest therein. Further to the extent permitted by
Applicable Law, Borrower hereby expressy waives any and all rights of redemption from sale under any
order or decree of foreclosure of this Securify instrument on behalf of Borrower, and on behalf of each
and every Person acquiring any interest in or ttle to the Property subsequent to the date of this Security
Instrument and on behalf of all persons. '

Section 8.3 Waiver of Notice. To the extent permitted by Applicable Law, Borrower
shall not be entitled to any notices of any nature whatsoever rom Lender except with respect to matters
for which this Security Instrument or the other Loan Documeris specifically and expressly provide for the
giving of notice by Lender to Borrower, and Borrower hereby exprescly waives the right to receive any
notice from Lender with respect to any matter for which this. Secuiity Instrument or other Loan
Documents do not specifically and expressly provide for the giving of ricitcz by Lender to Borrower.

Section 8.4 Waiver of Statute of Limitations. To the ext:nt permitted by Applicable
Law, Borrower hereby expressly waives and releases its right to plead any <tatute of limitations as a
defense to payment of the Debt or performance of the Other Obligations.

ARTICLE IX
MISCELLANEOUS PROVISIONS

Section 9.1 Notices. All notices or other written communications hereunder shall be
delivered in accordance with Section 8.6 of the Loan Agreement.

Section 9.2 Governing Law: Jurisdiction; Service of Process. THIS SECURITY
INSTRUMENT WAS NEGOTIATED IN THE STATE OF NEW YORK, THE LOAN WAS MADE BY
LENDER AND ACCEPTED BY BORROWER IN THE STATE OF NEW YORK, AND THE
PROCEEDS OF THE LOAN DELIVERED PURSUANT TO THE LOAN AGREEMENT WERE
DISBURSED FROM THE STATE OF NEW YORK, WHICH STATE THE PARTIES AGREE HAS A
SUBSTANTIAL RELATIONSHIP TO THE PARTIES AND TO THE UNDERLYING
TRANSACTION EMBODIED HEREBY, AND IN ALL RESPECTS, INCLUDING, WITHOUT
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LIMITING THE GENERALITY OF THE FOREGOING, MATTERS OF CONSTRUCTION,
VALIDITY AND PERFORMANCE, THIS SECURITY INSTRUMENT, THE NOTE AND THE
OTHER LOAN DOCUMENTS AND THE OBLIGATIONS ARISING HEREUNDER AND
THEREUNDER S$HALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND
PERFORMED IN SUCH STATE (WITHOUT REGARD TQ PRINCIPLES OF CONFLICTS OF LAWS
(OTHER THAN SECTIONS 5-1401 AND 5-1402 OF THE GENERAL OBLIGATIONS LAW)) AND
ANY APPLICABLE LAW OF THE UNITED STATES OF AMERICA, EXCEPT THAT AT ALL
TIMES THE PROVISIONS FOR THE CREATION, PERFECTION, AND ENFORCEMENT OF THE
LIENS AND SECURITY INTERESTS CREATED PURSUANT TO THIS SECURITY INSTRUMENT
AND THE . ASSIGNMENT OF LEASES SHALL BE GOVERNED BY AND CONSTRUED
ACCORDIICG TO THE LAW OF THE STATE IN WHICH THE PROPERTY IS LOCATED, IT
BEING UNDZERSTOOD THAT, TO THE FULLEST EXTENT PERMITTED BY THE LAW OF SUCH
STATE, THE LAY OF THE STATE OF NEW YORK SHALL GOVERN THE CONSTRUCTION,
VALIDITY ANOC-FMNFORCEABILITY OF ALL LOAN DOCUMENTS AND ALL OF THE
OBLIGATIONS AKISRYG HEREUNDER OR THEREUNDER. TO THE FULLEST EXTENT
PERMITTED BY LAV, BORROWER HEREBY UNCONDITIONALLY AND IRREVOCABLY
WAIVES ANY CLAIM T ASSERT THAT THE LAW OF ANY OTHER JURISDICTION GOVERNS
THIS SECURITY INSTRUMENTTHE NOTE AND THE OTHER LOAN DOCUMENTS, AND THIS
SECURITY INSTRUMENT, THE 24OTE AND THE OTHER LOAN DOCUMENTS SHALL BE
GOVERNED BY AND CONSTRUED N ACCORDANCE WITH THE LAWS OF THE STATE OF
NEW YORK PURSUANT TO SECTION £-1401 OF THE NEW YORK GENERAL OBLIGATIONS
LAW. ANY LEGAL SUIT, ACTION CP' PROCEEDING AGAINST LENDER OR BORROWER
ARISING OUT OF OR RELATING TO THIS SECURITY INSTRUMENT OR THE OTHER LOAN
DOCUMENTS MAY AT LENDER’S OPTION BE INSTITUTED IN ANY FEDERAL OR STATE
COURT IN THE CITY OF NEW YORK, COUNTY CF NEW YORK, PURSUANT TO SECTION 5-
1402 OF THE NEW YORK GENERAL OBLIGATIGNS LAW AND BORROWER WAIVES ANY
OBJECTIONS WHICH IT MAY NOW OR HEREAFTCR MAVE BASED ON VENUE AND/OR
FORUM NON CONVENIENS OF ANY SUCH SUIY,/ ACTION OR PROCEEDING, AND
BORROWER HEREBY IRREVOCABLY SUBMITS TO THE-JURISDICTION OF ANY SUCH
COURT IN ANY SUIT, ACTION OR PROCEEDING.

Section 9.3 Provisions Subject to Applicable Law. Ail rights, powers and remedies
provided in this Security Instrument may be exercised only to the extent that tne exercise thereof does not
violate any applicable provisions of law and are intended to be limited to the exient necessary so that they
will not render this Security Instrument invalid, unenforceable or not entitled to be rzcorded, registered or
filed under the provisions of any applicable law. If any term of this Security ipstesment or any
application thereof shall be invalid, illegal, or unenforceable, the remainder of this Securin- Instrument
and any other application of the term shall not be affected thereby.

Section 9.4 Definitions. All capitalized terms not defined herein shall have the
respective meanings set forth in the Loan Agreement. Unless the context clearly indicates a contrary
intent or unless otherwise specifically provided herein, words used in this Security Instrument may be
used interchangeably in singular or plural form and the word “Borrower” shall mean “each Borrower and
any subsequent owner or owners of the Property or any part thereof or any interest therein,” the word
“Lender” shall mean “Lender and any subsequent holder of the Note,” the word “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 attorneys’, paralegal and law clerk fees and
disbursements, including, but not limited to, fees and disbursements at the pre-trial, trial and appellate
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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.

Section 9.5 No Oral Change. This Security Instrument, and any provisions hereof,
may not be modified, amended, waived, extended, changed, discharged or terminated orally or by any act
or failure to act on the part of Borrower or Lender, but only by an agreement in writing signed by the
party against whom enforcement of any modification, amendment, waiver, extension, change, discharge
or termination is sought.

Section 9.6 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 assigns. Lender
shall have the fight to assign or transfer its rights under this Security Instrument in connection with any
assignment of the Lioan and the Loan Documents pursuant to and in accordance with the terms and
conditions of the Loan Agreement. Any such assignee or transferee of Lender shall be entitled to all the
benefits afforded to Lender rinder this Security Instrument. Borrower shall not have the right to assign or
transfer its rights or obligations under this Security Instrument without the prior written consent of
Lender, except as otherwise pravidad in the Loan Agreement, and any attempted assignment in violation
of the Loan Agreement shali be nall and-void.

Section 8.7 Inappli¢able_Provisions. If any term, covenant or condition of this
Security Instrument is held to be invalid, iltega!or unenforceable in any respect, this Security Instrument
shall be construed without such provision,

Section 9.8 Headings, etc. The dieadings and captions of various Sections of this
Security Instrument are for convenience of reference only and are not to be construed as defining or
limiting, in any way, the scope or intent of the provisions ncrenf.

Section 9.9 Subrogation. If any or all oftlie proceeds of the Note have been used to
extinguish, extend or renew any indebtedness heretofore existing a ainst.the Property, then, to the extent
of the funds so used, Lender shall be subrogated to all of the rights; ziaims, liens, titles, and interests
existing against the Property heretofore held by, or in favor of, the holder sisuch indebtedness and such
former rights, claims, liens, titles, and interests, if any, are not waived but ratlier are continued in full
force and effect in favor of Lender and are merged with the lien and security interest created herein as
cumulative security for the payment of the Debt, the performance and discharge of Borrower’s
obligations hereunder, under the Loan Agreement, the Note and the other Loan Dordments and the
performance and discharge of the Other Obligations.

Section9.10  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
LLoan Agreement, this Security Instrument and the other Loan Documents, there are not, and were not, and
no Persons are or were authorized by Lender to make, any representations, understandings, stipulations,
agreements or promises, oral or written, with respect to the transaction which is the subject of the Note,
the Loan Agreement, this Security Instrument and the other Loan Documents. In the event of a conflict
batween the terms hereof (other than with respect to Article X) and the terms of the Loan Agreement, the
terms of the Loan Agreement shall govern and control.
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Section 9.11  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 as a “mortgagee in possession” unless Lender actually elects in
writing to become a “mortgagee in possession.”

Section9.12  After-Acquired Property. To the extent permitted by Applicable Law, all
property acauired by Borrower after the date of this Security Instrument which by the terms of this
Security Instrument shall be subject to the lien and the security interest created hereby, shall immediately
upon the acaxisition thereof by Borrower and without further amendment, modification, supplement,
conveyance or'assignment become subject to the lien and security interest created by this Security
Instrument. Nezverineless, Borrower shall execute, acknowledge, deliver and record or file, as
appropriate, all and every such further amendments, modifications, supplements, security agreements,
financing statements, assigninents and assurances as Lender shall require for accomplishing the purposes
of this Security Instrumerit.

Section 9.13  Countemnarts. This Security Instrument may be executed in any number
of counterparts, each of which shall be effective only upon delivery and thereafter shall be deemed an
original, and all of which shall be taker to be one and the same instrument, for the same effect as if all
parties hereto had signed the same signature page. Any signature page of this Security Instrument may be
detached from any counterpart of this instrumient without impairing the legal effect of any signatures
thereon and may be attached to another counterpa’t of this instrument identical in form hereto but having
attached to it one or more additional signature pages.

Section9.14  Exculpation. The provisizns'of Section 6.3 of the Loan Agreement are
hereby incorporated by reference into this Security Instrumen'te the same extent and with the same force
as if fully set forth herein.

ARTICLE X
STATE-SPECIFIC PROVISIONS

Section 10.1  Principles of Construction. Notwithstanding Section 9:10 hereof, in the
event of any inconsistencies between the terms and conditions of this Article X ana-thie ather terms and
conditions of this Security Instrument, the terms and conditions of this Article X shal!’cantrol and be
binding,

Section 10.2  Non-Disturbance of Tenants, Solely with respect to each Lease in effect
as of the date hereof, which by its terms conditions its subordination to this Security Instrument to the
receipt of an acknowledgment of the recognition and nondisturbance of its Lease, Lender or its successor
agrees that so long as such tenant is not in default under such Lease beyond any applicable cure or grace
period and attorns to Lender or its successor, Lender shall recognize such Lease and not disturb such
tenant’s right of possession of its portion of the Property leased by a tenant under such Lease (such Lease
a “Recognized Lease”). Lender shall not, by virtue of its agreement to recognize any tenant, under this
Security [nstrument or any other instrument to which Lender may be party, be or become subject to any
liability or obligation to any tenant under any Lease or otherwise, unless and until Lender takes title fo the
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Property. Without limiting any other provisions of this Security Instrument, with respect to any
Recognized Lease, Lender or its successor shall not be:

6] liable for any prior act or omission of Borrower or any prior landlord, or for
consequential damages arising therefrom; or

(i) subject to any offsets or defenses which a tenant might have as to Borrower or
any prior landlord; or

(iii)  bound by any amendments or modifications of the Lease made without Lender’s
or its successor’s prior written consent where such consent is expressly required by the
terms of the Loan Agreement; or

(). required or obligated to credit a tenant with any rent or additional rent for any
reatzs neriod after Lender or its successor’s acquisition of the Property if a tenant paid
such'reutto Borrower; or

(V) lialte for refund of all or any part of any security deposit (unless the same is
transferred to Lender. in accordance with the terms of the Loan Documents).

Section 10.3  Con pliaace With Illinois Mortgage Foreclosure Law. If any provision
of this Security Instrument shall be inccnsistent with any provision of the statutes or common law of the
State of Illinois governing the foreclosure ‘of this Security Instrument, including lllinois Mortgage
Foreclosure Law, 735 ILCS §5/15-101, et. seqy, the “Act”; together with the foregoing statutes and laws,
(collectively, “Foreclosure Laws”), the provisiors o7 the Foreclosure Laws shall take precedence over
the provisions of this Security Instrument, but stall-ust invalidate or render unenforceable any other
provision of this Security Instrument that can be consirzed in a manner consistent with the Foreclosure
Laws. If any provision of this Security Instrument shall granuto Lender any rights or remedies during an
Event of Default of Borrower which are more limited than‘the rights that would otherwise be vested in
Lender under the Foreclosure Laws in the absence of said provision, Lender shall be vested with rights
granted in the Foreclosure Laws to the full exient permitted by law.

Section 104  Advances. During the continuance of an Fvent of Default, Lender may,
but need not, make any payment or perform any act herein required of Borrgiverin any form and manner
deemed expedient. By way of illustration and not in limitation of the foregoing, Lender may (but need
not) do all or any of the following: make payments of principal or interest or other amounts on any lien,
encumbrance or charge on any part of the Property; complete construction; make renaiss, collect rents;
prosecute collection of any sums due with respect to the Property; purchase, discharge cempromise or
settle any tax lien or any other lien, encumbrance, suit, proceeding, title or claim thereof; cont:st any tax
or assessment; and redeem from any tax sale or forfeiture affecting the Property. All monies paic for any
of the purposes herein authorized and all expenses paid or incurred in connection therewith, including
attorneys’ fees, and any other monies advanced by Lender to protect the Property and the lien hereof,
shall be so much additional indebtedness secured hereby, and shall become immediately due and payable
without notice (unless notice is required under applicable law) and with interest thercon at Default Rate.
In making any payment or securing any performance relating to any obligation of Borrower hereunder,
Lender shall (as long as it acts in good faith) be the sole judge of the legality, validity and amount of any
lien or encumbrance and of all other matters necessary to be determined in satisfaction thereof. No such
action of Lender, and no inaction of Lender hereunder, shall ever be considered as a waiver of any right
accruing to it on account of any default on the part of Borrower. All sums paid by Lender for the
purposes herein authorized, or authorized by any Loan Document shall be considered additional advances
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made under the Note and pursuant to this Security Instrument and shall be secured by this Security
Instrument.

Section 10.5  Insurance and Illinois Collateral Protection Act. BORROWER IS
HEREBY NOTIFIED PURSUANT TO 815 ILCS 180/1 ET. SEQ. AS FOLLOWS:

UNLESS YOU (BORROWER) PROVIDE US (LENDER) WITH EVIDENCE OF THE
INSURANCE COVERAGE REQUIRED BY YOUR AGREEMENT WITH US, WE MAY PURCHASE
INSURANCE AT YOUR EXPENSE TO PROTECT OUR INTERESTS IN YOUR COLLATERAL.
THIS INSURANCE MAY, BUT NEED NOT, PROTECT YOUR INTERESTS. THE COVERAGE
THAT WE PURCHASE MAY NOT PAY ANY CLAIM THAT YOU MAKE OR ANY CLAIM THAT
1S MADE“ACGAINST YOU IN CONNECTION WITH THE COLLATERAL. YOU MAY LATER
CANCEL ANY INSURANCE PURCHASED BY US, BUT ONLY AFTER PROVIDING US WITH
EVIDENCE THAT.YOU HAVE OBTAINED INSURANCE AS REQUIRED BY OUR AGREEMENT.
IF WE PURCHAAXE INSURANCE FOR THE COLLATERAL, YOU WILL BE RESPONSIBLE FOR
THE COSTS OF THAT INSURANCE, INCLUDING INTEREST AND ANY OTHER CHARGES WE
MAY IMPOSE IN CONXECTION WITH THE PLACEMENT OF THE INSURANCE, UNTIL THE
EFFECTIVE DATE OF-7HE CANCELLATION OR EXPIRATION OF THE INSURANCE. THE
COSTS OF THE INSURANCE MAY BE ADDED TO YOUR TOTAL OUTSTANDING BALANCE
OR OBLIGATION. THE COSTS OF-THE INSURANCE MAY BE MORE THAN THE COST OF
INSURANCE YOU MAY BE ABLE TO OBTAIN ON YOUR OWN.

Section 10.6  Marshallirle snd Other Matters. Borrower covenants and agrees that it
will not at any time insist upon or plead, or in‘any manner whatsoever claim or take any advantage of, any
stay, exemption or extension law or any so-called “Moratorium Law™ now or at any time hereafter in
force, or claim, take or insist upon any benefit or advaniage of or from any law now or hereafter in force
providing for the valuation or appraisement of the Propeity; or any part thereof, prior to any sale or sales
thereof to be made pursuant to any provisions herein contaipzd, or to decree, judgment or order of any
court of competent jurisdiction, or after such sale or sales claiin :xercise any rights under any statute now
or hereafter in force to redeem the property so sold, or any-part thereof, or relating to the marshaling
thereof, upon foreclosure sale or other enforcement hereof, Borrowr hersby expressly waives any and all
rights of reinstatement or redemption in connection with any foreclosyze of this Security Instrument on
behalf of Borrower, and on behalf of each and every person acquiring atiyinierest or title to the Property
subsequent to the date hereof, it being the intent hereof that any and all sucn rights of reinstatement or
redemption of Borrower and of all other persons are and shall be deemed to b hereby waived to the
extent permitted by law. Borrower will not invoke or utilize any such law or laws or otherwise hinder,
delay or impede the execution of any right, power and remedy as though no such law o ta2:ws have been
made or enacted. Specifically, but not by way of limitation, Borrower waives all rights i _redemption
pursuant to 735 ILCS 5/15-1601 and all rights of reinstatement pursuant to 735 ILCS 5.15-1402, and
Borrower releases and waives all rights under and by virtue of the homestead exemption of the State of
Illinois, all to the fullest extent permitted by law. -

Section 10.7  Expenses. Without limiting any provision set forth herein, all expenses
incurred by Lender, to the extent reimbursable under Sections 5/15-1510, §/15-1512 of the Act (as
hereinafter defined), or any other provision of the Act, whether incurred before or after any decree or
judgment of foreclosure, and whether or not enumerated in any other provision of this Security
Instrument, shall be added to the indebtedness secure by this Security Instrument and by the judgment of
foreclosure. For purposes herein, the “Act” shall mean the Illinois Mortgage Foreclosure Law, Ilinois
Compiled Statues Chapter 735, Section 5/15 - 1101 et seq.
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Section 10.8  Business Loan; Loan Not For Residential or Agricultural Purposes.
Borrower acknowledges and agrees that (A) the proceeds of the Loan will be used in conformance with
subparagraph (1) of Section 4(1) of the Illinois Interest Act (815 ILCS 205/0.01, et seq.); (B) the
Indebtedness secured hereby has been incurred by Borrower solely for business purposes of Borrower and
for Borrower's investment or profit, as contemplated by said subparagraph (1) of Section 4(1); (C) the
Indebtedness secured hereby constitutes a loan secured by real estate within the purview of and as
contemplated by said subparagraph (1) of Section 4(1); and (D) the secured Indebtedness is an exempted
transaction under the Truth-In-Lending Act, 15 U.S.C. Sec. 1601 ez, seq. and has been entered into solely
for business purposes of Borrower and Borrower's investment or profit, as contemplated by said section,
Without limiting the generality of anything contained herein, Borrower acknowledges and agrees that the
transaction of which this Security Instrument is part is a transaction which does not include either
agriculturzi re7] estate (as defined in 15-1201 of the Act) or residential real estate (as defined in 15-1219
of the Act).

Se~tion 109 Waiver. Borrower waives, to the extent permitted by law, (a) the benefit
of all laws now existing or that may hereafter be enacted providing for any appraisement before sale of
any portion of the Property, (b) all rights and remedies which Borrower may have or be able to assert by
reason of the laws of the Siate of Illinois pertaining to the rights and remedies of sureties, (c) the right to
assert any statute of limitations as'aar to the enforcement of the lien of this Security Instrument or to any
action brought to enforce the securzdobligations, and (d) any rights, legal or equitable to require
marshaling of assets or to require foraclosure sales in a particular order. Without limiting the generality
of the preceding sentence, Borrower, on.its own behalf and on behalf of each and every person acquiring
any interest in or title to the Property inbsiquent to the date of this Security Instrument, hereby
irrevocably waives any and all rights of reinstatement or redemption from sale or from or under any order,
judgment or decree of foreclosure of this Securily [rstrument or under any power contained herein or
under any sale pursuant to any statute, order, decree of judgment of any court. Borrower, for itself and for
all persons hereafter claiming through or under it or wio«nay at any time hereafter become holders of
liens junior to the lien of this Security Instrument, hereby expressly waives and releases all rights to direct
the order in which any of the Property shall be sold in the eveitt of any sale or sales pursuant hereto and to
have any of the Property and/or any other property now or hereafte: eonstituting security for any of the
Debt marshaled upon any foreclosure of this Security Instrument o:.of 2y other security for any of said
indebtedness. Lender shall have the right to determine the order in wiizi any er all of the Property shall
be subjected to the remedies provided herein. Lender shall have the right o dctermine the order in which
any or all portions of the secured obligations are satisfied from the proceeds rzalized upon the exercise of
the remedies provided herein. Borrower, on behalf of itself and all persons now.cr hereafier interested in
the Property, voluntarily and knowingly hereby acknowledges that the transaction ¢ which this Security
Instrument is a part is a transaction which does not include either agricultural real estate fas defined in the
Act) or residential real estate (as defined in the Act).

Section 10.10  No Property Manager Lien. Any management agreement for et relating
to all or any part of the Property, whether now in effect or entered into hereafter by Borrower or on behalf
of Borrower, shall contain a subordination provision whereby the property manager forever and
unconditionally subordinates to the lien of this Security Instrument and the Loan Documents any and all
mechanic’s lien rights and claims that it or anyone claiming through or under it may have at any time
pursuant to any statute or law, including, without limitation, lilinois Compiled Statutes, Chapter 770,
Section 60/1.

Section 10.11  Maximum Indebtedness. The present amount of the Loan secured
hereby is $41,250,000.00; the maximum amount, including present and future Obligations, which may be
secured hereby at any one time is $82,500,000.00, plus interest, plus any disbursements and taxes and
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insurance on the Property, plus interest thereon at the rate set forth in the Loan Agreement, and any other
sums advanced subject to and in accordance with the terms hereof or any of the other Loan Documents to
protect the security of this Security Instrument or any of the Loan Documents.

Section 10.12  Powers of Receiver. The Receiver shall have the power to collect the
rents, issues and profits of the Property (i) during the pendency of any foreclosure suit, (ii) in case of a
sale and a deficiency, during the full statutory period of redemption, whether there be redemption or not,
and (iii) during any further times when Borrower, but for the intervention of such Receiver, would be
entitled to collect such rents, issues and profits. Such Receiver also shall have all other powers and rights
that may be necessary or are usual in such cases for the protection, possession, control, management and
operation of the Property during said period, including, to the extent permitted by law, the right to lease
all or any jart'on of the Property for a term that extends beyond the time of such Receiver’s possession
without obtairing prior court approval of such lease. The Receiver also shall have the power to market,
sell and convey the Property.

Sectian 10,13 Mortgagee-in-Possession. Nothing shall be construed as constituting
Lender a mortgagee-in-pessession in the absence of actual taking of possession of the Property by Lender.

Section 10.14 ( L2nder’s Right of Possession. In addition to any provision of this
Security Interest 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 Sections 15 1701 and 15 1702
of the Act, to be placed in possession cf thie Property or at its request to have a receiver appointed, and
such receiver, or Lender, if and when placed ir possession, shall have, in addition to any other powers
provided in this Security Interest, all powers, inmunities, and duties as provided for in Sections 15 1701
and 15 1703 of the Act. Upon or at any time after(filing a complaint to foreclose this Security Instrument,
the court may appoint Lender as mortgagee-in-possessicn of the Property. Borrower hereby waives any
rights it may have to object to such appointment. Such appointment may be made before or after sale,
without notice, without regard to the solvency or insolvency 4f Borrower and without regard to the then
value of the Property. Upon such appointment, Lender shall‘o¢ entitled to take actual possession of the
Property, or any part thereof, personally or by its agents or atorneys; and Borrower shall surrender such
possession to Lender, together with all documents, books, records, papecs and accounts of Borrower as
may be necessary or desirable in connection with the management and speration of the Property. Lender
may exclude Borrower, its agents and servants wholly therefrom and may.actas attorney-in-fact or agent
of Borrower, or in its own name as Lender, and under the powers herein graited. hold, operate, manage
and control the Property and conduct the business thereof in such manner as it depms proper or necessary
to enforce the payment or security of the avails, rents, issues and profits of the Propeity, ‘ncluding actions
for the recovery of rent, actions in forcible detainer and actions in distress for rent, and " wab-full power to
the extent permitted by applicable law:

(i} to cancel or terminate any lease or sublease for any cause or on any grounds that
would entitle Borrower to cancel the same;

(ii) to elect or disaffirm any lease or sublease which is then subordinate to the lien
hereof except to the extent prosctibed by any non-disturbance agreement to which Lender is a

party;

(ili)  to extend or modify any then existing leases and to make new leases, which
extensions, modifications and new leases may provide for terms to expire or for options to lessees
to extend or renew terms to expire beyond the maturity date of the Note and beyond the date of
the issuance of a deed or deeds to a purchaser or purchasers at a foreclosure sale, it being
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understood and agreed that any such leases, and the options or other such provisions to be
contained therein shall be binding upon Borrower and all persons whose interests in the Property
are subject to the lien hereof and upon the purchaser or purchasers at any foreclosure sale,
notwithstanding any redemption from sale, discharge of the mortgage indebtedness, satisfaction
of any foreclosure decree, or issuance of any certificate of sale or deed to any purchaser;

(iv)  to make all necessary or proper repairs, decorating, renewals, replacements,
alterations, additions, betterments and improvements to the Property as to it may seem judicious;

(V) to insure and reinsure the same and all risks incidental of Lender’s possession,
operation and management thereof;

{vi)  to receive all of such avails, rents, issues and profits hereby granting full power
and authority to exercise each and every of the rights, privileges and powers herein granted at any
and all tifnes hereafter, without notice to Borrower, Lender shall not be obligated to perform or
discharge, nor uess it hereby undertake to perform or discharge, any obligation, duty or liability
under any leases.” orrower shall and does hereby agree to indemnify and hold Lender harmless
of and from any arnd all liability, loss or damage which it may or might incur under said leases or
under or by reason ofthe sssignment thereof and of and from any and all claims and demands
whatsoever which may bé assacted against it by reason of any alleged obligations or undertakings
on its part to perform or discharge any of the terms, covenants or agreements contained in said
leases. Should Lender incur any sach liability, loss or damage, under said leases or under or by
reason of the assignment thereof, or it tie defense of any claims or demands, the amount thereof,
including costs, expenses and reasonable aftorneys’ fees, shall be secured hereby and Borrower
shall reimburse Lender therefor immediat(ly upon demand; and

(vii)  to use and apply the avails, rents, issues, profits and proceeds of the Property in
payment of or on account of the following, in sucn-rder as Lender may determine:

(1 to the payment of the operatiiig expenses of the Property, including cost
of management and leasing thereof (which shalllincivde reasonable compensation to
Lender and its agent or agents if management be deiegaied to an agent or agents, and
shall also include lease commissions and other comperisaion and expenses of seeking
and procuring tenants and entering into leases), established :laims for damages, if any,
and premiums on insurance hereinabove authorized;

(2) to the payment of taxes and special assessments noww-ar’c ar which may
hereafter become due on the Property: and, if this is a leasehold mortgage; o7 all rents due
or which may become hereafter due under the underlying lease;

(3) to the payment of all repairs, decorating, rencwals, replacements,
alterations, additions, betterments and improvements of the Property, including but not
limited to the cost from time to time of installing or replacing refrigeration and gas or
electric stoves therein, and of placing the Property in such condition as will, in the
judgment of Lender, make it readily rentable; and

4) to the payment of the Debt or any deficiency which may result from any
foreclosure sale.

Section 10.15  Submission to Jurisdiction. BORROWER AND LENDER HEREBY
[RREVOCABLY SUBMIT TO THE JURISDICTION OF ANY STATE OR FEDERAL COURT

26 Mortgage
EMME Apartments
64707671



1827622040 Page: 28 of 30

UNOFFICIAL COPY

SITTING IN CHICAGO, ILLINOIS OVER ANY ACTION OR PROCEEDING BASED HEREON
AND BORROWER AND LENDER HEREBY IRREVOCABLY AGREE THAT ALL CLAIMS IN
RESPECT OF SUCH ACTION OR PROCEEDING SHALL BE HEARD AND DETERMINED IN
SUCH STATE OR FEDERAL COURT. BORROWER AND LENDER HEREBY IRREVOCABLY
WAIVE, TO THE FULLEST EXTENT IT MAY EFFECTIVELY DO SO, THE DEFENSE OF AN
INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING.
BORROWER AND LENDER IRREVOCABLY CONSENT TO THE SERVICE OF ANY AND ALL
PROCESS IN ANY SUCH ACTION OR PROCEEDING BY THE MAILING OF COPIES OF SUCH
PROCESS TO BORROWER OR LENDER AT ITS RESPECTIVE ADDRESS AS SPECIFIED
HEREIN OR OTHERWISE IN THE RECORDS OF LENDER. BORROWER AND LENDER AGREE
THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE
CONCLUSIVYE AND MAY BE ENFORCED IN ANY OTHER JURISDICTION BY SUIT ON THE
JUDGMENT/OR.IN ANY OTHER MANNER PROVIDED BY LAW.

Section10.16  Waiver of Jury Trial. BORROWER AND LENDER HEREBY AGREE
NOT TO ELECT A-iRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND
WAIVES ANY RIGHT TO'TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT
SHALL NOW OR HEREAFTFR EXIST WITH REGARD TO THIS SECURITY INSTRUMENT OR
ANY OTHER LOAN DOCUMIEMT, OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION
ARISING TN CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS
GIVEN KNOWINGLY AND VOLUNTARILY BY BORROWER AND LENDER, AND IS
INTENDED TQO ENCOMPASS INDIVIDLIALLY EACH INSTANCE AND EACH ISSUE AS TO
WHICH THE RIGHT TO A TRIAL BY 1,RY WOULD OTHERWISE ACCRUE. LENDER AND
BORROWER IS EACH HEREBY AUTHORIZED.TO FILE A COPY OF THIS SECTION 10.16 IN
ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY THE OTHER PARTY.

[NO FURTHER TEXT ON TS PAGE]
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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:

165 NORTH DESPLAINES, LLC,
a Delaware limited liability company

By: 165 North Desplaines Mezz, LLC,
a Delaware limited liability company
Its: Member

By: Jefferson Street Holding, LLC,
a Delaware limited liability company
Its: Member

By: Gerding Edlen Fund Management III, LLC,
a Delaware limited liability company
Its;:  Manager

By: .
Name:
Title: M

anager

State of C)Q:g\w\
County of Yy L4 ngﬂqlq

" On this _24" lm ¢ Szp’r 2018, before me appeared \V‘mmﬂﬂ to me personally known,
who, being by me duly sworn (or affirmed) did say that he/sheis a Manager of Gerding Edlen Fund
* Management III, LLC, a Delaware limited liability company, the Manager of Jefferson Street Holding,
LLC, a Delaware limited liability company, the Member of 165 Nurth Desplaines Mezz, LLC, a
Delaware limited liability company, the Member of 165 North Desplairis, LLC, a Delaware limited
liability company, and acknowledged said instrument to be the free act and detd of said limited liability
company. :

IN WITNESS WHEREQF, I have hereunto set my hand and affixed my official seal, the'dav and year last
above written.

OFFICIAL STAMP P st / -
A% CATHERINE ELIZABETH REYNOLDS Notiry-Pubrtic i and 167 Said County and State
R Soumsaionno, 969229 :
O \Y COMMISSION EXPIRES DECEMBER 10, 2021 Olbmecime. i oboatt, "L ennords
(Type, print or stamp the Notary’s nan¥ below his or
her signature.)

My Commission Expires:

v 1o {zo2
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EXHIBIT A

LEGAL DESCRIPTION OF THE LAND

PARCEL 1:

LOTS 5, 6 AND 8 AND THE NORTH 52.93 FEET OF LOT 7 TOGETHER WITH THE VACATED
ALLEY LYING EAST OF THE EAST LINE OF LOT 6 AND THE NORTH 52.93 FEET OF LOT 7
AND LYING WEST OF THE WEST LINE OF LOT 5 AND THE NORTH 52.93 FEET OF LOT 8,
ALL IN PLOCK 26 IN ORIGINAL TOWNSHIP OF CHICAGO IN SECTION 9, TOWNSHIP 39
NORTH, RAMGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, ALL TAKEN AS A TRACT
(EXCEPT THAZY . PART THEREOF DESCRIBED AS FOLLOWS: BEGINNING AT THE
NORTHEAST CORNER OF SAID LOT 5; THENCE SOUTH 00°03'18" WEST ALONG THE EAST
LINE OF LOTS 5 AND 2.A DISTANCE OF 154.56 FEET TO THE SOUTHEAST CORNER OF SAID
LOT 8 THENCE NOR7H 89°0727" WEST ALONG THE SOUTH LINE OF SAID LOT 8 A
DISTANCE OF 60.20 FEET; THENCE NORTH 00°01'40" WEST 154.57 FEET TO A POINT ON THE
NORTH LINE OF SAID LO" 5. FHENCE SOUTH 89°06'57" EAST ALONG SAID NORTH LINE
60.42 FEET TO THE POINT OF BEGINNING), IN COOK COUNTY, ILLINOIS.

PARCEL 2:

THE EAST 57 FEET OF LOT 2 IN ASSESSUR'S DIVISION OF LOT 7 AND LOT 10 IN BLOCK 26
IN ORIGINAL TOWNSHIP OF CHICAGO AFOKESAID, IN COOK COUNTY, ILLINOIS.

PARCEL 3:

TOGETHER WITH AN EASEMENT FOR THE EXISTENCE OF ENCROACHMENTS AS
GRANTED THEREIN BY THAT EASEMENT AGREEMENT RECORDED FEBRUARY 3, 2017, AS
INSTRUMENT NO. 1703404006, AS AMENDED BY THAT CZRTAIN FIRST AMENDMENT TO
EASEMENT AGREEMENT RECORDED APRIL 7, 2017, AS INSTREMENT NO. 1709722059, AND
AS FURTHER AMENDED BY THAT CERTAIN SECOND AMEMNDMENT TO EASEMENT
AGREEMENT RECORDED JANUARY 2, 2018, AS INSTRUMEN7 NO. 1800204016; SAID
EFASEMENT AS MORE PARTICULARLY DESCRIBED IN PARAGRAPH 2 QI' THE PROCEEDING
INSTRUMENT NO. 1709722059. :

Common Property Address: 165 North Desplaines Street, Chicago, IL 60661

Permanent Index Numbers: 17-09-322-017-0000
17-09-322-019-0000
17-09-322-009-0000
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