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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
company, having its principal place of business at 345 Park Avenue, New York, NY 10154
(“Individual Borrower”), 1o METLIFE REAL ESTATE LENDING LLC, a Delaware limited
liability company, having an address at One MetLife Way, Whippany, New Jersey 07981-1449
(together with its respective successors and/or assigns, collectively, “Lender”).

WHEREAS this Security Instrument is given to secure a loan (the “Loan™) advanced by
Lender pursuant to thaticerlain Loan Agreement dated as of the dale hereof between the parties
identified on the signature pages thereof (including Individval Borrower), collectively as Borrower
(each mdividually or colleciively as the context may require, “Borrower”) and Lender (as the
same may be amended, restated. veplaced, supplemented or otherwise modified from time to time,
the “Loan Agreement”; capitalized-terms not defined herein shall have the respective meanings
sct forth in the Loan Agreement) and evidenced by that cerlain Promissory Note, dated the date
hereof, made by Borrower in favor of Liepder (such Promissory Note, together with all extensions,
renewals, replacements, restatements or mecifications thereof being hereinafter referred to as the
“Note™):

WHEREAS, Individual Borrower desires tosconre the payment of the Debt (as defined in
the Loan Agreement} and the performance of all of the obligations of Borrower under the Note,
the Loan Agreement and the other Loan Documents (as hereirafier defined); and

WHEREAS, this Security Instrument is given pursuantfo-he Loan Agreement, and the
payment, fulfillment, and performance by Borrower of its obligatous thereunder and under the
other Loan Documents are secured hercby, and each and every term 4nd provision of the Loan
Agreement and the Note, including the rights, remedies, obligations,, covenants, conditions,
agreements, indemnitics, represenialions and warranties of the parties lerein, are hercby
incorporated by reference herein as though set forth in full and shall be considerad 2 part of this
Security Instrument (the Loan Agreement, the Note, this Security Instrument,.and all other
documents evidencing or securing the Debt or delivered in connection with the making i the Loan
are hereinafier referred to collectively as the “Loan Documents™).

NOW THEREFORL, in consideration of the making of the Loan by Tender and the
covenants, agreements, representations and warranties set forth in the Loan Documents:

ARTICLE 1 - GRANTS OF SECURITY

Section 1.1 Property Conveved. To secure payment and performance of all terms,
covenants and obligations of Borrower set forth in the Loan Documents, Individual Borrower docs
hereby irrevocably mortgage, grant, bargain, sell, pledge, assign, warrant, transfer and convey to
Lender the following property, rights, interests and estates now owned, or hereafter acquired by
Individual Borrower {collectively, the “Property™):
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{a)  Land. The real property described in Exhibit A attached hercto and made a part
hereof (the “Land™);

(b)  Additional Land. All additional lands, estates and development rights (to the extent
assignable) hereafter 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;

(¢} Ilmprovements.  The buildings, structures, fixtures, additions, enlargements,
extensions, modifications, repairs, replacements and improvements now or hereafter erected or
located on the Dand (collectively, the “Ilmprevements™);

(d)  Lasements. All easements, rights-of-way or use, rights, strips and gores of land,
streets, ways, alleys, passages, sewer rights, waler, water courses, water rights and powers, air
rights and development tights, and all estates, rights, titles, interests, privileges, liberties,
servitudes, tenements, here ficaments and appurtenances of any nature whatsoever, in any way now
or hereafter belonging, relating cr nertaining to the Land and the Improvements and the reversion
and reversions, remainder and temzinders, and all land lying in the bed of any street, road or
avenue, opened or proposed, in front.of or adjoining the Land, to the center line thereof and all the
estates, rights, titles, interests, dower and.zights of dower, curtesy and rights of curtesy, property,
possession, claim and demand whatsoever, eth 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;

{e) Lygwpment. All “equipment,” as such tsriuis defined in Article 9 of the Uniform
Commercial Code (as hereinalier defined), now owned or hereafter acquired by Individual
Borrower, which is used at or in connection with the Improvéments or the Land or is located
thereon or therein (including, but not limited to, all machinery; equipment, furnishings, and
electronic data-processing and other office equipment now owned-or hereafter acquired by
Individual Borrower and any and all additions, substitutions and re{iacements of any of the
foregoing), together with all attachments, components, parts, equipment and'accessories installed
thereon or affixed thereto (collectively, the “Equipment”). Notwithstanding, the foregoing,
Equipment shall not include any property belonging to Tenants under Leascs (s, hereinafter
defined) cxcept 1o the extent that Individual Borrower shall have any right or interesttherein:

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

(g) © ~Tersonal Property. All furniture, furnishings, objects of art, machinery, goods,
tools, supplies, appliances, general mtangibles, contract rights, accounts, accounts receivable,
franchises, licenses, zertificates 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 heremafter defined), etber than Fixtures, which are now or hereafter owned by Individual
Borrower and which arc lsCated within or about the Land and the Improvements, together with all
accessorics, replacements and” sUbstitutions thereto or therefor and the proceeds thereof
(collectively, the “Personal Properiy ™, and the right, title and interest of Individual Borrower in
and to any of the Personal Property which may be subject (o any security interests, as defined in
the Uniform Commercial Code, as adopied and enacted by the state or states where any of the
Property is located (the “Uniform Commescial Code”), superior in lien to the lien of this Security
Instrument and all proceeds and products of the abeve;

(h)  Leases and Rents. All leases and other agreements affecting the use, enjoyment or
occupancy of the Land and the Improvements heretofoic srhereafier enlered into, whether before
or after the [iling 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 “Tankruptcy Code™) (collectively,
the “Leases”) and all right, title and interest of Individual Bortowar, its successors and assigns
therein and thercunder, including, without limitation, cash or securitics-deposited thereunder to
sceurce the performance by the lessees of their obligations thereunder and all rents, additional rents,
revenues, 1ssues and profits (including all oil and gas or other mineral royahies and bonuses) from
the Land and the Improvements whether paid or accruing before or after the/filing by or againsi
Individual Borrower of any petition for reliel under the Bankruptcy Code (Coliectively, the
“Rents”) and all proceeds from the sale or other disposition of the Leascs and the 1ighlto receive
and apply the Rents to the payment of the Debt;

(1) Condemnabon Awards. All awards or payments, Including interest thereon, which
may heretofore and hereafter be made with respect to the Property, whether from the exercisc of
the night ol eminent domain (including but not limited to any transfer made in licu of or in
anticipation of the exercise of the right), or for a change of grade, or for any other injury to or
decrease in the value of the Property;

{j) lnsurance Procesds. All proceeds in respect of the Property under any insurance
policies covering the Property, including, without limitation, the right to receive and apply the
proceeds of any insurance, judgments, or settlements made in licu thercof, for damage to the
Property;
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(k)  Tax Certtorar. All refunds, rebates or credits in connection with reduction in real
estate taxes and assessments charged against the Property as a result of tax certiorari or any
applications or proceedings for reduction;

0 Rights. The right, in the name and on behalf of Individual Borrower, to appear in
and defend any action or proceeding brought with respect Lo the Properly and to commence any
action or proceeding 1o protect the interest of Lender in the Property;

(m)  Agreements.  All agreements, contracts, certificates, instruments, franchises,
permits, licenses {to the extent permitted by applicable law), plans, spccifications and other
documents, now or hereafter entered into, and all rights therein and thereto (subject to any
restrictions” 6 assignment), respecting or pertaining to the use, occupation, construction,
management or speration of the Land and any part thereof and any Improvements or respecting
any business or activity conducted on the Land and any part thereof and all right, title and interest
of Individual Borrowes therein and thereunder, including, without limitation, the right, upon the
oceurrence and during the'continuance of any Event of Default under the Loan Agreement or any
other Loan Document, toréceive and collect any sums payable to Individual Borrower thereunder,
provided that, unless an Event'of (*2fault has occurred and is continuing, Individual Borrower shall
be entitled to act in connection withany of the foregoing in accordance with the applicable
requirements of the Loan Agreementarnd other Loan Documents and provided such actions do not
violate any covenant contained herein or/therein;

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

() Accounts.  All reserves, escrows and deposit-accounts maintained by Individual
Borrower with respect to the Property, including, without linwtation, all accounts, escrows,
reserves, deposits and impounds established or maintained pursuzot to the Loan Agreement, the
Cash Managemenl Agreement, and the Clearing Account Agreement (collectively, the
“Accounts”); together with all deposits or wire (ransfers made to sucii 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, distributions or dividends or
substitutions thercon and thereof’,

(p)  Letier of Credit. All letter-of-credit rights (whether or not the letier 5t credit 1s
evidenced by a writing) Individual Borrower now has or herealler acquires relating to the
properiies, rights, titles and interests referred to in this Section 1.1;

(q)  Tort Clamms, All commercial tort claims Individual Borrower now has or hereafter
acquires relating to the properties, rights, titles and interests referred to in this Section 1.1;

(r) Interest Raie Protection Acrecment,  Any Interest Rate Protection Agreement,
mcluding, but not limited to, all “accounts”, “chattel paper”, “general intangibles” and “investment
property” (as such terms are defined in the Umform 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, withoul limitation, Insurance Procceds and Awards, into cash or liquidation
claims;

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

(u)

set forth in subue

jons (a) through (t) above.

ANE without limiting any of the other provisions of this Security Instrument, to the extent
permiited by applicable law, Individual Borrower expressly grants to Lender, as secured party, a
security inferest i g portion of the Property which is or may be subject lo the provisions of the
Uniform Commereial Code which are applicable to secured transactions; it being understood and
agreed that the Improvements and Fixtures are part and parcel of the Land (the Land, the
Improvements, all benefizidl easements appertaining thereto and the Fixtures are collectively
referred to as the “Real Propevty Jauppropriated to the use thereof and, whether affixed or annexed
to the Real Property or not, shall"fer the purposes of this Security Instrument be deemed
conclusively to be real estate and conveyad hereby.

Section 1.2 Assignment of Renw— Individual Borrower hereby absolutely and
unconditionally assigns to Lender all of [ndividual Borrower’s right, title and interest in and to all
curent and future Leases and Rents; it being intended by Individual Borrower that this assignment
constitutes a present, absolute assignment and not an-assignment for additional security only.
Nevertheless, subject to Sections 7.1{¢} and 7.1{(d) of this Security Instrument, Section 3.1.16 of
the Loan Agreement and the terms and provisions of the'Cash Management Agrcement and the
Clearing Account Agreement, Lender grants to Individual Betrower a revocable license to (a)
collect, receive, use and enjoy the Rents and (b) otherwise deal with and enjoy the rights of lessor
under the Leases. Individual Borrower shall hold the Rents, or & psition 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 Loan Documents. This assignment of Rents shall ot effect a pro tanto
payment of the Indebtedness evidenced by, or arising under, the Loan (Doruments or the
obligations of Borrower pursuant to the Environmental Indemnity.

Section 1.3 Security Agreement. This Security Instrument is both a morigage and a
“security agreement” within the meaning of the Uniform Commercial Code. The Property
includes both recal and personal property and all other rights and interests, whether tangible or
intangible in nature, of Individual Borrower in the Property. By executing and delivering this
Security Instrument, Individual Borrower hereby grants to Tender, as security for the Obligations
(heremafter 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
Lquipment, the Personal Property and such other properly 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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interest 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 o maintain in favor
of Lender a perfected first-prionty security interest i the Clearing Account and the Cash
Management Account, including, without hmitation, filing UCC-1 financing statements and
continuations therzof upon Lender’s request therefor. Such financing statements may describe as
the collateral covered thereby “all assets of the debtor, whether now owned or hereafter acquired”
ot words to that effect, notwithstanding that such collateral description may be broader in scope
than the Collateral described in this Security Instrument, If an Event of Default shall occur and be
conlinuing, Lender, in addition to any other rights and remedies which it may have, shall have and
may exercise immediately and without demand, any and all rights and remedies granted to a
sceured partvunon default under the Uniform Commercial Code, including, without limiting the
generality of the-foregoing, the right to take possession of the Collateral or any part thereof, and
to take such olhe; measures as Lender may deem necessary for the care, protection and
preservation of the'Collateral. Upen request or demand of Lender after the occurrence and during
the continuance of an-Fxvent of Default, Individual Borrower shall, at its cxpense, assemble the
Collateral and make it available to Lender at a convenient place (at the Land if tangible property)
reasonably acceptable to Lendar, Individual Borrower shall pay to Lender upon written demand
any and all out of pocket expeuses, including reasonable legal expenses and attorneys’ fees,
incurred or paid by Lender in protzcting its interest in the Collateral and in enforcing its rights
hereunder with respect to the Collateral after the occurrence and during the continuance of an
Event of Default. Any notice of sale, di<nesiiion or other intended action by Lender with respect
to the Collateral sent to Individual Borrower in accordance with the provisions hereof at least ten
(10) business days prior to such action, shall, except as otherwise provided by applicable law,
constitute reasonable nolice to Individual Borrowsr. The proceeds of any disposition of the
Collaleral, or any part thereof, may, except as otherwisevequired by applicable law, be applied by
Lender to the payment of the Debt in such priority and pioportions as Lender in its discretion shall
deem proper. The principal place of business of Individaai Borrower (Debtor) is as set forth on
page one hereof and the address of Lender (Secured Party) is as set.{orth on page one hercof.

Section 1.4 Fixture Filing. Certain of the Property is or will ecome “fixtures” (as that
term is defined in the Uniform Commercial Code) on the Land, describes. or referred to in this
Security Instrument, and this Security Instrurent, upon being filed for rccord-in the real eslate
records of the city or county wherein such fixtures are situated, shall operate.alspas a financing
statement (with Individual Borrower as debtor and Lender as secured party) filed as’afixture filing
in accordance with the applicable provisions of said Uniform Commercial Code upcn such of the
Property that is or may become fixtures,

Section 1.5  Pledses of Monies Held. Individual Borrower hereby pledges to Lender
any and all monies now or hereafier held by Lender or on behalf of Lender in conneetion with the
Loan, including, without limitation, any sums deposited in the Accounts {as defined in the Cash
Management Agreement) and Net Proceeds, as additional sccurity for the Obligations until
expended or applied as provided in this Sccurity Instrument. the Cash Management Agreement,
the Loan Agrecment or the other Loan Documents.

Section 1.6 Characterization of Property. The grant of a security 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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partics 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 regarded 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 TO HOLD the above granted and described Property unto and to Lender
and its successors and assigns, forever, pursuant to the terms and conditions set forth herein and
in the Loan Documents;

WITI POWER OF SALE (to the extent permitted by applicable law), to secure the
payment to Leidsr of the indebtedness secured hereby and performance of the Other Obligations
(as hereinafter dctined) at the time and in the manner provided for in the Noie, the Loan
Agreement, this Secuaty Instrument and the other Loan Documents;

PROVIDED, HOWEVER, these presents arc upon the express condition that, if Individual
Borrower shall well and truly par te Lender the Debt at the time and in the manner provided in the
Note, the Loan Agreement and thig-&ecurity Instrument, shall well and truly perform the Other
Obligations (as hereinafter defined) s get forth in this Security Instrument and shall well and truly
abide by and comply with each and every-covenant and condition set forth herein and in the Note,
the Loan Agreement and the other Loan Documents, these presents and the estate hereby granted
shall cease, terminate and be void; provided, bowgver, that Individual Borrower’s obligation to
indemnify and hold harmless Lender pursuant-to-the provisions hersof shall survive any such
payment or release.

ARTICLE 2 - DEBT AND OBLIGATiONS SECURED

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

Section 2.2 Other Obligations. This Security Instrument and tiie grants, assignments
and transfers made in Asticle | are also given for the purpose of securing the following
(collectively, the “Other Obligations™):

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

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

(c)  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 Agrcement or any other Loan Document.

Section 2.3 Dwebi and Other Oblications. The obligations for the payment of the Debt
and the performance of the Other Obligations shall be referred to collectively herein as the
“Obligations.”
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ARTICLE 3 - BORROWER COVENANTS
Individual Borrower covenants and agrees that:
Section3.1  Paywment of Debi. 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 Incorporatien by Reference.  All the covenants, conditions and
agreements contained in (a) the Loan Agreement, (b) the Note and (c) all and any of the other Loan
Documents, are hereby made a part of this Security Instrument to the same extent and with the
same force as.if fully set forth herein. In the event of any conilict between the provisions of this
Security Instriment and the provisions of the Loan Agreement, the provisions of the Loan
Agreement shall coziiol.

Section 3.3 lusurance. Individual Borrower shall obtain and maintain, or cause to be
maintained, in full force anZ-ettect at all times insurance with respect to Individual Borrower and
the Property as required pursuan to-the Loan Agreement.

Section 3.4 Maintenanee of Property. Individual Borrower shall cause the Property
to be maintained in a good and safe condition and repair pursuant to and in accordance with the
Loan Agreement. The Improvements, the fr<mres, the Equipment and the Personal Property shall
not be removed, demolished or materially aliered {sxcept for normal replacement of the Fixtures,
the Equipment or the Personal Property, Tenant-finish and refurbishment of the Improvements)
without the consent of Lender or except as permicied. under the Loan Agreement. Individual
Borrower shall (a) promptly repair, replace or rebuiic gy part of the Property which may be
destroyed by any Casualty or become damaged, worn or diluapidated or which may be affected by
any Condemnation, and (b) complete and pay for any structire at any time in the process of
construction or repair on the Land, in each case, to the extent previded 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 Property or make any change in the use of the Property which reasonably might be expected
to materially increase the risk of fire or other hazard arising out of the operativii 4 the Property,
or take any action that reasonably might be expected to invalidate or allow the canceilation of any
Policy, or do or permit to be done thereon anything that may in any way materiaily 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 Iand,
regardless of the depth thereof or the method of mining or extraction thereof,

Section 3.6 Pavment for Labor and Maicrials, (a) Subject to and to the extent
required under the Loan Agreement, Individual Borrower will promptly pay when due all bills and
costs for labor, materials, and specifically fabricated materials (“Labor and Material Costs™)
incurred in connection with the Property and will not permit to exist beyond the due date thercof
any lien or security interest om 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)  Adfter prior written notice to Lender, Individual Borrower, at its own expense, may
contest by appropriate legal proceeding, promptly initiated and conducted in good faith and with
due diligence, the amount or validity or application in whole or in part of any of the Labor and
Material Costs, provided that (i) no Event of Default has occurred and is continuing under the Loan
Agreement, the Note, this Security Instrument or any of the other Loan Documents, (ii) Individual
Bortrower 1s permitted to do so under the provisions of any other mortgage, deed of trust or deed
to secure debt affecting the Property, (iif) 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 appiicable Legal Requirements and (B) the provisions of any other instrument to which
Individual Borrower is subject and shall not constitute a default thereunder, (v) neither the Property
nor any part thersof or inierest therein will be in danger of being sold, forfeited, terminated,
canceled or lost, and (vij except with respect to a Permitted Encumbrance or Permitted Debt,
Individual Borrower shall have furnished the security as may be requited 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 witb-all interest and penalties thereon,

Section 3.7 Performance of Gther Avrcements. Individual Borrower shall observe

and perform each and every term, covenapt and provision to be observed or performed by
Individual Borrower pursuant to the Loan Agreement and any other Loan Document.

Section 3.8 Change of Name, Identity or Structure. Except as permitted under the
Loan Agreement, Individual Borrower shall not ckangs Individual Borrower’s name, identity
(including its irade name or names), domicile or Individual Borrower’s state of incorporation
without first (a) notifying Lender of such change in writing-at least thirty (30) days prior to the
effective date of such change, (b) taking all action required by Tendzr for the purposc of perfecting
or protecting the lien and security interest of Lender and (¢) in the zase of a change in Individual
Borrower’s structure or domicile/state of incorporation, without first‘obtaining the prior written
consent of Lender. Individual Borrower shall promptly notify Lender v writing of any change in
its organizational identification number. If Individual Borrower doss pot now have an
organizational identification number and later obtains one, Individual Borrower shall promplly
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, eny financing
stalement or financing statement change required by Lender to establish or maintain the validity,
periection and priority of the security interest granted herein. At the request of Lender, Individual
Borrower shall execute a certificate 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

Section4.1  Relationship of Individual 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 L.oan Agreement, the Note, this Security Instrument and the other Loan Documents shall be
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construed so as to deem the relationship between Individual Borrower and Lender to be other than
that of debtor and creditor.

Section4.2  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.

Scction4.3  No Lender Obligations.  (a)  Notwilhstanding the provisions of
subsections L 1thy and (m) or Mection 1.2, Lender is not undertaking the performance of (i) any
obligations unaer-the Leases; or (i) any obligations with respect to such agreements, contracts,
certificates, instruipents, franchises, permits, trademarks, licenses and other documents.

(b) By accepurg ov approving anything required to be observed, performed or fulfilled
or to be given to Lender pursuant to this Security [nstrument, the Loan Agreement, the Note or the
other Loan Documents, including, without limitation, any officer’s certificate, balance sheet,
staternent of profit and loss or other-financial statement, survey, appraisal, or insurance policy,
Lender shall not be deemed (o have warranted, consented to, or affirmed the sufficiency, the
legality or cffectiveness ol same, and sucrracceptance or approval thereof shall not constitute any
warranty or affirmation with respect thereio by Lender.

Section4.4  Reliance. Individual Berrswer recognizes and acknowledges thatl in
accepting the Loan Agreement, the Note, this Security Instrument and the other Loan Documents,
Lender 1s expressly and primarily relying on the Guth and accuracy of the warranties and
representations set forth in Article [T of the Loan Agreemén? without any obligation to investigatc
the Property and notwithstanding any investigation of the Propcriv by Lender; that such reliance
existed on the part of Lender prior to the date hereof, that the wasraaties and representations are a
material inducement to Lender in making the Loan; and that Lender wenld not be willing to make
the Loan and accept this Security Instrument in the absence of the warciuitics and representations
as set forth in Arljcle 111 of the Loan Agreement,

ARTICLE 5 - FURTHER ASSURANCES

Section 5.1  Recording of Securiiv Instrument, cie.  Individual Borrower forthwith
upon the execution and delivery of this Security Instrument and thercafter, from time to time, will
cause this Security Instrument and any of the other Loan Documents creating a lien or sccurity
interest or evidencing the lien hereof upon the Property and each instrument of further assurance
to be filed, 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 petfect the lien 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 Tnstrument, 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,




UNOFFICIAL COPY

imposts, assessments and charges arising out of or in connection with the execution and delivery
of this Security Instrument, any deed ol trust or mortgage supplemental hereto, any security
instrument with respeet 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.

Scetion 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 time, reasonably require, for the better assuring,
conveying, assigning, transferring, and confirming unto Lender the property and rights hereby
deeded, granfed, bargained, sold, conveyed, confirmed, pledged, assigned, warranted and
transferred Or-idtended now or hereafler so to be, or which Individual Borrower may be or may
hercafter becomzbound to convey or assign to Lender, or for carrying out the intention or
facilitaling the performance of the terms of this Security Instrument or for filing, registering or
recording this Security/Instrument, or for complying with all Legal Requirements. Individual
Botrower, on demand, ‘wiil execute and deliver, and in the cvent it shall fail to so execute and
deliver, hereby authorizes Lender to file in the name of Individual Borrower or without the
signature of Individoal Borrovrer 15 the extent Lender may lawfully do so, one or more financing
statements (including, without limitznon, initial financing statements and amendments thereto and
continuation statements) with or witheu! the signature of Individual Borrower as authorized by
applicable law, to evidence more efteciively the security interest of Lender in the Property.
Individual Borrower also ratifies its authoriziiion for Lender to have filed any like initial financing
staternents, amendments thereto and continuation statements, if filed prior to the date of this
Security Instrument. Individual Borrower grants to Lender an irrevocable power of attorney
coupled with an interest for the purpose of exercising and perfecting any and all rights and
remedics available to Lender at law and in equity, inchading without limitation such rights and
remedies available to Lender pursuant to this Section 5.2 in'thie event Individual Borrower fails 1o
perform such obligations. To the extent not prohibited by applicable law, Individual Borrower
hereby ratifies all acts Lender has lawfully done 1n the past or shall tswfully do or cause to be done
in the future by virtue of such power of attorney, Notwithstandirg snything to the contrary
contained in the immedialely preceding two sentences, Lender shall not exézute any documents as
attorney-in-fact for Individual Borrower unless (a) Individual Borrower shal. have failed or refused
to execute the same within five (5) Business Days after Lender shall have given notice requesting
execution thereof, or (b) an Event of Default has occurred and is continuing and 4 eader would be
materially prejudiced by the delay involved in making such request.

Section 5.3 Changes in Tax, Debt, Credit and Documentary Stamp Laws  (2) If
any law is cnacted 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, cither
directly or indirecily, on the Debt or Lender’s interest in the Property, Individual Borrower will
pay the tax, with interest and penalties thereon, if any. Jf 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 Jess 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 assessed 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, eredit 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 payvable.

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

Section’.4  Splitting of Security Instrument; Severing of the Mortoage. The
provisions of Sections 10.2(c) of the Loan Agreement are hereby incorporated by referenced as if
Tully set forth herejn,

Section 5.5 Pepaacement Docuinents. Upon receipt of an affidavit of an officer of
Lender as to the loss, thefi;“destruction or mutilation of the Note or any other Loan Document
which is not of public record, and, in the case of any such mutilation, upon surrender and
cancellation of such Note or other Lean Document, Individual Borrower will issue, in lieu thereof,
a replacement Note or other Loan Dacpment to which it was originally a party, dated the date of
such lost, stolen, destroyed or mutilaied-Note 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. Tndividual“Rosrower acknowledges that Lender has
examined and relied on the experience of Individual Borrower and its general partners, members,
principals and (if Individual Borrower is a trust) bencficial swners in owning and operating
properties such as the Property in agreeing to make the Loen,and will continue to rely on
Individual Borrower’s ownership of the Property as a means of ivaintaining the value of the
Property as security for repayment of the Debt and the performance©F the Other Obligations.
Individval Borrower acknowledges that Lender has a valid interest in mainiaining the value of the
Property so as to ensure thal, should an Event of Default under the Loan Agreement be continuing
with respect to the repayment of the Debt or the performance of the Other Obligatsis, Lender can
recover the Debt by a sale of the Property in accordance with the terms of this Sceuria-Tnstrument
and the Loan Documents.

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

ARTICLE 7 - RIGHTS AND REMEDIES UPON DEFAULT

Section 7.1 Kemedies. 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 concurrenily 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 remedics of Lender:

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

(b) mstitute or cause Lender to institute proceedings, judicial, non-judicial or
otherwise, {or 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 onc or more parcels or in several interests or portions and in any order or manner;

(¢) _ with or without entry, to the extent permitted and pursuant to the procedurcs
provided by arplicable law, institute or cause Lender to institute proceedings for the partial
foreclosure of this- Sccurity Instrument for the portion of the Debt then due and pavable, subject to
the continuing licitand security interest of this Security Instrument for the balance of the Debt not
then due, unimpaired and without loss of priority,

(d)  sell or causeLZender to sell for cash or upon credit the Property or any part thereol
and all estate, claim, demand, right, title and interest of Individual Borrower therein and rights of
redemption thereof, pursuant to‘power of sale (if applicable under the laws of the state in which
the Property is located), or otherwisz. at.one or more sales, as an entirety or in parcels, at such time
and place, upon such terms and after sucknotice thereof as may be required or permitted by law;
and, without limiting the foregoing:

(1) In connection with any sale cr sales hereunder, Lender shall be entitled 1o
elect to treat any of the Property which caxsists of a right in action or which is property
that can be scvered from the Real Property covéred hereby or any improvements without
causing structural damage thereto as if the same were personal property, and dispose of the
same in accordance with applicable law, separate and apait from the sale of Real Property.
Where the Property consists of Real Property, Personal-Property, Equipment or Fixtures,
whether or not such Personal Property or Equipment is loczted on or within the Real
Property, Lender shall be entitled to elect to exercise its rights aid-remedies 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 without limiting the
foregoing:

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

(i) Should Lender elect to sell any portion of the Property which is Real
Property or which is Personal Property, Equipment or Fixtures that the Lender has elected
under applicable law to sell together with Real Property in accordance with the laws
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governing a sale of Real Property, Lender shall give such notice of Event of Default, if
any, and clection to sell as may then be required by law. Thereafier, upon the expiration of
such time and the giving of such notice of sale as may (hen be required by faw, and without
the necessity of any demand on Borrower, Lender at the time and place specified in the
notice of sale, shall sel!l such Real Property or part thereof at public auction to the highest
bidder for cash in lawful money of the United States. Lender may from time to time
postpone any sale hereunder;

(v)  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 sate or sold, or (B) elect to sell such lots, parcels or items through a
singie~zale, or through two or more successive sales, or in any othcer manner [ender
designates., Any Person, including Borrower or Lender, may purchase at any sale
hereunder. Should Lender desire that more than one sale or other disposition of the Property
be conducted Lender shall, subject to applicable law, cause such sales or dispositions to
be conducted simulianeously, or successively, on the same day, or at such different days
or times and in sucit order as Lender may designate, and no such sale shall terminate ar
otherwise affect the lien ol this Security Instrument on any part of the Property not sold
until all the Debt has been paidin full. In the cvent Lender elects to dispose of the Property
through more than one sale,-exuept as otherwise provided by applicable law, Borrower
agrees to pay the costs and expenszs of each such sale and of any judicial proceedings
wherein such sale may be made;

{¢)  Institute an action, suit or proceeding in equity for the specific performance of any
covenant, condition or agreement contained hereing 1» the Note, the Loan Agreement or in the
other Loan Documents;

(fy  recover judgment on the Note either before, during or aller any proceedings for the
enforcement of this Security Instrument or the other Loan Documsnts;

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

() revoke the license granted to Individual Borrower under Scction 1.2/ #ereof by
wrliten 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 upen such revocation, Lender shall immediately be entitled to possession of all
Rents and sums due under Lease Guaranties, Lender may enter into or upon the Property, either
personally or by its agents, nominces 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 to surrender possession of
the Property and of such books, records and accounts to Lender upon demand, and thereupon
Lender may, subject to 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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(ii) complete any construction on the Property in such manner and form as Lender deems
advisable; (iii) make alterations, additions, renewals, replacements and improvements (o 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 for, 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 collect 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 receiver 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, priotity and proportions as Lender shall deem appropriate in its sole discretion after
deducting therefrein all expenses (including reasonable attorneys’ fees) incurred in connection
with the aforesaid operations and all amounts necessary to pay the Taxes, Other Charges, Insurance
Premiums and other expenges in connection with the Property, as well as just compensation for
the services of Lender, itscounsel, agents and employees:

(1) exercise any and all rights and remedies granted to a sccured party upon default
under the Uniform Commereial Code;, fncluding, without limiting the generality of the foregoing:
(1) the right to take possession of the Fixnires, the Equipment and the Personal Property or any part
thereof, and to take such other measures as Lender may deem necessary for the care, protection
and preservation of the Fixtures, the Equipmient and the Personal Property, and (ii) request
Individual Borrower at its expense to assemble (he Fixtures, the Equipment and the Personal
Property and make it available to Lender at a convenlezit place acceptable to Lender. Any notice
of sale, disposition or other intended action by Lender withzespect to the Fixtures, the Equipment
and/or the Personal Property sent to Individual Borrower 1n/zccordance with the provisions hereof
at lcast ten (10) days prior to such action, shall constitute cominercially reasonable notice to
Individual Borrower;

4) apply, subject to and in accordance with the terms of tae LLoan Agreement, this
Security Tnstrument, the Cash Management Agreement or any other Loan Document, any sums
then deposited or held in cscrow or otherwise by or on behalf of Lender tolthe payment of the
following items in any order in its sole discretion:

(1) Taxes and Other Charges;

(1)  Insurance Premiums;

(iii)  Interest on the unpatd principal balance of the Note;

(tv)  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 Sccurity Instrument;

2

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

In the event of a sale under this Section 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
Security Instrument shall continue as a lien and security interest on the remaining portion of the
Property unimpaired and without loss of priority.

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

section 7.3 Bl tu Cure Defanlis. Upon the occurrence and during the continuance
of any Event of Delault, Lexder may, but without any obligation to do so and without notice to or
demand on Individual Borrowtr orany other Borrower and without releasing Individual Borrower
from any obligation hereunder, remedy such Event of Default in such manner and to such extent
as Lender may deem necessary to praterct the security hereof. Upon the occurrence and during the
continuance of any Event of Default, Leuder is authorized to enter upon the Property for such
purposes, or appear in, defend, or bring azy-action or proceeding to protect its interest in the
Properly or to foreclose this Security Instrumentorcollect the Debt, and the reasonable third party
cost and expense thereof (including out of pocket sitomeys’ fees to the extent permitied by law),

and payable to Lender upon demand. All such costs and'cypenses incurred by Lender in remedying
such Event of Default or such fajled payment or act or in apoearing in, defending, or bringing any
such action or proceeding shall bear interest at the Default Rate, Tor the period beginning on the
date oI notice from Lender to Individual Borrower or any other Bor{ower that such cost or expense
was incurred and ending on the dale of payment to Lender. All such eosts and expenses incurred
by Lender together with interest thereon calculated at the Default”Raie shall be deemed to
constitute a portion of the Debt and be secured by this Security Instrunient and the other Loan
Documents and shall be immediately due and payable upon demand by Lender therefor.

Section 7.4 Actigns and Proccedings. Subject to the terms of the Loan 2\ greement,
Lender has the right, in its own name or in the name and on behalf of Individual Berrower, to
appear in and defend any action or proceeding brought with respect to the Property and to bring
any action or procceding which Lender, in its discretion, decides should be brought to protect its
interest in the Property. All third party costs and cxpenses incurred by Lender in appearing in,
defending or bringing such actions or proccedings shall be payable by Individual Borrower and
shall be deemed to constitute a portion of the Debt and be secured by this Sceurity Instrument and
the other Loan Documents and shall be immediately due and payable upon demand by Lender
therefor.

Section 7.5 Recovery of Sums Reauired To Be Paid Subjcet to the terms of the Loan
Agreement, Lender shall have the vight from time to time to take action to recover any sum or
sums which constitute a part of the Debt as the same become due, without regard to whether or not
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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 of Default by Individual Borrower
existing at the time such earlier action was commenced.

Section 7.6 Examination of Boeks and Records. Subject to and in accordance with
Scetion 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 Borrower which reflect upon its financial condition and/or the income, expenses and
operations of the Property, at the Property or at any office regularly maintained by Individual
Borrower (01 apy other Borrower) where the books and records are located upon reasonable
advance notice 1 'ndividual Borrower and with Individual Borrower having a right to have a
representative presen?. Lender shall have the right upon reasonable advance prior notice to make
copies and extracts frons the foregoing records and other papers. Individual Borrower shall furnish
Lender and its representaiiy'es and agents convenient facilities for the examination and audit of
any such books and records.

Section 7.7 Other Rights, Ete. (a) The (allure of Lender to insist upon strict
performance of any term hercof shail 6t be deemed to be a waiver of any term of this Security
Instrument. Individual Borrower shail mot be relieved of Individual Borrower’s obligations
hereunder by reason of (i) the failure of Lendir to comply with any request of Individual Borrower,
any other Borrower, or any guarantor or indemitor with respect to the Loan to takc any action to
foreclose this Security Instrument or otherwise enfore any of the provisions hereof or of the Note
or the other Loan Documents, (i1) the release, regardiess 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 ofierwise modifying or supplementing
the terms of the Note, this Security Instrument or the other Lozn Documents.

(b)  Itisagreed that the risk of loss or damage to the Propertyison Individual Borrower,
and Lender shall have no liability whatsocver for decline in value of the Property, for failure to
maintain the Policies, or for failure to determine whether insurance in foict is adequate as to the
amount of risks insured. Possession by Lender shall not be deemed an election of judicial relief,
if any such possession is requested or obtained, with respect to any Property or¢silateral not in
Lender’s possession,

(¢)  Subject to the terms and conditions of the Loan Agreement and during the
occurrence ol 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 Lender, in its discretion, may elect. Lender
may lake action to recover the Debt, or any portion thereof, or to enforce any covenant hereof
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 cffect 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 limiled exclusively to the rights and remedies herein stated but shall be entitled to every
right and remedy now or hercafter afforded at law or in equity.
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Section 7.8 Righi to Release Any Portion of the Property. Subject to the terms and
conditions of the Loan Agrcement, lender may release any portion of ihe 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 ohligations 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 sccurity for the payment of the Debt, may release any
patty primariiy or secondarily liable therefor and may apply any other securily held by it to the
reduction or satisfaction of the Debt without prejudice to any of its rights under this Security
Instrument,

Section 7.9 Viglautien of Laws. If the Property is not in material compliance with Legal
Requirements, Lender miay, to.the extent required under the Loan Agrcement, impose additional
requirements upon Individuai-Borrower in connection herewith including, without limitation,
monelary reserves or financial equivalents,

Section 7.10  Recourse and Chowe 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 Parfies'{as hereinafter defined) are entitled to enforce
the obligations of Individual Borrower or any otker Borrower contained in Sections 8.2 and 8.3
herein without first resorting to or exhausting any security or collateral and without first having
recourse to the Note or any of the Property, through fosiriosure, exercise of a power of sale, or
acceptance of a deed in lieu of foreclosure or otherwise, ara-upon the occurrence and during the
continuation of an Event of Default, in the event Lender comrentes a foreclosure action against
the Property, subject to Section 11.22 of the Loan Agreement, fzonder is entitled to pursue a
deficiency judgment with respect to such obligations against Individuzi Borrower (but not any
partner, member, sharcholder, officer, director or agent of Individua' Borrower) or any other
Borrower. The provisions of Scelions 8.2 and 8.3 herein are exceplions o any non-recourse or
exculpation provisions in the Loan Agreement, the Note, this Security Instrument or the other Loan
Bocuments, and Individual Borrower and any other Borrower are fully and persorialiy liable for
their respective obligations pursuant to Seclivis 8.2 and 8.3 herein. The liability Of Individual
Borrower or any other Borrower with respect to the Loan pursuant to Sections 8.2 ana 8.3 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 exercising any other rights and remedies pursuant to the Loan
Agrecement, the Note, this Security Instrament and the other Loan Documents, whether
simultancously with foreclosure proceedings or in any other scquence. A separate action or actions
may be brought and prosecuted against Individual Borrower pursuant to Seetions £.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, T.ender shall
have the right but not the obligation to join and participate in, as a party if it so elects, any
administrative or judicial proceedings or actions initiated in conncction with any matter addressed
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Section 7.11  Right of Entry. Subject to rights of Tenants under their respective 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 1o Perform  Individual Borrower’s Oblisations.
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 Loan 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 1n Individual Borrower’s name or in its own name.
Any money paid by Lender under this Scction 7,12 shall be reimbursed to Lender in accordance

5

with Sectioni 1£.3 of the Loan Agreement.

Section 7127 Lender’s Remedies apainst Muliiple Parcels, The Debt and the
Obligations hereby secured arc also secured by other properties, lots and parcels (each an “Other
Property” and collectively, the “Other Properties™) covered by other mortgages and deeds of
trust (the “Other Mortgages”) within and/or outside the state where the Property is located. If
this Security Instrument or any of the Other Mortgages is foreclosed upon, or if judgment is entered
upon any Obligations secured hereby, 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 paiver of sale (if applicable under the laws of the state in
which the applicable Other Property is locaizd)) apainst any one or more of the Other Propertics
and not upon the other Other Propertics, or upon ell of such Other Properties, either together or
separately, and at different times or at the same tirpe, and the exercise of such remedies, execution
sales or sales under the power of sale herein granted (if applicable under the laws of the state in
which the Property is localed) may likewise be conducied szparately or concurrently, in each case
at Lender’s election. No event of enforcement taking place-against any Other Property, and no
failure to prosecute any such other enforcement, shall in any way stiy, preclude or bar enforcement
of this Security Instrument, and Lender may pursue any or all 07 Lender’s rights and remedies
under this Security Instrument until the Debt and the Obligations are wais and discharged in full.

ARTICLE 8 - INDEMNIFICATION

Section 8.1 General Indemnification. Individual Borrower shall, ai s sole cost and
expense, protect, defend, indemnity, release and hold harmless the Indemnificd Faiticz from and
against any and all claims, suits, labilities (including, without limitation, strict liabilities), actions,
proceedings, obligations, debts, damages, losses, costs, cxpenses, diminutions in value, fines,
penalties, charges, fees, expenses, judgments, awards, amounts paid in sefilement, punitive
damages, foreseeable and unforesceable consequential damages, of whatever kind or nature
(including but not limited to reasonable atlorneys” 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 oul of or in any way relating to any onc 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 (o the extent requested by Individual Borrower or any
other Borrower; (c) any and all lawful 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 jn connection with same, or in
connection with Individual Borrower, any other Borrower, any guarantor or indemnitor and/or any
partnet, joint venturer or shareholder thereof 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 patt 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 Instrament; (g) performance of any labor or services or the furnishing of any materials or
other propertynin respect of the Property or any part thereol; (h) the failure of any person to file
timely with' thc Internal Revenue Service an accurate Form  1099-S, Procceds from Real Estate
Transactions, which may be required in connection with this Sccurity Instrument, or to supply a
copy thereof in a ¥mely fashion to the recipient of the proceeds of the transaction in conneetion
with which this Security Instrument is made; (i) any failure of the Property to be in compliance
with any Legal Requircteerts; (j) the enforcement by any Indemnified Party of the provisions of
this Article 8; (k) any and all.claims and demands whatsoever which may be asserted against
Lender by reason of any alleged wbligations or undertakings on its part to perform or discharge
any of the terms, covenants, or agreements contained in any Lease; (1) the payment of any
comrmission, charge or brokerage fee to'anyone claiming through Individual Borrower or any other
Borrower which may be payable in connection 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 reason of the application of this Section 8.1 shall
become inmediately due and payable and shall bear interest at the Default Rate from the date loss
or damage is sustained by Lender until paid. Notwithsianding the provisions of this Section 8.1,
Individual Borrower shall have no liability to any Indenuii{ied Party for any Losses caused solely
by the gross negligence or willful misconduct of any Indemnified Party. For purposes of this
Atticle 8. the term “Indemnified Parties” means Lender and ahy Ferson who is or will have been
involved in the origination of the Loan, any Person who is or wiil have been involved in the
servicing of the Loan secured hereby, any Person in whose name the ¢ncambrance ereated by this
security Instrument is or will have been recorded, persons and entities 'whe, may hold or acquire
or will have held a full or partial interest in the Loan secured hereby (includingbut not limited to,
investors or prospective investors in the Sccurities, as well as custodians, trustees and other
fiduciaries who hold or have held a full or partial interest in the Loan secured hercoy tor the benefit
ol third parties) as well as the respective directors, officers, shareholders, partners._emvloyees,
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 (ull or partial interest in the Loan,
whether during the term of the Loan or as a part ol or following a foreclosure of the T.oan 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 Morlgaze and/or lutangible Tax, Individual Borrower shall, at its sole
cost and expense, protect, defend, indemnify, release and hold harmless the Indemnified Parties
from and against any and all Losses imposed upon or 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 8.3  ERISA Indemnification. Individual Borower shall, at its solc cost and
expense, protect, defend, indemmily, release and hold harmless the Indemnified Parties from and
against any and all Losses (including, without limitation, out of pocket attorneys’ fees and costs
incurred 1n the investigation, defense, and scttlement of Losses incwred in correcting any
prohibited transaction or in the sale of a prohibited loan, and in obtaining 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 Agreement,

Section &4, Duty to Defend; Attornevs’ Fees and Other Fees and Expenses.  In
connection with dny)indemnified obligations of Individual Borrower hereunder, upon written
request by any Inderinified Party, Individual Borrower shall defend such Indemnified Party (if
requested by any Indemnidied Party, in the name of the Tndemnified Party) by attorneys and other
professionals reasonably approved by the Indemnified Parties. Notwithstanding the foregoing, if
the defendants in any such clam e proceeding include Individual Borrower, any other Borrower
and any Indemnified Party and lidividual Borrower, any such other Borrower and such
Indemnilied Party shall have reasonably-concluded that there are any legal defenses available to it
and/or other Indemnified Parties that zic dilferent from or additional to those available (o
Individual Borrower or any other Borrower; such Indemnified Party shall have the right to select
separate counsel to assert such legal defenses znd to otherwisc participate in the defense of such
action on behalf of such Indemnified Party. Upon demand, 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 sr-attorneys, engineers, environmental
consultants, laboratories and other prolessionals in connection therewith.

ARTICLE 9 - WALIVERS

bection 9.1 Waiver of Counterclaim. To the extent periiiizd by applicable law,
Individual Borrower hercby waives the right to assert a counterclaim, othcy'than a mandatory or
compulsory counterclaim, in any action or proceeding brought apainst it by Tender arising out of
or in any way connecled with this Security Instrument, the Loan Agreement, the Neie, any of the
other Loan Documents, or the Obligations (provided, however, that the foregoing shall not be
deemed a walver of Individual Borrower’s right to assert any claim which would cinstitute a
defense, setoff, counterclaim or crossclaim of any nature whatsoever against Lender in any
separate action or proceeding).

Section 9.2 Muwshatling snd Other Matters. To the extent permitted by applicable
law, Individual Borrower hereby waives the benefit of all appraisement, valuation, stay, extension,
reinstatemeni and redemption Jaws now or hereafter in force and all rights of marshalling in the
event of any sale hereunder of the Property or any part thereof or any interest therein. Further,
Individual Borrower 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 each and every Person acquiring any interest in or title to the Property subsequent to
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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 malters 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 receive any notice from Lender with respect to any matter for
which (his Security Instrument or any other Loan Document does not specifically and expressly
provide for the giving of notice by Lender to Individual Borrower.

Section¥.+,  Waiver of Statute of Limitations. To the extent permitted by applicable
law, Individual Buriower hereby expressly waives and releases to the fullest extent permitted by
law, the pleading of aay statutc of limitations as a defense to payment of the Debt or performance
of its Other Obligations:

Section 9.5 Survivil. ' The indemnifications made pursuant to Section 8.3 hercin, shall
continue indefinitcly in full force ana-effect and shall survive and shall in no way be impaired by:
any satisfaction, release or other termination of this Security Instrument, any assignment or other
transfer of all or any portion of this Seeurity Instrument or Lender’s interest in the Property (but,
in such case, shall benefit both Indermnitied Parties and any assignee or transteree), any excreise
of Lender’s rights and remedies pursuant hercto, including but not limited to forcclosure or
acceptance of a deed in licu of foreclosure, any exercise of any rights and remedies pursuant to the
Loan Agreement, the Note or any of the other Loan 3ocuments, any transfer of all or any portion
of the Property (whether by Individual Borrewer or by Lepdar following foreclosure or acceptance
of a deed in lieu of foreclosure or at any other time), any anieadment te this Security Instrument,
the Loan Agreement, the Note or the other Loan Documents, 20d any act or omission that might
otherwise be construed as a release or discharge of Individual Borrower from the obligations
pursuant hereto.

ARTICLE 10 - EXCULPATION

The provisions of Section 11.22 of the Loan Agreement are hereby-incsrporated by
reference into this Security Instrument to the same extent and with the same foree as-f 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 CREATION,
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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. Notwithstanding anything to the contrary, (a) all agreements
and communications between Individual Borrower, any other Borrower and Lender are hereby and
shall antomatically 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 (¢} if through any contingency or event, Lender receives
oris deemed (0 racelve interest in excess of the lawful maximum, any such excess shall be deemed
to have been appued toward payment of the principal of any and all then outstanding indebtedness
of Borrower to Ldnder, or if there 1s no such indebtedness, shall immediately be returned to
Borrower.

Section 12.3 Pruvisions Subject to Applicable Law, All rights, powers and remedics
provided in this Security Instrezment may be exercised only to the extent that the exercise thereof
does not violate any applicable provisions of law and are intended to be limited 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 ‘ne provisions of any applicable law. If any term of this
Security [nstrument or any application thereot shall be invalid or unenforceable, the remainder of
this Security Instrument and any other application of the term shall not be affected thereby.

ARTICLE 13 - BEFIMNITIONS

All capitalized terms not defined herein shall have therespective meanings sct forth in the
Loan Agreement. Unless the context clearly indicates a centrary intent or unless otherwise
specifically provided herein, words used in this Sccurity Instrunient may be used interchangeably
in singular or plural form and the term “Individual Borvewer™ shall mean “each Individual
Borrower” and any subsequent owner or owners of the Property or any | art thereof or any interest
therein, and shall be deemed Lo refer to each and every Person comprising'an Individual Borrower
Irom time (o time, jointly and severally, and to include the successors and assigns of each such
Person, the term “Borrower” shall mean “cach Borrower and any subsequent owidesd or owners of
the Property or any part thercof or any interest therein,” the term “other Borrewes”) shall mean
“cach 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 “Nete” shall mean “the Note and any other
evidence of indehtedness secured by this Sccurity Instrument,” the word “Property” shall include
any portion of the Property and any interest therein, and the phrases “attorneys’ fees”, “legal fees”
and “counsel fees” shall include any and all attorneys’, paralegal and law clerk fees and
disbursements, including, but not limited to, fees and disbursements at the pre-trial, trial and
appellate levels incurred or paid by Lender in protecting its interest in the Property, the Leases and
the Rents and enforcing its rights hereunder.

ARTICLE 14 - MISCELLANEQOUS PROVISIONS
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Section 14.1  No Oral Change. This Security Instrument, and any provisions hereof,
may not be modified, amended, waived, cxtended, 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 14.2 Successors and Assigns. This Sceurity Instrument shall be binding upon
and inure to the benefit of Individual Borrower and Lender and their respective successors and
assigns forever.

Scction 14.3  Inapplicable Provistons., If any term, covenant or condition of the Loan
Agreement; tiie Note or this Security Instrument is held to be invalid, illegal or unenforceable in
any respect, the Zoan Agreement, the Note and this Security Instrument shall be construed without
such provision.

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

Section 14.5  Number ane Gender. Whenever the context may require, any pronouns
used herein shall include the corresponding masculine, feminine or neuter forms, and the singular
form of nouns and pronouns shall include the-plural and vice versa,

Section 14.6  Subrogation. If any or all s the proceeds of the Note have been used to
extinguish, extend or renew any indebtedness herewsfore existing against the Property, then, o the
extent of the funds so used, Lender shall be subrogated-«o all of the rights, claims, liens, tiiles, and
interesis existing against the Property heretofore held 5y, or in favor of, the holder of such
mdebtedness and such former rights, claims, liens, titles, and irievests, if any, are not waived but
rather are continued in full force and effeet in favor of Lenderand are merged with the lien and
security interest crcated herein as cumulative security for the r¢mavment of the Debt, the
performance and discharge of Individual Borrower’s and each othcBorrower’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  LEntire Agreement. The Note, the Loan Agreement] Ahis Security
Instrument and the other Loan Documents constitute the entire understanding and greement
between Individual Borrower (or Borrower, as applicable) and Lender with respect to the
transactions arising in connection with the Debt and supersede all prior written or 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
[nstrument 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 1o make Lender responsible or liable for
any wastc commitied on the Property by the Tenants or any other Person, or (or any dangerous or
defective condition of the Property, or for any negligence in the management, upkeep, repair or
control of the Property resulting in loss or injury or death to any Tenant, licensee, employee or
stranger, 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.”

Sectign 149 Juint and Several. If more than one Person has executed this Security
Instrument as-“Individual Borrower,” the representations, covenants, warranties and obligations
of all such Persors hereunder shall be joint and several.

Section 14.107 ¥e Waiver. No single or partial exercisc by Lender, or delay or omission
n the exercise by Lend¢r.of any right or remedy under the Loan Documents shall preclude, waive
or limit the exercisc of any-uther right or remedy. Lender shall at all times have the right to proceed
against any portion of, or intérestdn, the Property without waiving any other rights or remedies
with respect to any other portion ¢ the Property. No right or remedy under any of the Loan
Documents is intended to be exclusive-of any other right or remedy but shall be cumulative and
may be exercised concurrently with or independently from any other right and remedy under any
of the Loan Documents or under applicable iaw.

ARTICLE 15 - STATE-SPECIFIC PROVISIONS

Section 15.1  Principles Of Construction, in'the event of any inconsistencies between
the terms and conditions of this Article 15 and the othet ferms and conditions of this Security
Instrument, the terms and conditions of this Article 15 shall contro} and be binding. Further, to the
extent that Ilinois law is determined to govern matters of Construction, validity and/or
performance of any of the other Loan Documents and there is any inconsistency between the terms
and conditions of this Article 15 and the terms and conditions of the @ilter Loan Documents, the

terms and conditions of this Article 13 shall control and be binding,

Section 152 Use_of Proceeds. The Borrower represents and agrecs thizi-the Debt is
exempt from the limitation upon the amount of interest that may be charged under §25-11.CS 205/4
for one or more of the reasons set forth in such statute, and the Debt constilutes a businzss loan
which comes within the purview of 815 TL.CS 205/4,

Section 15.3  Future Advances. This Security Instrument secures not only present
indebledness but also future advances, whether such future advances are obligatory or are to be
made at the option of Lender, or otherwise. The amount of indebtedness sceured hereby may
increase or decrease from time to time in accordance with the Loan Documents, and the rate or
rates of interest payable may vary from time to time in accordance with the Loan Documents.

Section 15.4  Limjtation on Secured Indchivdness. Tt 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 (i) 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 n 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 1s defined in 735 ILCS 5/15-1212. Borrower waives all rights of
reinstalementander 735 TLCS 5/15-1602 to the fullest extent permitted by 1llinois law.

Section 156 Tilineis Morteage Foreclosure Law.

(a) Ilinors Mortgage Foreclosure Law.

(1) In the event that any provisions in this Security [nstrument shall be
inconsistent with any provision of the Illinois Mortgage Foreclosure Law (735 ILCS 5/15-
1501 et seq., as the same'may-be amended from time to time, the “Aet™), the provisions of
the Act shall take precedence over the provisions of this Security Instrument, but shall not
invalidate or render unenforceable-any other provision of this Security Instrument that can
be construed in a manner consisteriwith Act.

(i)  If'any provision of this Security Instrument shall grant to Lender any rights
or remedies upon the occurrence and durnig-the continuation of an Event of Default of
Borrower which are more limited (han the rights'that would otherwise be vested in Lender
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 151512 of the Act, whether
incurred before or after any decrec or judgment of foreclosure vand whether or not
enumerated in this Security Instrument, shall be added (o the Debt.

(lIv)  Borrower acknowledges that the transaction of whick” this Security
Instrument is a part is a transaction which does not include either agricultural «cal estate
(as defined 1n 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 voluntanly 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 permitled by law, the benefits of all
present and future valuation, appraisement, 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 amendiments 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 were incorporated herein by express
reference.

{b)  Borrower Waivers.

(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 hereafier in [orce,
in order to prevent or hinder the enforcement or foreclosure of this Security Instrument or
the absolute sale of the Property or the possession thereof by any purchaser at any sale
made 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
Borrover; zo far as Borrower or those claiming through or under Borrower now or hereafter
lawfully nitay, hereby waives the benefit of all such laws, Borrower, to the extent Borrower
may lawfully Qe zo0, hereby waives any and all right to have the Property marshaled upon
any foreclosure of this Security Instrument, or sold in inverse order of alienation, and
agrees that Lendes'or any court having jurisdiction to foreclose this Security Instrument
may sell the Property acar@ntirety. It any law now or hereafter in force referred to in this
paragraph of which Borrows: ¢r Borrower’s successor or successors might take advantage
despite the provisions hereol;-shall hereafter be repealed or cease to be in force, such law
shall not thereafter be deemed 10 Constitute any part of the contract herein contained or to
preclude the operation or application of the provisions of this paragraph,

(i)  Inthe cvent of the commenzement of judicial proceedings to foreclose this
Security Instrument, Borrower, on behalf of Borrower, its successors and assigns, and each
and every person or entity they may legally bind acquiring any interest in or title to the
Property subsequent to the date of this Security Instinment: (a) expressly waives any and
all rights of appraisement, valuation, stay, extension ard (fo the extent permitted by law)
reinstatement and redemption from sale under any ovder sr-decree of foreclosure of this
Security Instrument; and (b), to the extent permitted by apglizable law, agrees that when
sale is had under any decree of foreclosure of this Security Instrament, upon confirmation
of such sale, the officer making such sale, or his successor in.office, shall be and is
authorized immediately to execute and dcliver to any purchaser ¢l such sale a deed
conveying the Property, showing the amount paid therefor, or if purchas<d by the person
in whose favor the order or decree is entered, the amount of his bid therefor.

Section 15.7  Collateral Protection Act. Unless Borrower provides Lender with
cvidence of the insurance required by this Security Instrument or any other Loan Docurment,
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 nol 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 indebtedness 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 lawtully 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 Lo obtain on its own.

Section 15.8  No _Lien Managemenl Agreements. 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
manager, may have pursuant to 770 ILCS 60/1. Such property management agreement containing
such “no lien” provision or a short form thereof shall, at Tender’s request, be recorded with the
Recorder of Lievds of Cook County, Tllinois, 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: r‘?/

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

ACKNOWLEDGMENT

STATE OF “\)\'{

5.

B

COUNTY OF ™Y

On June “-‘J;\%a__w, 2020, before me, LAwwa (0AVo- Timror o a Notary
Public, personally appeared David Levine, personally snown to me (or proved to me on the
basis of satisfactory evidence) to be the person(s) wiicse name(s) isfare subscribed to the
within instrument and acknowledged to me that he/sh:/iney executed the same in his/
her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), ot the entity upon behalf of which the person(s) actea,wxecuted the instrument.

WITNESSEL gamb gt
Signature /~ ‘{\2 - «:}\g}/ 2'” .. (‘f}.ﬁ?
L ]

\)) V&-al)

LAURA MAIQ ZIMROT
NOTARY PUBLIC, STATE OF NEP\I)V YORK
Registration No, 01MA6395438
Quali.ﬁed n Richmond County
Commission Expires July 29,2023

BX/Corridor - 1500 5. Wolf Road, Wheeling, 1L - Mortgage, Assignment of Leases and Rents, Security Agraement and Fixture Filing
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EXHIBIT A

LEGAL DESCRIPTION

Lot 1 in E-Z Por Resubdivision of Lot 3 in Skil Industrial Subdivision, being a Subdivision in the
Northeast 1/4 of Section 23, Township 42 North, Range 11, East of the Third Principal Meridian,
in Cook County, Illinois.

For information‘only:
PIN: 03 23 202 023

Property address: 1500 5/ V/olf Road, Wheeling Illinois, 60090



