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

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this “Security Instrument”) is made as of this 25th
day of June, 2020 by BCORE CORRIDOR CHICAGO LLC, a Delaware limited liability
contpany, having its principal place of business at 345 Park Avenue, New York, NY 10154
(“Individual Borrower™), to METLIFE REAL ESTATE LENDING LLC, a Delaware limited
hability company, having an address at One MetLife Way, Whippany, New Jersey 07981-1449
(together witlLits respective successors and/or assigns, collectively, “Lender™).

WHEREAS s Security Instrument is given to secure a loan (the “Loan™) advanced by
Lender pursuant to thatCestain Loan Agreement dated as of the date hereof between the parties
identified on the signature pages thereof (including Individual Bortower), collectively as Borrower
(cach individually or collectively as the context may require, “Borrower™) and Lender (as the
same may be amended, restated, teplaned, supplemenied or otherwise modified from time Lo time,
the “Loan Agreemcent”; capitalize¢ terms not defined bherein shall have the respective meanings
set forth in the L.oan Agreement) and avidenced by that certain Promissory Note, dated the date
hereof, made by Borrower in favor of Lendcrisuch Promissory Note, together with all extensions,
renewals, replacements, restatements or modificaiions thereof being hereinafter referred (o as the
“Note”):

WHEREAS, Individual Borrower desires to secine the payment of the Debt (as defined in
the Loan Agrcement) and the performance of all of the Ohligations of Borrower under the Note,
the Loan Agreement and the other Loan Documents (as heremnafier defined); and

WHEREAS, this Security Instrument is given pursuant to «b¢ Loan Agreement, and the
payment, fulfillment, and performance by Borrower of its obligations *hereunder and under the
other Loan Documents arc sccured hereby, and each and every term and provision of the T.oan
Agreement and the Note, including the rights, remedies, obligations, coverants, conditions,
agreements, indemnities, representations and warranties of the parties therdi are hereby
incorporated by reference herein as though set forth in full and shall be considered « part of this
Security Instrument (the Loan Agreement, the Note, this Sccurity Instrument, and &l other
documents evidencing or securing the Debt or delivered in connection with the making of the Loan
are heremafter referred to collectively as the “Loan Documents™).

NOW THEREI'ORE, in consideration of the making of the Loan by Lender and the
covenants, agreements, representations and warranties set forth in the Loan Documents:

ARTICLE { - GRANTS OF SECURITY

Section L1 Property Conveyed. To secure payment and performance of all terms,
covenants and obligations of Borrower set forth in the Loan Documents, Individual Borrower does
hereby irrevocably mortgage, grant, bargain, scll, pledge, assign, warrant, transfer and convey to
Lender the following property, rights, intercsts and estates now owned, or hereafler acquired by
Individual Borrower (collectively, the “Property”):
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(a)  Land. The real property described in Exhibit A attached hereto and made a part
hercof (the “Land™);

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

(e) Improyements.  The buildings, structures, fixtures, additions, enlargements,
exlensions, znoflifications, repairs, replacements and improvements now or hereafter erected or
located on the Zand (collectively, the “Improvements™);

(d)  Lawomans. All easements, rights-of-way or use, rights, strips and gores of land,
streets, ways, alleys, passiges, sewer rights, water, water courses, water rights and powers, air
rights and development_jigits, and all estates, rights, titles, interests, privileges, libertics,
servitudes, tenements, hereditaments and appurtenances of any nature whatsoever, in any way now
or hereafter belonging, relating or pertaining o the Land and the Improvements and the reversion
and reversions, remainder 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
eslates, nghts, titles, interests, dower and rigts of dower, curtesy and rights of curtesy, property,
possession, claim and demand whatsoever, both-at law and in equity, of Individual Borrower of,
in and to the Land and the Improvements and every part and parcel thereof, with the appurtenances
thereto;

() Lauipment. All “equipment,” as such terri 15 defined in Article 9 of the Uniform
Commercial Code (as hereinafter defined), now owned or hereafter acquired by Individual
Borrower, which 1s used at or in connection with the Improvements or the Land or is located
thereon or therein (including, but not limited to, all machinery, eouipment, furnishings, and
clectronic data-processing and other office equipment now owned. ©r hercafter acquired by
Individual Borrower and any and all additions, substitutions and replaccments of any of the
foregoing), together with all attachments, components, parts, equipment and 2écessories installed
thereon or affixed thereto (collectively, the “Equipment”). Notwithstanding the foregoing,
Fquipment shall not include any property belonging to Tenanis under Leases {gs-hereinafier
defined) except to the extent that Individual Borrower shall have any right or interestthcizin,

(f) lixtures.  All Equipment now owned, or the ownership of which is hercafter
acquired, by Individual Borrower which is so related to the Land and Improvements forming part
of the Property that 1t 1s deemed fixtures or real property under the law of the particular state in
which the Land is located, including, without limitation, all building or consiruction materials
intended for construction, reconstruction, alteration or repair of or installation on the Property,
construction equipment, appliances, machinery, plant equipment, fittings, apparatuses, fixtures
and other items now or hereafter attached lo, installed in or used in connection with (temporarily
or permanently) any of the Improvements or the Land, including, but not limited to, engines,
devices for the operation of pumps, pipes, plumbing, cleaning, call and sprinkler sysiems, fire
extinguishing apparatuses and equipment, heating, ventilating, plumbing, laundry, incinerating,
electrical, air conditioning and air cooling equipment and systems, gas and electric machinery,
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appurtenances and equipment, pollution control equipment, security systems, disposals,
dishwashers, refrigerators and ranges, recreational equipment and facilities of all kinds, and water,
gas, clectrical, storm and sanitary sewer facilities, utility lines and equipment (whether owned
individually or jointly with others, and, if owned jointly, to the extent of Individual Borrower’s
interest therein) and all other utilities whether or not situated in easements, all water tanks, water
supply, water power sites, fuel stations, fuel tanks, fuel supply, and all other structures, together
with all accessions, appurtenances, additions, replacements, betterments and substitutions for any
ol the foregoing and the proceeds thereof {collectively, the “Fixtures™). Notwithstanding the
foregoing, “Fixtures” shall not include any property which Tenants are entitled to remove pursuant
to Leases except 10 the extent that Individual Borrower shall have any right or interest therein;

(g)  Aemonal Property. All furniture, furnishings, objects of art, machinery, goods,
tools, supplies, apmiiances, gencral intangibles, contract rights, accounts, accounts receivable,
franchises, licenses, Certificates and permits, and all other personal property of any kind or
character whatsoever (as defined in and subject to the provisions of the Uniform Commercial Code
as heremalier defined), otigr than Fixtures, which are now or hereatter owned by Individual
Borrower and which are locat¢d within or about the T.and and the Improvements, together with all
accessories, replacements and” subsiitutions thereto or therefor and the proceeds thereof
(collectively, the “Personal Property™); and the right, title and interest of Individual Borrower in
and to any ol the Personal Property witicii may be subject to any securily interests, as defined in
the Uniform Commercial Code, as adoptes and enacted by the state or states where any of the
Property is located (the “Uniform Commercial Cade™), superior in lien to the lien of this Security
Instrument and all proceeds and products of the atove;

() Leases and Rents. All leases and other sgrzements affecting the use, enjoyment or
occupancy of the Land and the Improvements heretofore or/pereafter entered into, whether before
or after the filing by or against Individual Borrower of any petition for relief under 11 U.S.C. §101
et seq., as the same may be amended from time to time (the “Barkruptey Code™) (collectively,
the “Leases”) and all right, title and interest of Individual Borrowerts successors and assigns
therein and thereunder, including, without limitation, cash or securitics deposited thereunder to
secure the performance by the lessees of their obligations thereunder and all vents, additional rents,
revenues, issues and profits (including all oil and gas or other mineral royalties and bonuses) from
the L.and and the Improvements whether paid or accruing before or afler the iibug by or against
Individual Borrower of any petition for relief under the Bankruptey Code (ceilcutively, the
“Rents”) and all proceeds from the sale or other disposition of the Leases and the righ! ¢ receive
and apply the Rents to the payment of the Deb;

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

{3) Insuraee Proceeds, All proceeds in respect of the Property under any insurance
policies covering the Property, including, without limitation, the right to receive and apply the
proceeds of any insurance, judgments, or seitlements made in lieu thereof, for damage (o the
Property,
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(k) Tax Certiovari. All refunds, rebates or eredits in connection with reduction in real
estate taxes and assessments charged against the Property as a result of tax certiorari or any
applications or procecedings for reduction;

{1 Rights. The right, in the name and on behalf of Individual 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 intercst of Lender in the Property;

(m)  Awreements.  All agreements, contracts, certificates, instruments, franchises,
permits, licenses (to the extent permitled by applicable law), plans, specifications and other
documents,/nowv or hereafter entered into, and all rights therein and thereto (subject to any
restrictions on’ zssignment), respecting or pertaining 1o the use, occupation, construction,
management or epeiation of the Land and any part thereof and any Improvements or respecting
any business or activicy conducted on the Land and any part thereof and all right, title and interest
of Individual Borrowertheiein and thereunder, including, without limitation, the right, upon the
occurrence and during tha continuance of any Event of Default under the Loan Agrecment or any
other Loan Document, to receive 2nd collect any sums payable to Individual Borrower thereunder,
provided that, unless an Event of Defaalt has occurred and is continuing, Individual Borrower shall
be entitled to act in connection with_any of the foregoing in accordance with the applicable
requirements of the Loan Agreement and gther Loan Documents and provided such actions do not

violate any covenant contained herein or thz-gin;

(n)  Drademarks,  All tradenames,-trademarks, servicemarks, logos, copyrights,
goodwill, books and records and all other general iniezigibles relating to or used in connection with
the operation of the Property;

(0) Aceountts.  All reserves, escrows and deposit accounts maintained by Individual
Borrower with respect to the Property, including, without limiation, all accounts, escrows,
reserves, deposits and impounds established or maintained pursuani't the Loan Agreement, the
Cash Management Agreement, and the Clearing Account Agreement (collectively, the
“Accounts”); together with all deposits or wire transfers made to such accounts and all cash,
checks, drafts, certificates, securities, investment property, financial assets, instruments and other
property held therein from time to time and all proceeds, products, distributicis Gr-dividends or

substitutions thereon and thereof;

) Letter of Credit,  All letter-of-credit rights (whether or not the letter of credit is
evidenced by a writing) Individual Borrower now has or hereafler acquires relating to the
properties, rights, titles and interests referred to in this Section 1.1;

(@  Torl Cleims. All commercial tort claims Individual Borrower now has or hereatter
acquires relating to the properties, rights, titles and interests referred to in this Sectton 1.1;

(r) Interest Rate Protecnon Agrecmient.  Any Interest Rate Protection Agreement,
including, but not limited to, all “accounts”, “chattel paper”, “general intangibles™ and “invesiment
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 products and proceeds of any of the

foregoing;
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(s) Conversion. All proceeds of the conversion, voluntary or involuntary, of any of the
foregoing including, without limitation, Insurance Proceeds and Awards, into cash or liquidation
claims;

{t) Proceeds,  All proceeds of any of the foregoing, including, without limitation,
proceeds of insurance and condemnation awards, whether cagh, liquidation or other claims or
otherwise; and

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

AND winout limiting any of the other provisions of this Security Instrument, to the extent
permitted by applicable law, Individual Borrower expressly grants to Lender, as secured party, a
security interest iil thie-portion of the Property which is or may be subject to the provisions of the
Uniform Commercial Cods which are applicable to secured transactions; it being understood and
agreed thal the Improvenients and Fixtures are part and parcel of the Land (the Land, the
Improvements, all beneficial ;easements appertaining thereio and the Fixtures are collectively
referred to as the “Real Property ") anpropriated to the use thereof and, whether affixed or annexed
to the Real Property or not, shal for the purposes of this Security Instrument be deemed
conclusively lo be real estate and conveyed hereby.

Section 1.2 Assignment of Rents. Individual Borrower hereby absolutely and
uncondiitonally assigns to Lender all of Indivianal Rorrower’s right, title and interest in and to all
current and future Leases and Rents; it being intended ry Individual Borrower that this assignment
constitutes a present, absolute assignment and not wp/assignment for additional security only,
Nevertheless, subject to Sectiong 7.1t¢) and 7.1(d) of this Security Instrument, Section 3.1.16 of
the Loan Agreement and the terms and provisions of the Casb-Management Agreement and the
Clearing Account Agreement, Lender grants to Individual Borrover a revocable license to (a)
collect, receive, use and enjoy the Rents and (b) otherwise deal with «nd enjoy the rights of lessor
under the Leases. Individual Borrower shall hold the Rents, or a partion thereof sufficient to
discharge all current sums due on the Debt, for use in the payment of such sums in accordance
with the terms of the Toan Documents. This assignment of Rents shall notelfect a pro tanto
payment of the Indebtedness evidenced by, or arising under, the Loan Dosuments or the
obligations of Borrower pursuant to the Environmental Indemnity.

Section 1.3 Seeurity Asyeement. This Security Instrument 1s both a mortgage and a
“security agreement” within the meaning of the Uniform Commercial Code. The Property
includes both real and personal property and all other rights and interests, whether tangible or
intangible in nature, of Individual Borrower in the Property. By ¢xccuting and delivering this
Security Instrument, Individual Borrower hereby grants to Lender, as security for the Obligations
(hereinafter defined), a security interest in all of Individual Borrower’s right, title and interest,
whether now owned or hercafter acquired, in, to or under the Fixtures (including in any event all
“fixtures” (as defined in Article 9 of the Uniform Commercial Code)), the Equipment, the Personal
Property and other property constituting the Property to the full extent that the Fixtures, the
Equipment, the Personal Property and such other property may be subject to the Uniform
Commercial Code (said portion of the Property so subject to the Uniform Commercial Code being
called the “Collateral”). Individual Borrower hereby grants to Lender a first-priority security
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mterest in the Clearing Account and the Cash Management Account and all deposits at any time
contained therein and the proceeds thereof and will take all actions necessary to maintain in favor
of Lender a perfected first-priority security interest in the Clearing Account and the Cash
Management Account, including, without limitation, filing UCC-1 financing statements and
continuations thereof upon Lender’s request therefor. Such financing statements may describe as
the collateral coverced thereby “all assets of the debtor, whether now owned or hereafter acquired”
or words to that effect, notwithstanding that such collateral description may be broader in scope
than the Collateral described in this Security Instrument. 1f an Event of Default shall occur and be
continuing, Lender, in addition to any other rights and remedies which it may have, shall have and
may excrcisc.immediately and without demand, any and all rights and remedies granted to a
secured party wpon default under the Uniform Commercial Code, including, without limiting the
generality of the{cregoing, the right to take possession of the Collateral or any part thereof, and
to take such othes measures as Lender may deem necessary for the care, protection and
preservation of the Cotlutzral. Upon request or demand of Lender after the occurrence and during
the continuance of an Event of Default, Individual Borrower shall, at its expense, assemble the
Collateral and make it available to Lender at a convenient place (at the Land if tangible property)
reasonably acceptable to Lenaer. “individual Borrower shall pay to Lender upon written demand
any and all out of pocket expenses, including rcasonable legal expenses and attorneys’ fees,
incurted or paid by Lender in proteciing its interest in the Collateral and in enforcing its rights
hereunder with respect to the Collateral ajler the vccurrence and during the continuance of an
Event of Default. Any notice of sale, dispusition or other intended action by Lender with respact
to the Collateral sent to Individual Borrower in‘accordance with the provisions hereof at least ten
(10) business days prior to such action, shall, ¢xCent as otherwise provided by applicable law,
conslitute reasonable notice to Individual Borrower, ~ The proceeds of any disposition of the
Collateral, or any part thercof, may, except as otherwise required by applicable law, be applied by
Lender to the payment of the Debt in such priority and prop2riions as Lender in its discretion shall
deem proper. The principal place of business of Individual Borrewer (Debtor) is as set forth on
page one hereof and the address of Lender (Secured Party) is as szt4arth on page one hereof.

Section 1.4 Fixture Filing. Certain of the Propetty is or wili become “fixtures” (as that
term is defined in the Uniform Commercial Code) on the Land, deseribied or referred to in this
Security Instrument, and this Security Instrument, upon being filed for record ih the real estate
records of the city or county wherein such fixtures are situated, shall operate also «s-a financing
statement (with Individual Borrower as debtor and Lender as secured party) filed as‘atixture filing
in accordance with the applicable provisions of said Uniform Commercial Code upon such of the

Properly that 1s or may become fixtures.

Section 1.5 Pledgzes of Mounies Held. I[ndividual Borrower hereby pledges to Lender
any and all monies now or hereafter held by Lender or on behal( of Lender in connection with the
Loan, including, without limitation, any sums deposited in the Accounts (as defined in the Cash
Management Agreement) and Nel Proceeds, as additional security for the Obligations until
expended or applied as provided in this Security Instrument, the Cash Management Agreement,
the Loan Agreement or the other Loan Documents,

Scction 1.6 Characterization of Property, The grant of a sccurity interest to Lender
in this Security Instrument shall not be construed to limit or impair the lien of this Security
Instrument or the rights of Lender with respect to any property which is real property or which the
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parlies have agreed to treat as real property. To the fullest extent permitted by law, everything
used in connection with the production of Rents is, and at all times and for all purposes and in all
proceedings, both legal and equitable, shall be reparded as real property, irrespective of whether
or not the same is physically attached to the Land and/or Improvements.

CONDITIONS TO GRANT

TO HAVE AND TGO HOLD the above granted and described Property unto and to Lender
and 1ts successors and assigns, forever, pursuant to the terms and conditions set forth herein and
in the Loan Documents;

WITH FOWER OF SALE (to the cxtent permitted by applicable law), to secure the
payment lo Lencer of the indebtedness secured hereby and performance of the Other Obligations
(as hereinafter dcfined) at the time and in the manner provided for in the Note, the Loan
Agreement, this Security Instrument and the other Loan Documents;

PROVIDED, HOWEVER, these presents are upon the express condition that, if Individual
Borrower shall well and truly pay'to Lender the Debt at the time and in the manner provided in the
Note, the Loan Agreement and thit Security Tnstrument, shall well and truly perform the Other
Obligations (as hereinafter defined) as et forth in this Security Instrument and shall well and truly
abide by and comply with each and every.2ovenant and condition set forth herein and in the Note,
the Loan Agreement and the other Loan Documsnts, these presents and the estate hereby granted
shall cease, terminate and be void; provided, Lawever, that Individual Borrower’s obligation to
indemmify and hold harmless Lender pursuant to-4he provisions hereof shall survive any such
payment or release.

ARTICLE 2 - DEBT AND OBLIGATIONS SECURED

Section 2.1 Debt. This Sccurity Instrument and the gizats, assignments and transfers
made in Attjcle 1 are given for the purpose of securing the Debt.

Section2.2 (ither Obligations. This Security Instrument and the grants, assignments
and transfers made in Article | are also given for the purpose of securing the following
(collectively, the “COrther Obligations™):

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

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

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

Section 2.3 Debt and Other Obligations. The obligations for the payment of the Debt
and the performance of the Other Obligations shall be referred to collectively hercin as the
“(bligations.”
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ARTICLE 3 - BORROWER COVENANTS
Individual Borrower covenants and agrees that:

Section 3.1 Payment of Debt. Individual Borrower will pay, or will cause to be paid,
the Debt at the time and in the manner provided in the Loan Agreement, the Note and this Security
Instrument.

Section 3.2 Ineornoration by Reference. All the covenants, conditions and
agreements contained in {a) the Loan Agreement, (b) the Note and (¢} all and any of the other Loan
Documents,-are hereby made a part of this Security Instrument to the same extent and with the
same foree as il filly set forth herein. In the event of any conflicl between the provisions of this
Security Instrument-and the provisions of the Loan Agreement, the provisions of the Loan
Agreement shall Coiiron.

Section 3.3 Insweance. Individual Borrower shall obtain and maintain, or cause to be
maintained, in full force and eftect at all times insurance with respect to Individual Borrower and
the Property as required pursuani to the Loan Agreement.

Section 3.4 Maintenance of Property. Individual Borrower shall cause the Property
to be maintained in a good and safe conditizn and repair pursuant to and in accordance with the
L.oan Agreement. The Improvements, the Fixturse, the Equipment and the Personal Property shall
not be removed, demolished or materially altered (except for normal replacement of the Fixtures,
the Equipment or the Persona} Property, Tenant iinish and refurbishment of the Improvements)
without the consent of Lender or except as permiticd under the Loan Agreement. Individual
Borrower shall (a) promptly repair, replace or rebuild2ay part of the Property which may be
desireyed by any Casualty or become damaged, worn or ditapidated or which may be affected by
any Condemnation, and (b) complete and pay for any structure 4t any time in the process of
construction or repair on the Land, in each case, to the extent provided for in, and pursuant to and
in accordance with, the Loan Agreement,

Section 3.5 Waste Individual Borrower shall not commit or suifer-any physical waste
of the Properly or make any change in the use of the Property which reasonablymiziit be expected
to materially increase the risk of fire or other hazard arising out of the operation sf the Property,
or take any action that reasonably might be expected to invalidate or allow the cancellatien of any
Policy, or do or permit to be done thereon anything that may in any way maierially-adversely
impair the value of the Property or the security of this Security Instrument. Individual Borrower
will not, without the prior written consent of Lender, permit any drilling or exploration for or
extraction, removal, or production of any minerals from the surface or the subsurface of the Land,
regardless of the depth thereof or the method of mining or extraction thercof.

Section 3.0 Payment for Labor and Materials. (a) Subject to and to the extent
required under the Loan Agreement, Individual Boirower will promptly pay when due all bills and
costs for labor, materials, and specifically fabricated materials (“Labor and Material Costs™)
incurred in conneclion with the Property and will not permit to exist beyond the due date thercof
any lien or security interest on the Property or any part of the Property, even though inferior to the
liens and the security interests hereof, except as allowed under the terms of the Loan Agreement.
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(b) Aller prior written notice to Lender, Individual Borrower, at its own cxpense, may
contest by appropriate legal procceding, promptly inttiated and conducted in good faith and with
due diligence, the amount or validity or application in whole or in part of any of the Labor and
Material Costs, provided that (i) no Event of Default has occurred and is continuing under the Loan
Agreement, the Note, this Security [nstrument or any of the other Loan Documents, (ii) Individual
Borrower is permitted to do so under the provisions of any other mortgage, deed of trust or deed
to secure debt affecting the Property, (iii) except with respect to a Permitted Encumbrance or
Permitted Debt, such proceeding shall suspend the collection of the Labor and Material Costs from
Individual Borrower and from the Property or Individual Borrower shall have paid all of the Labor
and Material Costs under protest or Individual Borrower shall have furnished security as provided
in clause (vi} below, (iv) such proceeding shall be permitted under and be conducted in accordance
with (A) all applicable Legal Requirements and (B) the provisions of any other instrument to which
Individual Borrower 15 subject and shall not constitute a default thereunder, (v) neither the Property
nor any part thereof or interest therein will be in danger of being sold, forfeited, terminated,
canceled or lost, and (vi) except with respect to a Permitted Encumbrance or Permitted Debt,
Individual Borrower shali-iave furnished the security as may be required in the proceeding, or as
may be required pursuant to the’ Loan Agreement to insure the payment of any contested Labor
and Material Costs, together with ali iterest and penalties thercon.

section 3.7 Performemce ofCibier Agreements. Individual Borrower shall observe
and perform each and every term, covendii and provision to be observed or performed by
Individual Borrower pursuant to the Loan Agretment and any other Loan Document.

Section 3.8 Change of Name, Ideniity orSiructure. Except as permitted under the
Loan Agreement, Individual Borrower shall not chaiige Individual Borrower’s name, identity
(including its trade name or names), domicile or Individual Borrower’s state of incorporation
without first (a) netifying Lender of such change in writing a2’least thirty (30} days prior to the
effective date of such change, (b) taking all action required by Lender for the purpose of perfecting
or protecting the lien and security interest of Lender and (c) in the case of a change in Individual
Borrowet’s structure or domicile/state of incorporation, without firstCtaining the prior written
consent of Lender. Individual Borrower shall promptly notify Lender in writing of any change in
its organizational identification number. If Individual Borrower does nol now have an
organizational identification number and later obtains one, Individual Borrower sliall promptly
notify Lender in writing of such organizational identification number. Individual Borrower shall
authorize, prior to or contemporaneously with the effective date of any such change, any fnancing
statement or financing statement change required by Lender to establish or maintain the validity,
perfection and priority of the securily interest granted herein. At the request of Lender, Individual
Borrower shall execute a ceriificate in form satisfactory to Lender listing the trade names under
which Individual Borrower intends to operate the Property, and representing and warranting that
Individual Borrower does business under no other trade name with respect to the Property.

ARTICLE 4 - OBLIGATIONS AND RELIANCES

Section 4.1  Relationship of {ndividual Borrower and Lender.  The relationship
between Individual Borrower and Lender is solely that of debtor and creditor, and Lender has no
fiduciary or other special relationship with Individual Borrower, and no term or condition of any
of the Loan Agreement, the Note, this Sccurity Instrurnent and the other Loan Documents shall be




2022307058 Page: 12 of 32

UNOFFICIAL COPY

construed so as to deem the relationship between Individual Borrower and Lender to be other than
that of deblor and creditor,

Section 4.2 No Reliance on Lender. The general partners, members, principals and (if
Individual Borrower is a trust) beneficial owners and affiliates of Individual Borrower are
experienced in the ownership and operation of properties similar to the Property, and Individual
Borrower and Lender are relying solely upon such expertise and business plan in connection with
the ownership and operation of the Property. Neither Individual Borrower nor any other Borrower
is relying on Lender’s expertise, business acumen or advice in connection with the Property.

Secticn 4.3 Mo Lender Obligations.  (a)  Notwithstanding the provisions of
subseetions |71 and (m) or Section 1.2, Lender is not undertaking the performance of (i) any
obligations underhe Leases; or (ii) any obligations with respect to such agrecments, coniracts,
certificates, instruments) franchises, permits, trademarks, licenses and other documents.

(b) By acceptingar approving anything required to be observed, performed or fulfilled
ot to be given to Lender pursuan te.this Security Instrument, the Loan Agreement, the Note or the
other Loan Documents, including, swithout limitation, any officer’s certificate, balance sheet,
statement of profit and loss or other financial stalement, survey, appraisal, or insurance policy,
Lender shall not be deemed to have warranted, consented to, or affirmed the sulficiency, the
legality or effectiveness of same, and suclacceptance or approval thereof shall not constitute any
warranty or affirmation with respect thereto by Zender.

Section4.4  Relispce. Individual Borrgsver recognizes and acknowledges that in
accepting the Loan Agreement, the Note, this Security listrument and the other Loan Documents,
Lender 1s expressly and primarily relying on the truth ind accuracy of the warranties and
representations set forth in Article [1 of the Toan Agreement without any obligation to investigate
the Property and notwithstanding any investigation of the Property'by Lender; that such reliance
existed on the part of Lender prior to the date hereof, that the warratties and representations are a
material inducement to Lender in making the Loan; and that Lender wat:ld not be willing to make
the Loan and accept this Security Instrument in the absence of the warrant:es and representations
as set forth in Agticle [1] of the Loan Agreement.

ARTICLE 5 - FURTHER ASSURANCES

Section 5.1 Recording of Securitv Instrument, ete.  Individual Borrower-iforthwith
upon the execution and delivery of this Security Instrument and thereafter, from time to time, will
cause this Security Instrument and any of the other Loan Documents creating a lien or security
interest or evidencing the lien hereof upon the Property and cach instrument of further assurance
lo be liled, registered or recorded in such manner and in such places as may be required by any
present or future law in order to publish notice of and fully to protect and perfect the licn or security
interest hereof upon, and the interest of Lender in, the Property. Individual Borrower will pay all
taxes, filing, registration or recording fees, and all expenses incident to the preparation, execution,
acknowledgment and/or recording of the Note, this Security Instrument, the other Loan
Documents, any note, deed of trust or mortgage supplemental hereto, any security instrument with
respect to the Property and any instrument of further assurance, and any modification or
amendment of the foregoing documents, and all federal, state, county and municipal taxes, duties,
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imposts, assessments and charges arising out of or in connection with the execution and delivery
of this Security Instrument, any deed of trust or mortgage supplemental hereto, any security
instrument with respect to the Property or any instrument of further assurance, and any
modification or amendment of the foregoing documents, except where prohibited by law so to do.

Section 5.2 Further Acts, ete.  Individual Borrower will, at the cost of Individual
Borrower, and without expense to Lender, do, execute, acknowledge and deliver all and every such
further acts, deeds, conveyances, deeds of trust, assignments, notices of assignments, transfers and
assurances as Lender shall, from time to fime, reasonably require, for the betier assuring,
conveying, assigning, transferring, and confirming unto Lender the property and rights herchy
deeded, granted, bargained, sold, conveyed, confirmed, pledged, assigned, warranted and
transferred or infended now or hereafter so to be, or which Individual Borrower may be or may
hereafter become bound to convey or assign to Lender, or for carrying out the intention or
facilitating the perforinance of the terms of this Security Instrument or for filing, registering or
recording this Security”(rsfrument, or for complying with all Legal Requirements. Individual
Borrower, on demand, wiliexecute and deliver, and in the event it shall [ to so execute and
deliver, hereby authorizes Lénderto file in the name of Individual Borrower or without the
signature of Individual Borrewer tolie extent Lender may lawfully do so, one or more financing
statements (including, without limitatios, initial financing statements and amendments thereto and
continuation statements) with or without the signature of Individual Borrower as authorized by
applicable law, to evidence more effectivily the security interest of Lender in the Property.
Individual Borrower also ratifies its authorizatign for Lender to have filed any like initial financing
statements, amendments thereto and continuation statements, if filed prior to the date of this
Security Instrument. Individual Borrower grants t0 Yender an irrevocable power of attorney
coupled with an interest for the purpose of exercising and perfecting any and all rights and
remedies available to Lender at law and in equity, including without limitation such rights and
remedies available to Lender pursuant to this Scetion 3.2 in the'eveni Individual Borrower fails to
perform such obligations. To the extent not prohibited by appiicable law, Individual Borrower
hereby ratifics all acts Lender has lawfully done in the past or shall lawiu'ly do or cause to be done
in the future by virtue of such power of attorney. Notwithstanding ‘anvthing to the contrary
contained in the immediately preceding two sentences, Lender shall not exezute any documents as
altorney-in-fact for Individual Borrower unless () Individual Borrower shall have failed or refused
to execute the samce within five (5) Business Days after Lender shall have given riofice requesting
execution thereof, or (b) an Event of Default has occurred and is continuing and Lender would be
materially prejudiced by the delay involved in making such request.

Section 5.3 Changes in Tax, Debt, Credit and Documentary Stamp Laws. () If
any law 1s enacted or adopted or amended after the date of this Security Instrument which deducts
the Debt from the value of the Property for the purpose of taxation or which imposes a tax, either
directly or indircetly, on the Debt or Lender’s interest in the Property, Individual Borrower will
pay the tax, with interest und penalties thereon, if any. If Lender is advised by counsel chosen by
it that the payment of tax by Individual Borrower would be unlawful or taxable to Lender or
unenforceable or provide the basis for a defense of usury then Lender shall have the option by
written notice of not less than ninety (90) days to declare the Debt immediately due and payable.

(b)  Individual Borrower will not claim or demand or be entitled to any credit or credits
on account of the Debt for any part of the Taxes or Other Charges asscssed against the Property,
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or any part thereof, and no deduction shall otherwise be made or claimed from the assessed value
of the Property, or any part thercof, for real estate tax purposes by reason of this Security
Instrument or the Debt. If such claim, credit or deduction shall be required by law, Lender shall
have the option, by written notice of not less than thirty (30) days, to declare the Debt immediately
due and payable.

()  Ifat any time the United States of America, any Siale thereof or any subdivision of
any such State shall require revenue or other stamps to be affixed to the Note, this Security
Instrument, or any of the other Loan Documents or impose any other tax or charge on the same,
Individual Borrower will pay for the same, with intcrest and penalties thereon, if any,

Sectiona:4  Splitting of Security Instrument; Severing of the Morteage. The
provisions of Secticas 10.2(c) of the Loan Agreemenl are hereby incorporated by referenced as it
fully set forth heren.

Section 5.5 Keplreement Documents, Upon receipt of an affidavit of an officer of
Lender as to the loss, theft, désirvction or mutilation of the Note or any other Loan Document
which is not of public record,”and,.in the case of any such mutilation, upon surrender and
cancellation of such Note or other Loan Document, Individual Borrower will issue, in licu thereof,
a replacement Note or other Loan Docwpeut to which it was criginally a party, dated the date of
such lost, stolen, destroyed or mutilated-Wote or other Loan Document in the same principal
amount thereof and otherwise of like tenor.

ARTICLE 6 - DUE ON SALE/ENCUMBRANCE

Section 6.1  Lender Reliance. Individual Borrower acknowledges that Lender has
examined and relied on the experience of Individual Borrewer and its general partners, members,
principals and (if [ndividual Borrower is a trust) beneficial owpers in owning and operating
properties such as the Property in agreeing to make the Loan, and will continue to rely on
Individual Borrower’s ownership of the Property as a means of riaiitaining the value of the
Property as security for repayment of the Debt and the performance of ihe Other Obligations.
Individual Borrower acknowledges that Lender has a valid interest in mainiairiug the value of the
Property so as to ensure that, should an Event of Default under the Loan Agresm<pthe continuing
with respect to the repayment of the Debt or the performance of the Other Obligatiops. Lender can
recover the Debt by a sale of the Property in accordance with the terms of this Security fstrument
and the Loan Documents,

Section 6.2 No Transfer. Individual Borrower shall not Transfer the Property or any
part thereol or any interest therein or permit or suffer the Property or any part thereof or any interest
therein to be Transferred other than as expressly permitted pursuant to the Loan Agreement.

ARTICLE 7 - RIGHTS AND REMEDITES UPON DEFAULT

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

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

(b)  institute or cause Lender to institute proceedings, judicial, non-judicial or
otherwise, for the complete or partial 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;

(c) . with or without entry, to the extent permitied and pursuant to the procedures
provided by applicable law, institute or cause Lender to institute proceedings for the partial
foreclosurc of thisiszcurity Instrument for the portion of the Debt then due and payable, subject 1o
the continuing lien @i cecurity interest of this Security Instrument for the balance of the Debt not
then due, unimpaired ard without loss of priority;

(dy  sell or cause Lender to sell for cash or upon credit the Property or any part thereof
and all estate, claim, demand, rignt, fitle and interest of Individual Borrower therein and rights of
redemption thereof, pursuant to polwer of sale (if applicable under the laws of the state in which
the Property is located), or otherwise, £t ene or more sales, as an entirety or in parcels, al such time
and place, upon such terms and after such-iigtice thereof as may be required or permitted by law;
and, without limiting the foregoing:

(1) In connection with any sal¢ o1 sales hereunder, Lender shall be entitled to
elect to treat any of the Property which consisie’of a right in action or which is property
that can be scvered from the Real Property coversd hereby or any improvements without
causing structural damage thereto as if the same weic perconal property, and dispose of the
same in accordance with applicable law, separate and apart fiom the sale of Real Property,
Where the Property consists of Real Property, Personal Froperty, Equipment or Fixtures,
whether or not such Personal Property or Equipment is located on or within the Rcal
Property, Lender shall be entitled to elect to exercise its rights aid remedics against any or
all of the Real Property, Personal Property, Equipment and Fixtures-in such order and
manner as is now or hereafter permitted by applicable law; and withioai limiting the
foregoing:

(i) Lender shall be entitled to elect to proceed against any or all ¢f the Real
Property, Personal Property, Equipment and Fixtures in any manner permitted under
applicable law; and if Lender so elects pursuant to applicable law, the power of salc herein
granted shall be exercisable with respect to all or any of the Real Property, Personal
Property, Equipment and Fixtures covered hereby, as designated by Lender and Tender is
hereby authorized and empowered to conduct any such sale of any Real Property, Personal
Property, Equipment and Fixtures in accordance with the procedures applicable to Real
Property:

(1ii)  Should Lender clect to sell any portion of the Property which is Real
Property or which is Personal Property, Equipment or Fixtures that the Lender has clecied
under applicable law to sell together wilth Real Property in accordance with the laws
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governing a sale of Real Properiy, Lender shall give such notice of Event of Default, if
any, and election to sell as may then be required by law. Therealter, upon the expiration of
such time and the giving of such notice of sale as may then be required by law, and without
the necessity of any demand on Borrower, Lender at the time and place specified in the
notice of sale, shall sell such Real Property or part thereof at public auction to the highest
bidder for cash in lawlul money of the United States. Lender may from time to time
postpone any sale hereunder;

(iv)  If the Property consists of several lots, parcels or items of property, Lender
shall, subject to applicable law, (A) designate the order in which such lots, parcels or items
shall"be’offered for sale or sold, or (B} elect to sell such lots, parcels or items through a
single sale, or through two or more successive sales, or in any other manner Lender
designates. “Any Person, including Borrower or Lender, may purchase at any sale
hereunder. Showid 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 1o
be conducied simultaneously, or successively, on the same day, or at such different days
or times and in such crdoraas Lender may designate, and no such sale shall terminate or
otherwise affect the lien"of Hiig Security Instrument on any part of (he Property not sold
until all the Debt has been paid iz full. In the event Lender elects to dispose of the Property
through more than one sale, exlopt as otherwise provided by applicable law, Borrower
agrees to pay the costs and expenss-of each such sale and of any judicial proceedings
wherein such sale may be made;

(e} 1nstitute an action, suit or proceeding in equity for the specific performance of any
covenant, condition or agreement contained herein, 11 the Note, the Loan Agreement or in the
other Loan Documents,

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

(g)  apply for the appointment of a receiver, trustee, liquidatoi vr conservator of the
Property, without notice and without regard for the adequacy of the security Tor the Debt and
without regard for the solvency of Individual Borrower and/or any other Borrower, 2ny guarantor
or indemnitor with respect to the Loan or of any Person liable for the payment of ihe Debt;

() revoke the license granted to Individual Borrower under Section 1.2 hereof by
written notice of such revocation to Individual Borrower, provided however that such revocation
shall be automatic upon an Event of Default set forth in Section 10.1¢a){vi) and (vii) of the Loan
Agreement, and upon such revocation, Lender shall immediately be entitled to possession of all
Rents and sums due under Lease Guarantics, Lender may enter into or upon the Property, either
personally or by 1is agents, nominees or attorneys and dispossess Individual Borrower and its
agents and servants therefrom, without liability for trespass, damages or otherwise and exclude
Individual Borrower and its agents or servants wholly therefrom, and take possession of all books,
records and accounts relating thereto and Individual Borrower agrees (o surrender possession of
the Property and of such books, records and accounts to Lender upon demand, and thereupon
Lender may, subject lo applicable law, (i} use, operate, manage, control, insure, maintain, repair,
restore and otherwise deal with all and every part of the Property and conduct the business thereat:
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(11) 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 Individual Borrower with respect to the Property,
whether in the name of Individual Borrower or otherwise, including, without limitation, the right
to make, cancel, enforce or modify Leases, obtain and evict Tenants (subject to any non-
disturbance agreements that Lender may have entered into with such Tenants, if any), and demand,
sue [or, collect and receive all Rents and every part thereof; (v) require Individual Borrower to pay
monthly in advance to Lender, or any receiver appointed to coliect the Rents, the fair rental value
for the use and occupation of such part of the Property as may be occupied by Individual Borrower:
(vi) require Individual Borrower to vacate and surrender possession of the Property to Lender or
to such recciver and, in default thereof, Individual Borrower may be evicted by summary
proceedings orotherwise; and (vii) apply the receipts from the Property to the payment of the Debt,
in such order, privricy and proportions as Lender shall deem appropriate in its sole discretion after
deducting therefrom @!lb expenses (including reasonable attorncys’ fees) incurred in connection
with the aforesaid operaticas and all amounts necessary to pay the Taxes, Other Charges, Insurance
Premiums and other experses in connection with the Property, as well as just compensation for
the services of Lender, its counsclagents and employees;

(1) exercise any and all\rights and remedies granted to a secured party upon default
under the Uniform Commercial Code, fupluding, without limiting the generality of the foregoing:
(1) the right to take possession of the Fixtures, the Equipment and the Personal Property or any part
thereot, and to take such other measures as Leiider may deem necessary for the care, protection
and preservation of the Fixtures, the Equipment-and the Personal Property, and (ii) request
Individual Borrower at its expense to assemble the’ Fixtures, the Equipment and the Personal
Property and make it available to Lender at a convenient place acceptable o Tender. Any notice
of sale, disposition or other intended action by Lender with tespect to the Fixtures, the Equipment
and/or the Personal Property sent to Individual Borrower in acodrdance with the provisions hereof
at least ten (10) days prior to such action, shall constitute cuomipercially reasonable notice to
Individual Borrower;

G) apply, subject to and in accordance with the terms of the Loan Agreement, this
Secunity Insirument, the Cash Management Agreement or any other Loan Document, any sums
then deposited or held in escrow or otherwise by or on behalf of Lender 10 the pryment of the
following items in any order in its sole discretion:

{1) Taxes and Other Charges;

(1)  Insurance Premiums;

(iii)  I[nterest on the unpaid principal balance of the Note;

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

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

(k) pursue such other remedies as Lender may have under applicable law; or
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(1) apply the undisbursed balance of any Net Procceds Deficiency deposit, together
with mterest thereon, to the payment of the Debt in such order, priority and proportions as Lender
shall deem to be appropriate in its discrction.

In the event of a sale under this Scetion 7.1, by foreclosure, power of sale (if applicable under the
laws of the state in which the Property is located) or otherwise, of less than all of the Property, this
Sceurity Instrument shall continue as a lien and security interest on the remaining portion of the
Propertly unimpaired and without loss of priority.

Section 7.2 Application of Proceeds. The purchase money, proceeds and avails of any
disposition el the Property, and or any part thereof, or any other sums collected by Lender pursuant
to the Note, this Security Instrument or the other Loan Documents, may be applied by Lender to
the payment of the Debt in such priority and proportions as Lender in its discretion shall deem
proper, to the extentoansistent with law.

Section 7.3 Rigkt to Cure Befanlts. Upon the occurrence and during the continuance
of any Event of Default, Lendzt may, but without any obligation to do so and without notice to or
demand on Individual Borrower or any other Borrower and without releasing Individual Borrower
from any obligation hereunder, ren.edy such Event of Default in such manner and to such extent
as Lender may deem necessary to protect the security hereof. Upon the occurrence and during the
continuance of any Event of Default, Lesder is authorized to enter upon the Property for such
purposcs, 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 reasonable third party
cost and expense thereof (including out of pocket atwmeys’ fees to the extent permitted by law),
with interest as provided in this Section 7.3. shall constitute a portion of the Debt and shall be due
and payable to Lender upon demand. All such costs and expenses incurred by Lender in remedying
such Event of Defaull or such failed payment or act or in uppearing in, defending, or bringing any
such action or proceeding shall bear interest at the Default Raie, tot the period beginning on the
date of notice from Lender to Individual Borrower or any other Borrorver that such cost or expense
was incurred and ending on the date of payment to Lender. All such cgsts.and expenses incurred
by Lender together with interest thereon calculated at the Default Rai='shall be deemed to
constitute a portion of the Debt and be secured by this Security Insttument and the other Loan
Documents and shall be immediately due and payable upon demand by Lender-tirefor.

mection 7.4 Actions and Proceedings. Subject to the terms of the Loan-Agreement,
Lender has the right, in its own name or in the name and on behalf of Individual Boirower, to
appear in and defend any action or proceeding brought with respect to the Property and to bring
any action or procceding which Lender, i its discretion, decides should be brought to protect its
interest in the Property. All third party costs and expenses incurred by Lender in appearing in,
defending or bringing such actions or proceedings shall be payable by Individual Borrower and
shall be deemed to constitute a portion of the Debt and be secured by this Security Instrument and
the other Loan Documents and shall be immediately due and payable upon demand by Lender
therefor.

Section 7.5 Reeovery of Sums Reguired To Be Paid. Subject to the terms of the Loan
Agreement, Lender shall have the right from time to time (o take action to recover any sum or
sums which constitute a part of the Debt as the same become due, without regard to whether or not
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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 ol Default by Individual Borrowcer
existing at the time such earlier action was commenced.

Section 7.6 Examination of Books and Records. Subject to and in accordance with
Section 4.1.6(f) of the Loan Agreement, Lender and its representatives and agents (at Lender’s
sole cost and expense unless an Event of Default shall have occurred and be continuing, in which
event at Individual Borrower’s sole cost and expense) shall have the right upon prior written notice
to Individual Borrower to examine and audit the records, books, management and other papers of
Individual Botrower which reflect upon its financial condition and/or the income, expenses and
operations 4t the Property, at the Property or at any office regularly maintained by Individual
Borrower (or any other Borrower) where the books and records are located upon reasonable
advance notice & Lidividual Borrower and with Individual Borrower having a right to have a
representative present.. Lender shall have the right upon reasonable advance prior notice to make
copies and extracts front the foregoing records and other papers. Individual Borrower shall furnish
Lender and its representat’ves and agents convenient facilities for the examination and audit of
any such books and records.

Section 7.7 Other Rigis, Ete. (a) The failure of Lender to insist upon strict
performance of any term hereof shall not-he deemed to be a waiver of any term of this Security
Instrument. Tndividual Borrower shall et be relicved of Individual Borrower’s obligations
hereunder by reason of (i) the failure of Lender ta comply with any request of Individual Borrower,
any other Borrower, or any guarantor or indemisitor-with respect to the Loan to take any action to
foreclose this Security Instrument or otherwise enturze any of the provisions hereof or of the Note
or the other Loan Documents, (ii) the release, regardless of consideration, of the whole or any part
of the Property, or of any person liable for the Debt or any portion thereof, or (iii) any agreement
or stipulation by Lender extending the time of payment or otherwise modifying or supplementing
the terms of the Note, this Security Instrument or the other Loan-Dacuments.

(b)  Itisagreed that the risk of loss or damage to the Propertyis-oa Individual Borrower,
and Lender shall have no liability whatsoever for decline in value of the Property, for failure to
maintain the Policics, or for failure to determine whether insurance in force is alequate as to the
amount of risks insured. Possession by Lender shall not be deemed an election of iudicial relicf,
if any such possession is requested or obtained, with respect to any Property or ¢oilateral not in
Lender’s possessioi.

(c) Subject to the terms and conditions of the Loan Agreement and during the
occwrrence of an Event of Default, Lender may resort for the payment of the Debt to any other
security held by Lender in such order and manner as Tender, in its discretion, may elect. Lender
may take action to recover the Debt, or any portion thereof, or to enforce any covenant hercof
without prejudice to the right of Lender thereafter to foreclose this Security Instrument. The rights
of Lender under this Security Instrument shall be separate, distinct and cumulative and none shall
be given effect to the exclusion of the others, No act of Lender shall be construed as an election
to proceed under any one provision herein to the exclusion of any other provision. Lender shall
not be limited cxclusively to the rights and remedies herein stated but shall be entitled to every
right and remedy now or hereafler afforded at law or in equity.



2022307058 Page: 20 of 32

UNOFFICIAL COPY

Section 7.8 Right to Release Auy Portion of the Property. Subject to the terms and
conditions of the Loan Agreement, Lender may release any portion of the Property for such
consideration as Lender may require without, as to the remainder of the Property, in any way
impairing or affecting the lien or priority of this Security Instrument, or improving the position of
any subordinate lienholder with respect thereto, except to the extent that the obligations hereunder
shall have been reduced by the actual monetary consideration, if any, received by Lender for such
release, and may accept by assignment, pledge or otherwise any other property in place thereof as
Lender may 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.
Subject to the terms and conditions of the Loan Agreement, Lender may take or release from the
liens created by the Loan Documents other security for the payment of the Debt, may releasc any
party pnmarily or-secondarily liable therefor and may apply any other security held by it to the
reduction or satisizciion of the Debt without prejudice to any of its rights under this Security
Instrument.

Section 7.9 Vialaiion of Laws. I[the Property is not in material compliance with Legal
Requirements, Lender may, t¢ theextent required under the Loan Agreement, impose additional
requirements upon Individual Borrswer in connection herewith including, without limitation,
monetary reserves or financial equivalents,

Section 7.10 Recourse and Choics of Remedies. Notwithstanding any other provision
of this Security Instrument or the Loan Agreement, other than Section 11.22 of the Loan
Agreement, Lender and other Indemnified Parlies {as hereinafier defined) are entitled to enforce

herein without first resorting to or exhausting any securtty.or collateral and without first having
recourse to the Note or any of the Property, through foreclosure, exercise of a power of sale, or
acceptance of a deed in lieu of foreclosure or otherwise, and upon the occurrence and during the
continuation of an Event of Default, in the event Lender commenaes a foreclosure action against
the Property, subject to Section 11.22 of the Loan Agreement, weénder is entitled to pursue a
deficiency judgment with respect lo such obligations against Individuii Borrower (but not any
partner, member, sharcholder, otficer, director or agent of Individual Betrower) or any other
Borrower. The provisions of Scetions 8.2 and 8.3 herein are exceptions to zny hon-recourse or
¢xculpation provisions in the Loan Agreement, the Note, this Security Instrument er ilie other Loan
Documents, and Individual Borrower and any other Borrower are fully and persoraliy liable for
their respective obligations pursuant to Sections 8.2 and 8.3 herein. The liability of dndividual
Borrower or any other Barrower with respect to the Loan pursuant to Scctions 8.2 and §.3 herein
is not limited to the original principal amount of the Note. Notwithstanding the foregoing, nothing
herein shall inhibit or prevent Lender from foreclosing, or exercising a power of sale pursuant to
this Security Instrument or cxercising 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. A separate action or actions
may be brought and prosecuted against Individual Borrower pursuant to Sections 8.2 and 8.3
herein, whether or not action is brought against any other Borrower or other Person or whether or
not any other Borrower or other Person is joined in the action or actions. In addition, Lender shall
have the right but not the obligation to join and participate in, as a party if it so clects, any
administrative or judicial proceedings or actions initiated in connection with any matter addressed
in Article 8 herein.
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Section 7.11  Right of Entry. Subject to rights of Tenants under their respeciive Leases
and subject to the express terms of the Loan Agreement, upon reasonable prior notice to Individual
Borrower, Lender and its agents shall have the right to enter and inspect the Property at all
reasonable times.

Section 7.12 Lender’s Right te Perform Individual Borrewer’s Obligations.
Individual Borrower agrees that, if any Borrower fails to perform any act or to pay any money
which Individual Borrower is required to perform or pay under the T.oan Documents, then, during
the continuance of an Event of Default, Lender may make the payment or perform the act at the
cost and expense of Individual Borrower and in Individual Borrower’s name or in its own name.
Any moncy pard by Lender under this Section 7,12 shall be reimbursed o Lender in accordance

with Section 141, +-of the Loan Agreement.

Section 715 “Dender’s Remedies against Multiple Parcels.  The Debt and the
Obligations hereby securea are also secured by other properties, lots and parcels (each an “Other
Property” and collectively,-ihe “Other Properties”) covered by other mortgages and deeds of
trust (the “Orther Mortgages”) within and/or outside the state where the Property is located. 1If
this Security Instrument or any of the-Ather Mortgages is foreclosed upon, or if judgment is entered
upon any Obligations secured herely. or if Lender exercises its power of sale (if applicable under
the laws of the state in which the Property.is located), execution may be made upon or Lender may
exercise its remedies (including any power of sale (if applicable under the laws of the state in
which the applicable Other Property is located ) apainst any one or more of the Other Properties
and not upon the other Other Properties, or upon 2il of such Other Properties, either together or
separately, and at different times or at the same time, and the exercise of such remedies, execution
sales or sales under the power of sale herein granted {if 2pnlicable under the laws of the state in
which the Property is located) may likewise be conducted separately or concurrently, in each case
at Lender’s election. No event of enforcement taking place agaiast any Other Property, and no
failure to prosecute any such other enforcement, shall in any way-si«v, preciude or bar enforcement
of this Security Instrument, and Lender may pursue any or all ot Leader’s rights and remedies
under this Security Instrument uniil the Debt and the Obligations arc pad and discharged in full.

ARTICLE & - INDEMNIFICATION

Section 8.1  General lndemnification. Individual Borrower shall, at iissnle cost and
expense, protect, defend, indemnify, release and hold harmiess the Indemnified Pardesfrom and
against any and all claims, suits, liabilities (including, without limitation, strict liabilities), actions,
proceedings, obligations, debts, damages, losscs, costs, expenses, diminutions in value, fincs,
penallies, charges, fees, expenses, judgments, awards, amounts paid in settlement, punitive
damages, foreseeable and unforeseeable consequential damages, of whatever kind or nature
(including but not limited to reasonable attorneys’ fees and other costs of defense) (collectively,
the “Losses”) imposed upon or incurred by or asserted against any Indemnified Parties and directly
or indirectly arising out of or in any way relating to any one or more of'the following: (a) ownership
of this Security Instrument, the Property or any interest therein or receipt of any Rents; (b) any
amendment to, or restructuring of, the Debt, and the Note, the Loan Agreement, this Security
Instrument, or any other Loan Documents to the extent requested by Individual Borrower or any
other Borrower; (¢) any and all lawiul action that may be taken by Lender in connection with the
enforcement of the provisions of this Security Instrument or the Loan Agreement or the Note or
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any of the other Loan Documents, whether or not suit is filed in connection with same, or in
connection with Individual Borrower, any other Borrower, any guarantor ot indemnitor and/or any
partner, joint venturer or shareholder thereol becoming a party to a voluntary or involuntary federal
or state bankruptcy, insolvency or similar proceeding; (d) any accident, injury to or death of
persons or loss of or damage to property occurring in, on or about the Property or any part thereof
or on the adjoining sidewalks, curbs, adjacent property or adjacent parking areas, streets or ways;
(¢) any use, nonuse or condition in, on or about the Property or any part thereof or on the adjoining
sidewalks, curbs, adjacent property or adjacent parking areas, streets or ways; (f) any failure on
the part of Individual Borrower to perform or be in compliance with any of the terms of this
Security Instrument; (g) performance of any labor or services or the furnishing of any materials or
other propeity.n respect of the Property or any part thereof; (h) the failure of any person to file
timely with the Jaternal Revenue Service an accurate Form 1099-S, Proceeds from Real Estate
Transactions, whicll may be requircd in connection with this Security Instrument, or to supply a
copy thereof in a timely fashion to the recipient of the proceeds of the transaction in connection
with which this Security Instrument is made; (i) any failure of the Property to be in compliance
with any Legal Requiremeits; (i) the enforcement by any Indemnified Party of the provisions of
this Article 8; (k) any and ail z]aims and demands whatsoever which may be asserted against
Lender by reason of any alleged okiigations or undertakings on its part to perform or discharge
any of the terms, covenants, or agresments contained in any Tease; (1) the payment of any
commission, charge or brokerage fee to-anyone claiming through Individual Borrower or any other
Borrower which may be payable in conizction with the funding of the Loan; or (m) any
misrepresentation made by Individual Borrower in this Security Instrument or any other Loan
Document. Any amounts payable to Lender by teason of the application of this Sectiom 8.1 shall
become immediately due and payable and shall bear inferest at the Default Rate from the date loss
or damage is sustained by Lender until paid. Notwithstanding the provisions of this Section 8.1,
Individual Borrower shall have no liability to any Indemnified Party for any Losses caused solely
by the gross negligence or willful misconduct of any Indemiified Party. For purposes of this
Asticle 8, the term “Indemnified Parties” means Lender and any #<rson who is or will have been
involved in the origination of the Loan, any Person who is or will“lizve been invotved in the
servicing of the Loan secured hereby, any Person in whose name the encurnbrance created by this
Security Instrument is or will have been recorded, persons and entities who may hold or acquire
or will have held a full or partial interest in the T.oan secured hereby (including, but not limited to,
inveslors or prospective investors in the Securities, as well as custodians, trdstees and other
fiduciaries who hold or have held a full or partial interest in the Loan secured hereby £t the benefit
of third partics) as well as the respective directors, officers, shareholders, partners, eniployees,
agents, servants, representatives, contractors, subcontractors, affiliates, subsidiaries, participants,
successors and assigns of any and all of the foregoing (including but not limited to any other Person
who holds or acquires or will have held a participation or other full or partial interest in the Loan,
whether during the term of the Loan or as a pait of or following a foreclosure of the Loan and
including, but not limited to, any successors by merger, consolidation or acquisition of all or a
substantial portion of Lender’s assets and business).

Section 8.2 Mortuage and/or Intangible Tax. Individual Borrower shall, at its sole
cost and cxpense, protect, defend, indemnify, release and hold harmless the Indemnified Parties
from and against any and all Losscs imposed upon or incurred by or asserted against any
Indemnified Parties and directly or indirectly arising out of or in any way relating to any tax on
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the making and/or recording of this Security Instrument, the Note or any of the other Loan
Documents, but excluding any income, franchise or other similar taxes.

Section 83  ERISA Indemnification. Individual Borrower shall, at its sole cost and
expense, protcet, defend, indemnify, release and hold harmless the Indemnified Parties from and
against any and all Losses (including, without limitation, out of pocket attorneys’ fees and costs
mewred in the investigation, defense, and settlement of Losses incurred in correcting any
prohibited transaction or in the sale of a prohibited loan, and in oblaining any individual prohibited
transaction exemption under ERISA that may be required, in Lender’s reasonable discretion) that
Lender may incur, directly or indirectly, as a result of a default under Sections 3.1.8 or 4.2.11 of
the Loan Amicement.

Section .4~ Duty to Defend; Attornevs' Fees and Other Fees and Expenses.  In
connection with any “ndemnified obligations of Individual Borrower hereunder, upon written
request by any Indemnitied Party, Individual Borrower shall defend such Indemnified Party (if
requested by any Indemnified Party, in the name of the Indemnified Party) by attorneys and other
professionals reasonably approved-by the Indemnified Parties. Notwithstanding the forcgoing, if
the defendants in any such claini or seocceding include Individual Borrower, any other Borrower
and any Indemnified Party and ndividual Borrower, any such other Borrower and such
Indemnified Party shall have reasonabryconcluded that there are any legal defenses available to it
and/or other Indemnified Parties that are<different from or additional to those available to
Individual Borrower or any other Borrower, sush indemnified Party shall have the right to select
separate counsel to assert such legal defenses and o, otherwise participate in the defense of such
action on behalf of such Indemnified Party. Upondémand, Individual Borrower shall pay or, in
the sole and absolute discretion of the Indemnified Parties, reimburse, the Indemnified Parties for
the payment of reasonable fees and disbursements of /atforneys, engineers, environmental
consultants, laboratories and other professionals in connection fherewith.

ARTICLE % - WAIVERS

Section 9.1 Waiver of Counterelaim. To the extent permiited by applicable law,
Individual Borrower hereby waives the right to asscrt a counterclaim, other tiaty a mandatory or
compulsory counterclaim, in any action or proceeding brought against it by Lender avising out of
or in any way connected with this Sccurity Instrument, the Loan Agreement, the Neie, any of the
other Loan Documents, or the Obligations (provided, however, that the foregoing shail not be
deemed a waiver of Individual Borrower’s right to assert any claim which would constitute a
defense, setofl, counterclaim or crossclaim of any nature whatsoever against Lender in any

separate action or proceeding).

Section 9.2 Marshalling and Other Matters. To the extent permitted by applicable
law, Individual Borrower hereby waives the benelit ol'all appraisement, valuation, stay, exiension,
reinstatement and redemption laws now or hereafter in force and all rights of marshalling in the
event of any sale hereunder of the Property or any part thercof or any interest therein. Further,
Individual Bortower hereby expressly waives any and all rights of redemption from sale under any
order or decree of foreclosure of this Security Instrument on behalf of Individual Borrower, and
on behalf of cach and every Person acquiring any interest in or title to the Property subsequent to




2022307058 Page: 24 of 32

UNOFFICIAL COPY

the date of this Security Instrument and on behalf of all persons to the extent permitted by
applicable law.

Section 9.3 Waiver of Notice. To the extent permitted by applicable law, Individual
Borrower shall not be entitled to any notices of any nature whatsoever from Lender except with
respect to matters for which this Security Instrument or any other Loan Document and expressly
provides for the giving of notice by Lender to Individual Borrower and except with respect to
matters for which Lender is required by applicable law to give notice, and Individual Borrower
hereby expressly waives the right to reccive any notice from Lender with respect to any matter for
which this Security Instrument or any other Loan Document does not specifically and expressly
provide forane ziving of notice by Lender to Individual Borrower.

y

Section $:4 -, Waiver of Statute of Limitations. To the extent permitted by applicable
law, Individual Bottower hereby expressly waives and releases to the fullest extent permitted by
law, the pleading of any’statute of limitations as a defense to payment of the Debt or performance
of its Other Obligations.

Section 9.5 Survival” Theindemnifications made pursuant to Section § 3 herein, shall
continve indefinitely in full force and effect and shall survive and shall in no way be impaired by:
any satisfaction, release or other terminarien of this Security Instrument, any assignment or other
transfer of all or any portion of this Securiiy Instrument or Lender’s interest in the Property (but,
in such case, shall benefit both Indemnified Parties and any assignee or transferee), any exercise
of Lender’s rights and remedies pursuant herste-including but not limited to foreclosure or
acceptance of a deed in lieu of foreclosure, any excrcise of any rights and remedies pursuant to the
Loan Agreement, the Note or any of the other Loan Decuments, any transfer of all or any portion
of the Property (whether by Individual Borrower or by Leidzr following foreclosure or acceptance
of a deed in lieu of foreclosure or at any other time), any amerditicent to this Security Instrument,
the Loan Agreement, the Note or the other Loan Documents, and.any acl or omission that might
otherwise be construed as a release or discharge of Individual Bomawer from the obligations
pursuant hereto.

ARTICLE 10 - EXCULPATION

The provisions of Section 11.22 of the Loan Agreement are hereby icornorated by
reference into this Securily Instrument to the same extent and with the same force as i fully set
forth herein.

ARTICLE 11 - NOTICES

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

ARTICLE 12 - APPLICABLE LAW

Section 12.1  GOVERNING LAW. THIS SECURITY INSTRUMENT SHALL BE,
GOVERNED IN ACCORDANCE WITH THE TERMS AND PROVISIONS OF SECTION
11.3 OF THE LOAN AGREEMENT; PROVIDED THAT ARTICLE 15 AND THE
PROVISIONS OF THIS SECURITY INSTRUMENT REGARDING THE CREATICN,
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PERFECTION AND ENFORCEMENT OF THE LIENS AND SECURITY INTERESTS
HEREIN GRANTED, SHALL BE GOVERNED BY AND CONSTRUED UNDER THE
LAWS OF THE STATE IN WHICH THE PROPERTY IS LOCATED.

Section 12.2  Usury Laws. Notwithslanding anything to the contrary, (a) all agreements
and communications between [ndividual Borrower, any other Borrower and Lender are hereby and
shall automatically be limited so that, after taking into account all amounts deemed interest, the
interest contracted for, charged or received by Lender shall never exceed the maximum lawful rate
or amount, (b) in calculating whether any interest exceeds the lawful maximum, all such interest
shall be amortized, prorated, allocated and spread over the full amount and term of all principal
indebtedness of Borrower to Lender, and {c) if through any contingency or event, Lender receives
or is deemed to'tecgive interest in excess of the lawful maximum, any such excess shall be deemed
to have been applicaftoward payment of the principal of any and all then outstanding indebtedness
of Borrower to Lencel) or if there is no such indebtedness, shall immediately be returned to
Borrower.

Section 12.3  Provisions Subject to Applicable Law. All rights, powers and remedies
provided in this Security Instrunient.may be exercised only to the extent that the exercise thereof
does not violate any applicable piovisions of law and are intended to be limited to the extent
necessary so that they will not render this Security Instrument invalid, unenforceable or not entitled
to be recorded, registered or filed under the rovisions of any applicable law. If any term of this
Security Instrument or any application thereof sliatl be invalid or unenforceable, the remainder of
this Security Instrument and any other application of the term shall not be affected thereby.

ARTICLE 13 - DEF:MITIONS

All capitalized terms not defined herein shall have-tie 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 Instrumérimay be used interchangeably
in singnlar or plural form and the term “Individual Borrower” snzilmean “each Individual
Borrower” and any subsequent owner or owners of the Property or any partihereof or any interest
therein, and shall be deemed to refer to each and every Person comprising an [dividual Borrower
from time to time, jointly and severally, and to include the successors and assigns of each such
Person, the term “Borrewer” shall mean “each Borrower and any subsequent owreror owners of
the Property or any part thereof or any interest therein,” the term “other Borrower™ ohall mean
“each other Borrower and any subsequent owner or owners of the Note”, jointly and severally, and
to include the successors and assigns of each such Person, 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 “Preperty” shall include
any portion of the Property and any interest therein, and the phrases “atterneys’ fees”, “legal fees”
and “coumsel fees” shall include any and all attorneys’, paralegal and law clerk fees and
disbursements, including, but not limited to, lees and disbursements at the pre-trial, trial and
appellate levels incurred or paid by Lender in protecting its interest in the Praperty, the Teases and
the Rents and enforcing its rights hereunder.

ARTICLE 14 - MISCELLANEQUS PROVISIONS
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Section 14.1  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 Individual 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 142 Sweeessors and Assigns. This Security Instrument shall be binding upon
and inurc to the benefit of Individual Borrower and Lender and their respective successors and
assigns forever.

Sectan)14.3  Inapplieahle Provisions. If any term, covenant or condition of the Loan
Agreement, the’Note or this Security Instrument is held to be invalid, illegal or uncnforceable in
any respect, the woan Agreement, the Note and this Security Instrument shal! be construed without
such provision.

Section 144 Headings, ete.  The headings and captions of various Sections of this
Security Instrument are for corivenience of reference only and are not to be construed as defining
or limiting, in any way, the scop< or intent of the provisions hereof.

Section 145 Number and Gender. Whenever the context may require, any pronouns
used herein shall include the corresponding riasculine, (eminine or neuter forms, and the singular
form of nouns and pronouns shall include the plural and vice versa.

Section 14.6  Subirogation. If any or all'of the proceeds of the Note have been used to
extinguish, extend or renew any indebtedness heretorere existing against the Property, then, to the
extent of the funds so used, Lender shall be subrogated to a1) of the rights, ¢laims, liens, titles, and
mterests existing against the Property heretofore held by, or_in favor of, the holder of such
indebtedness and such former rights, claims, liens, titles, and iaterests, if any, are not waived but
rather arc 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 rcpzvment of the Debt, the
performance and discharge of Individual Borrower’s and each other Puorrower’s obligations
hereunder, under the Loan Agreement, the Note and the other Loan Documents and the
performance and discharge of the Other Obligations.

Section 14.7  Entire Agreement.  The Note, the Loan Agreement, {nis-Security
Instrument and the other Loan Documents constitute the entire understanding and ‘agreement
between Individual Borrower (or Borrower, as applicable) and Lender with respect to the
transactions artsing in connection with the Debt and supersede all prior written ot oral
understandings and agreements between Individual Borrower (or Borrower, as applicable) and
Lender with respect thereto.  Individual Borrower hereby acknowledges that, except as
incorporated in writing in the Note, the Loan Agreement, this Security Instrument and the other
Loan Documents, there are not, and were not, and no Persons are or were authorized by 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.
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Section 14.8  Limitation on Lender's Responsibility. No provision of this Security
Instrument shall operate to place any obligation or liability for the control, care, management or
repair of the Property upon Lender, nor shall it operate to make Lender responsible or liable for
any waste commitied 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 Tenanl, licensee, employee or
stranger, other than as a result of actions of Lender that constitute gross negligence or willful
misconduct. Nothing herein contained shall be construed as constituting Lender a “mortgagee in
possession.”

Section’14.9  Jeint and Several. If more than onc Person has executed this Sccurity
Instrument as ~Individual Borrower,” the representations, covenants, warranties and obligations
of all such Persons liereunder shall be joint and several.

in the exercise by Lender, ¢fany right or remedy under the Loan Documents shall preclude, waive
or limit the exercise of any othér sight or remedy. Lender shall at all times have the right to proceed
against any portion of; or interest ip;-the Property without waiving any other rights or remedies
with respect 1o any other portion of the Property. No right or remedy under any of the Loan
Documents is intended to be exclusive ofany other right or remedy but shall be cunmlative and
may be exercised concurrently with or ingeyzendently from any other right and remedy under any
of the Loan Documents or under applicable 1aw:

Section 14.10 %o *¥aiver. No single or partial exercise by Lender, or delay or omission

ARTICLE 15 - STATE-SFECIFIC PROVISIONS

Section 15.1  Principles Of Construction. In ihe tvent of any inconsistencies between
the terms and conditions of this Article 15 and the othei terms-and conditions of this Security
Instrument, the terms and conditions of this Article 15 shall cortroldnd be binding. Further, to the
extent that Tllinois law is determined to govern matters oI (¢onstruction, validity and/or
performance of any of the other Loan Documents and there is any inconsistency between the terms

terms and conditions of this Article 15 shall control and be binding.

Section 15.2 Use of Preceeds. The Borrower represents and agrees that the Debt is
exempt from the limitation upon the amount of interest that may be charged under 815.1.C8 205/4
for onc or more of the reasons set forth in such statuie, and the Debt constitutes a business Joan
which comes within the purview of 815 TLCS 205/4.

Secton 153 Future Advances. This Security Instrument secures not only present
ndebtedness but also future advances, whether such future advances arc obligatory or are to be
made at the option of Lender, or ulherwise. The amount of indcbtedness secured hereby may
increase or decrease from lime to time in accordance with the Loan Documenis, and the rate or
rates of interest payable may vary from time to time in accordance with the Loan Documents.

Section 15.4  Limitation on Secured Indebtedness. 1t is expressly understood and
agreed that the Debt will in no event exceed two hundred percent (200%) of (i) the total face
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amount of the Note plus (ii) the total interest which may hereafter accrue under the Note on such
face amount.

Section 15.5  Waiver of Homestead and Redemption. Borrower releases and waives
all rights under the homestead and exemption laws of the State of llinois. Borrower acknowledges
that the Property does not include “agricultural real estate™ or “residential real estate” as those
terms are defined in 735 ILCS 5/15-1201 and 5/15-1219. Pursuant to 735 ILCS 5/15-1601(b)
Borrower waives any and all rights of redemption from sale under any order of foreclosure of this
Security Instrument or other rights of redemption which may run to Borrower or any other “Owner
of Redemption”, as that term is defined in 735 TLCS 5/15-1212. Botrower waives all rights of
reinstatemernt uader 735 ILCS 3/15-1602 to the fullest extent permitted by Tllinois law,

Section 5.6+ Hlinois Mortgage Foreclosure Law.

(a)  IlinoisMortgage Foreclosure Law,

() In the zvent that any provisions in this Security Instrument shall be
inconsistent with any provision of the Illinois Mortgage Foreclosure Law (735 ILCS 5/15-
1501 et seq., as the same miy be amended from time o time, the “Aet™), the provisions of
the Act shall take precedence dver the provisions of this Security Instrument, but shall not
invalidate or render unenforceable spy other provision of this Security Instrument that can
be construed in a manner consistent ‘with-Act.

(i)  Ifany provision of this Secariiy Instrument shall grant to Lender any rights
or remedies upon the occurrence and during-*hz-continuation of an Event of Default of
Borrower which are more limited than the rightsikar would otherwise be vested in T.ender
under the Act in the absence of said provision,-Lender shall be vested with the rights
granted in the Act to the full extent permitted by law.

(1) Without limiting the generality of the foregoing “all expenses incurred by
Lender to the extent reimbursable under Sections 15-1510 and 12-1512 of the Act, whether
incurred before or afler any decree or judgment of foreclosure, and. whether or not
enumerated in this Security Instrument, shall be added to the Debt.

(iv)  Borrower acknowledges that the transaction of which ‘his_Seccurity
Instrument is a part is a transaction which does not include either agricultural veal estate
(as defined n Section 15-1201 of the Act) or residential real estate (as defined in Section
15-1219 of the Act), and to the full extent permitted by law, hereby voluntarily and
knowingly waives its rights to reinstatement and redemption to the extent allowed under
Section 15-1610(b) of the Act, and to the full extent permitied by law, the bencfits of all
present and [uture valuation, appraiscment, homestead, exemption, stay, redemption and
moratorium laws under any state or federal law,

(v)  Borrower and Lender shall have the benefit of all of the provisions of the
Act, including all amendments thereto which may become effective from time to time after
the date hereof. In the event any provision of the Act which is specifically referred to
herein may be repealed, Lender shall have the benefit of such provision as most recently
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existing prior to such repeal, as though the same werc incorporated herein by express
reference.

(b)  Borrower Wajvers.

(1) Borrower agrees, to the fullest extent that Borrower may lawfully so agree,
that Borrower will not at any time insist upon or plead or in any manner whatsoever claim
the benefit of any valuation, stay, extension, or exemption law now or hereafter in force,
in order to prevent or hinder the enforcement or foreclosure of this Security Instrument or
the absolute sale of the Property or the posscssion thereof by any purchaser at any sale
mads‘pursuant to any provision hereof, or pursuant to the decree of any court of competent
jurisdiction; but Borrower, for Borrower and all who may claim through or under
Borrower, so-far as Borrower or those claiming through or under Borrower now or hereafter
lawfully niay, licreby waives the benefit of all such laws. Borrower, to the exient Borrower
may lawfully de’so; hereby waives any and all right to have the Property marshaled upon
any foreclosure of rhis Security Instrument, or sold in inverse order of alicnation, and
agrees that Lender or any court having jurisdiction to foreclose this Security Instrument
may sell the Property as an entivety. If any law now or hereafter in force referred to in this
paragraph of which Borrower or Borrower’s successor or successors might take advantage
despite the provisions hereof, shall-hereafter be repealed or cease to be in force, such law
shall not thereafier be deemed to constitute any part of the contract herein contained or to
preclude the operation or application of titw provisions of this paragraph.

{1} Inthe event of the commenceiment of judicial proceedings to foreclose this
Security [nstrument, Borrower, on behalf of Bemoyver, its successors and assigns, and each
and every person or entity they may legally bind‘acauiring any interest in or title to the
Property subsequent to the date of this Security Instrument: (a) expressly waives any and
all rights of appraisement, valuation, stay, extension and.(14 ihe extent permitted by law)
reinstatement and redemption from sale under any order <7 wecree of foreclosure of this
Security Instrument; and (b), to the extent permitled by applicasielaw, agrees that when
sale is had under any decree of foreclosure of this Security Instrumett, upon confirmation
of such sale, the officer making such sale, or his successor in office, shall be and is
authorized immediately to execute and deliver to any purchaser at-suib-sale a desd
conveying the Property, showing the amount paid therefor, or if purchased 3y lhe person
in whose favor the order or decree is entered, the amount of his bid therefor.

Secion 15.7  Collateral Protection Act. Unless Borrower provides Lender with
evidence of the insurance required by this Security Instrument or any other Loan Document,
Lender may purchase insurance at Borrower's expense to protect Lender's interest in the Property
or any other collateral for the indebtedness secured hereby. ‘This insurance may, but need not,
protect Borrower's interests. The coverage Lender purchases may not pay any claim that Borrower
makes or any claim that is made against Borrower in connection with the Property or any other
collateral for the indebtcdness secured hereby. Borrower may later cancel any insurance purchased
by Lender, but only after providing Lender with evidence that Borrower has obtained insurance as
required under by this Security Instrument or any other Loan Document. If Lender purchases
insurance for the Property or any other collateral for the indebtedness secured hereby, Borrower
shall be responsible for the costs of that insurance, including interest in any other charges that
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Lender may tawfully impose in connection with the placement of the insurance, until the effective
date of the cancellation or expiration of the insurance. The costs of the insurance may be added to
the indebtedness secured hereby. The costs of the insurance may be more than the cost of insurance
that Borrower may be able to obtain on its own,

Section 158 Ne_Lien Management Asrecinents. Borrower shall include a “no lien”
provision in any property management agreement hereafter entered into by Borrower with a
property manager for the Property, whereby the property manager waives and releases any and all
mechanics' lien rights that the property manager, or anyone claiming through or under the property
managet, may have pursuant to 770 ILCS 60/1. Such property management agreement containing
such “no lien” provision or a short form thereof shall, at Lender’s request, be recorded with the
Recorder of Dsede of Cook County, lllinois, as appropriate.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, THIS SECURITY INSTRUMENT has been executed by
Individual Borrower as of the day and year first above written,

INDIVIDUAL BORROWER:

BCORE CORRIDOR CHICAGO LLC,
a Delaware limited liability company

-
By: \Z-fr-"

Name: David Levine
Title: Senior Managing Director and Vice President

ACKNOWLEDGMENT
sTATEOF NM )
) 8%,
COUNTY OF ™M )

On June 23 , 2020, before me, LAWOD 0BG iyt a Notary
Public, personally appeared David Levine, personally known to me (or proved to me on the
basis of satisfactory evidence) to be the person(s) wiwse name(s) is/are subscribed to the
within instrument and acknowledged to me that he/sh *."ney executed the same in his/
her/their authorized capacity(ies), and that by his/her/their signatare(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

ny hahd.af T&i&cm[ at
Sig-nalurc( >§) > W\—

o

\\\‘/J ///{a al)

LAURA MAIO ZIMROTH
NOTARY PUBLIC, STATE OF NEW YORK
Registration No, 01MA6395438
Qualified in Richmond County
Commission Expires July 29, 2023

BX/Corridor - 3712-3714 Jarvis Avenue, Skokie, IL - Mortgage, Assignment of Leases And Rents, Security Agreement and Fixture Filing
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EXHIBIT A

LEGAL DESCRIPTION

THAT PART OF THE NORTHEAST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 26
TOWNSHIP 41 NORTH RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN,
DESCRIBED AS FOLLOWS: COMMENCING AT THE SOUTHWEST CORNER OF SAID
NORTHEAST 1/4 OF THE SOUTHWEST 1/4 AND RUNNING THENCE NORTH ALONG
THE WEST LZINE OF SAID NORTHEAST 1/4 OF THE SOUTHWEST 1/4, A DISTANCE OF
39580 FEET, FHENCE EAST ON A LINE WHICH EXTENDED FORMS A RIGHT ANGLE
WITH THE EAST LINE OF SAID NORTHEAST 1/4 OF THE SOUTHWEST 1/4 FOR A
DISTANCE OF 35702 FEET TO THE POINT OF INTERSECTION OF SAID RIGHT
ANGLE LINE WITH ALINE THAT IS 980 FEET (BY RIGHT ANGLE MEASURMENT)
WEST OF AND PARALLLL WITH THE SAID EAST LINE OF THE NORTHEAST 1/4 OF
THE SOUTHWEST 1/4; BEING THE POINT OF BEGINNING OF LAND TO BE
DESCRIBED; THENCE CONTINUING EAST ON SAID RIGHT ANGLE LINE 297 FEET;
THENCE SOUTH PARALLEL WITH SAID EAST LINE OF THE NORTHEAST 1/4 OF THE
SOUTHWEST 1/4, 578.15 FEET TO A POINT IN THE SOUTIH LINE OF SAID
NORTHEAST 1/4 OF THE SOUTHWERT Y74; THENCE WEST ALONG SAID SOUTH LINE
29712 FEET TO A POINT IN THE AFORLSAIDR LINE 980 FEET WEST OF SAID EAST
LINE OF THE NORTHEAST 1/4 OF THE SOUTHWEST 1/4; THENCE NORTH ALONG
SAID LINE 586.42 FEET TO THE POINT OF BEGINNING, (EXCEPT THEREFROM THE
SOUTH 21 FEET TAKEN FOR JARVIS AVENUE, 3% CONDEMNATION) IN COOK
COUNTY, ILLINOIS.

For information only:
PIN: 10 26 302 010

Common Address: 3712-3714 Jarvis Avenue, Skokie, Illinois 60076



