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

made by

T3 525 WEST MONROE, L.L.C,
(Mortgagor)

in favor of

HUSKY yiINCO, LLC
(Mortgagze)

Dated: As of September 30, 2021

525 West Monroe Street, Chicago, Illinois 60661
Mortgage Amount: Up to $256,000,000.00

PIN Nos: 17-16-108-030-0000 and 17-16-108-031-0000

PREPARED BY AND RETURN TO:

Schulte Roth & Zabel LLP
919 Third Avenue
New York, New York 10022
Attention: Julian M. Wise, Esq.
Ref. No.: 052688.0185

DOCID - 36962947.5



2127807136 Page: 3 of 34

UNOFFICIAL COPY

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

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (as the same may be amended, restated, replaced,
supplemented or otherwise modified, being hereinafter referred to as this "Security
Instrument") is made as of September 30, 2021, by TST 525 WEST MONROE, L.L.C., a
Delaware limited liability company, having its principal place of business at ¢/o Tishman Speyer,
45 Rockefeller Plaza, New York, New York 10111, as mortgagor ("Borrower"), in favor of
HUSKY FNCO, LLC, a Delaware limited liability company, having an address at c/o
Blackstone Mzitgage Trust, Inc., 345 Park Avenue, New York, New York 10154, as mortgagee
(together with its.successors and assigns, "Lender").

RECITALS:

A This Sccarity Instrument is given to secure a loan (the "Loan") in the
principal sum of up to TWOAIUNDRED FIFTY-SIX MILLION AND NO/100 DOLLARS
($256,000,000.00) made pursuant to ihat certain Loan Agreement, dated as of the date hereof,
between Borrower and Lender (as the same may be amended, restated, replaced, supplemented
or otherwise modified from time to time, ir< "Loan Agreement"), and evidenced by that certain
Promissory Note, dated as of the date herecf, made by Borrower in favor of Lender (as the same
may be amended, restated, replaced, supplemented extended or otherwise modified, renewed or
replaced from time to time, the "Note"). Capitalizedterms used but not defined herein shall have
the meanings ascribed to such terms in the Loan Agreenent,

B. Borrower desires to secure the payinent.of the Debt and the performance
by Borrower of the Other Obligations (hereinafter defined).

C. This Security Instrument is given pursuant o tie Loan Agreement, and
payment, fulfillment, and performance by Borrower of its obligations thereunder and under the
other Loan Documents are secured hereby, and each and every term and presision of the Loan
Agreement, the Note, and that certain Assignment of Leases and Rents, dated as of the date
hereof, made by Borrower in favor of Lender delivered in connection with *his Security
Instrument (as the same may be amended, restated, replaced, supplemented ‘or otherwise
modified from time to time, the "Assignment of Leases"), including the rights -remedies,
obligations, covenants, conditions, agreements, indemnities, representations and warranties of
the parties therein, are hereby incorporated by reference herein as though set forth in full and
shall be considered a part of this Security Instrument.

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

DOCID - 36962947.5
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Article 1.

GRANTS OF SECURITY

Section 1.1 Property Mortgaged.  Borrower does hereby 1rrevocably
mortgage, grant, bargain, sell, pledge, assign, hypothecate, warrant, transfer and convey to
Lender, all of the real, personal, tangible and intangible property, rights, interests and estates now
owned, or hereafter acquired by Borrower (collectively, the "Property”), including, without
limitation, the following:

(a}  Land. The real property described in Exhibit A attached hereto and
made a pait iicreof (the "Land");

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

(c) Improvements. The buildings, structures, fixtures, additions,
enlargements, extensions, modificanons, repairs, replacements and improvements now or
hereafter erected or located on the Land (Cztlectively, the "Improvements");

(d)  Easements. All casements, rights-of-way or use, rights, strips and
gores of land, streets, ways, alleys, passages, sewci rights, water, water courses, water rights and
powers, air rights and development rights, permits, licenses, rights of way and all estates, rights,
titles, interests, privileges, liberties, servitudes, tenemerts, hereditaments and appurtenances of
any nature whatsoever, in any way now or hereafter belonging; relating or pertaining to the Land
and the Improvements and the reversions and remainders, and- ali land lying in the bed of any
street, road or avenue, opened or proposed, in front of or adjoining the Land, to the center line
thereof and all the estates, rights, titles, interests, dower and rights of avwer, curtesy and rights of
curtesy, property, possession, claim and demand whatsoever, both at 'aw and in equity, of
Borrower of, in and to the Land and the Improvements and every part and parzel thereof, with
the appurtenances thereto;

(e)  Equipment. All "equipment," as such term 1s defined-i Article 9
of the Uniform Commercial Code (as hereinafter defined), now owned or hereafter acquired by
Borrower, which 1s used at or in connection with the Improvements or the Land or is located
thereon or therein (including, but not limited to, all machinery, equipment, heating, ventilation or
air conditioning equipment, garbage equipment and apparatus, incinerators, boilers, furnaces,
motors, furnishings, and electronic data-processing and other office equipment now owned or
hereafter acquired by Borrower and any and all additions, substitutions and replacements of any
of the foregoing), together with all attachments, components, parts, equipment and accessories
installed thereon or affixed thereto (collectively, the "Equipment”). Notwithstanding the
foregoing, Equipment shall not include any property belonging to the property manager or
tenants under leases except to the extent that Borrower shall have any right or interest therein;
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()  Fixtures. All Equipment now owned, or the ownership of which is
hereafter acquired, by Borrower which 1s so related to the Land and Improvements forming part
of the Property that it is deemed fixtures or real property under the law of the particular state in
which the Equipment is located, including, without limitation, all building or construction
materials intended for construction, reconstruction, alteration or repair of or installation on the
Property, construction equipment, appliances, machinery, plant equipment, fittings, apparatuses,
fixtures and other items now or hereafter attached to, installed in or used in connection with
(temporarily or permanently) any of the Improvements or the Land, including, but not limited to,
engines, devices for the operation of pumps, pipes, plumbing, cleaning, call and sprinkler
systems, fire extinguishing apparatuses and equipment, heating, ventilating, plumbing, laundry,
incinerating,¢lectrical, air conditioning and air cooling equipment and systems, gas and electric
machinery, appurtenances and equipment, pollution control equipment, security systems,
disposals, dishwashers, refrigerators and ranges, recreational equipment and facilities of all
kinds, and water; g=g. electrical, storm and sanitary sewer facilities, utility lines and equipment
(whether owned indivigually or jointly with others, and, 1f owned jointly, to the extent of
Borrower's interest ther¢ir) and all other utilities whether or not situated in easements, all water
tanks, water supply, water power sites, fuel stations, fuel tanks, fuel supply, and all other
structures, together with all acczssions, appurtenances, additions, replacements, betterments and
substitutions for any of the foregoing and the proceeds thereof (collectively, the "Fixtures").
Notwithstanding the foregoing, "Fuitures" shall not include any property which tenants are
entitled to remove pursuant to leases, excopi to the extent that Borrower shall have any right or
interest therein;

(g)  Personal Property( All furniture, furnishings, objects of art,
machinery, goods, tools, supplies, appliances, gensizl intangibles, contract rights, accounts,
accounts receivable, franchises, licenses, certificates and jpermits, and all other personal property
of any kind or character whatsoever as defined in and suGject to the provisions of the Uniform
Commercial Code, whether tangible or intangible, other ‘han Fixtures, which are now or
hereafter owned by Borrower, together with all accessories, ‘replacements and substitutions
thereto or therefor and the proceeds thereof (collectively, the "Fersonal Property”), and the
right, title and interest of Borrower in and to any of the Personal Property-which may be subject
to any security interests, as defined in the Uniform Commercial Code, as adortad and enacted by
the state or states where any of the Property is located (as amended from time to time, the
"Uniform Commercial Code"), superior in lien to the lien of this Security ligtvement and all
proceeds and products of the above;

(h)  Leases and Rents. All leases (including, without limitation, ground
leases, subleases or subsubleases), lettings, licenses, concessions or other agreements (whether
written or oral) pursuant to which any Person is granted a possessory interest in, or right to use or
occupy all or any portion of the Land and the Improvements, and every modification,
amendment or other agreement relating to such leases, subleases, subsubleases, or other
agreements entered into in connection with such leases, subleases, subsubleases, or other
agreements and every guarantee of the performance and observance of the covenants, conditions
and agreements to be performed and observed by the other party thereto, heretofore or hereafter
entered into (collectively, the "Leases"), whether before or after the filing by or against
Borrower of any petition for relief under 11 U.S.C. § 101 et seq., as the same may be amended

from time to time (the "Bankruptcy Code") and all right, title and interest of Borrower, its
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successors and assigns therein and thereunder, including, without limitation, cash or securities
deposited thereunder to secure the performance by the lessees of their obligations thereunder and
all rents, rent equivalents, tenant termination and contraction fees, moneys payable as damages
or in lieu of rent or rent equivalents, additional rents, revenues, issues and profits (including all
oll and gas or other mineral royalties and bonuses), income, fees, receivables, deposits
(including, without limitation, security, utility and other deposits) accounts and receipts from the
Land and the Improvements whether paid or accruing before or after the filing by or against
Borrower of any petition for relief under the Bankruptey Code (collectively, the "Rents") and all
proceeds from the sale or other disposition of the Leases and the right to receive and apply the
Rents to the payment of the Debt and the performance of the Other Obligations;

(1) Condemnation Awards. All Awards or payments, including
interest thereon; which may heretofore and hereafter be made with respect to all or any portion of
the Property, whether from the exercise of the right of eminent domain (including, but not
limited to, any transfei made in lieu of or in anticipation of the exercise of such right), or for a
change of grade, or fordary other injury to or decrease in the value of the Property including,
without imitation, any award-or awards, or settlements or payments, hereafter made resulting
from (i) condemnation procecdings or the taking of all or any portion of the Improvements, the
Equipment, the Fixtures, the Leases or the Personal Property, or any part thereof, under the
power of eminent domain; or (11) the alieration of grade or the location or the discontinuance of
any street adjoining the Property or any portion thereof, and, subject to Article VI of the Loan
Agreement, Borrower hereby agrees to ‘execute and deliver from time to time such further
instruments as may be requested by Lender ty confirm such assignment to Lender of any such
award, damage, payment or other compensation provided the same do not increase Borrower's
obligations or decrease Borrower's nights under this Seeurity Instrument, in each case other than
in a de minimis respect;

() Insurance Proceeds. All Insurance Proceeds in respect of the
Property under any Policies covering the Property, including, -without limitation, the right to
receive and apply the proceeds of any Policies, judgments, or settlenzents made in lieu thereof, in
connection with a Casualty to the Property;

(k)  Tax Certiorari. All refunds, rebates or credits in connection with
any reduction in Taxes or Other Charges charged against the Property, inchiding, without
limitation, as a result of tax certiorari or any applications or proceedings for reduction;

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

(m)  Rights. The right, upon the occurrence and during the continuance
of an Event of Default, in the name and on behalf of Borrower, to appear in and defend any
action or proceeding brought with respect to the Property and to commence any action or
proceeding to protect the interest of Lender in the Property,

(n)  Agreements. To the extent Borrower's right, title and interest
therein is assignable, all agreements, contracts, certificates, instruments, franchises, permits,
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licenses, plans, specifications and other documents, now or hereafter entered into, and all rights
therein and thereto, respecting or pertaining to the use, occupation, construction, management or
operation of the Land and any part thereof and any Improvements or any business or activity
conducted on the Land and any part thercof and all right, title and interest of Borrower therein
and thereunder, including, without limitation, the right, upon the happening of any Event of
Default hereunder, and for so long as the same is continuing, to receive and collect any sums
payable to Borrower thereunder;

(0)  Intellectual Property. To the extent Borrower's right, title and
interest therein is assignable, all intellectual property, including without limitation, all
tradenames. <rademarks, servicemarks, logos, copyrights, websites, goodwill, books and records
and all otner general intangibles relating to or used in connection with the operation of the
Property;

‘py  Accounts. All reserves, escrows and deposit accounts maintained
by Borrower with respect to the Property, including, without limitation, all accounts now or
hereafter established or maintained pursuant to the Loan Agreement, Clearing Account
Agreement or any other Loan/I>dcuments, any other account maintained by Borrower, or any
account in which moneys, proceeds, teceivables or other items of depaosit are held for the benefit
of Borrower; together with all depuasitz or wire transfers made to such accounts and all cash,
checks, drafts, certificates, securities, investment property, financial assets, instruments and other
property held therein from time to time aind all proceeds, products, distributions or dividends or
substitutions thereon and thereof;

(q)  Interest Rate Cap Agrezment. The Interest Rate Cap Agreement
and any replacements, amendments or supplements thersto, including, but not limited to, all
"accounts", "chattel paper", "general intangibles” and "investment property” (as such terms are
defined in the Uniform Commercial Code as from time to tinre 1t effect) constituting or relating
to the foregoing, and all claims of Borrower for breach by thecounterparty thereunder of any
covenant, agreement, representation or warranty contained in the Intciast Rate Cap Agreement;
and all products and proceeds of any of the foregoing;

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

(s) Other Personal Property. All other accounts, general intangibles,
instruments, investment property, documents, chattel paper, goods, moneys, letters of credit,
letter of credit rights, certificates of deposit, deposit accounts, commercial tort claims, o1l, gas
and minerals.

AND without limiting any of the other provisions of this Security Instrument, to the extent
permitted by applicable law, Borrower expressly grants to Lender, as secured party, a security
interest in the portion of the Property which is or may be subject to the provisions of the Uniform
Commercial Code which are applicable to secured transactions; it being understood and agreed

DOCID - 369629475 5
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that the Improvements and Fixtures are part and parcel of the Land (the Land, the Improvements
and the Fixtures collectively referred to as the "Real Property") appropriated to the use thereof
and, whether affixed or annexed to the Real Property or not, shall for the purposes of this
Security Instrument be deemed conclusively to be real estate and mortgaged hercby.
Notwithstanding the foregoing, the term "Borrower Mortgaged Property" shall not include any
objects of art or decoration which are not owned by Borrower.

Section 1.2 Assignment _of Rents.  Borrower hereby absolutely and
unconditionally assigns to Lender, all of Borrower's right, title and interest in and to all current
and future Leases and Rents; it being intended by Borrower that this assignment constitutes a
present, immediate assignment. Nevertheless, subject to the terms of the Assignment of Leases,
the Clearing Account Agreement and Section 7.1(h) of this Security Instrument, Lender grants to
Borrower a revocable license to administer the Leases and to collect, receive, use and enjoy the
Rents and Borroywier shall hold the Rents.

Section 1.3/ Security Agreement., This Security Instrument is both a real
property mortgage and & secnurity agreement” within the meaning of the Uniform Commercial
Code. The Property includes boii real and personal property and all other rights and interests,
whether tangible or intangible in‘nature, of Borrower in the Property including all accounts
established by Lender pursuant to ilieT.oan Agreement or the Clearing Account Agreement. By
executing and delivering this Security Lasirument, Borrower hereby grants to Lender as security
for the Obligations (hereinafter defined),a Security interest in the Fixtures, the Equipment, the
Personal Property and the other property coastiwting the Property to the full extent that the
Fixtures, the Equipment, the Personal Property and such other property may be subject to the
Uniform Commercial Code (said portion of the Prepaity so subject to the Uniform Commercial
Code being called the "Collateral”). If an Event of D¢fault shall occur and be continuing,
Lender, in addition to any other rights and remedies whicii it may have, shall have and may
exercise immediately and without demand, any and all rights’anc remedies granted to a secured
party upon default under the Uniform Commercial Code, riziuding, without limiting the
generality of the foregoing, the right to take possession of the Coliatcral or any part thereof, and
to take such other measures as Lender may deem necessary for the care, protection and
preservation of the Collateral. Upon request or demand of Lender after the'occurrence and during
the continuance of an Event of Default, Borrower shall, at its expense, assemb.e.the Collateral
and make it available to Lender at a convenient place (at the Land if tangibie property)
reasonably acceptable to Lender. Borrower shall pay to Lender on demand any and all_expenses,
including reasonable legal expenses and attorneys' fees and costs, incurred or paid by Lender in
protecting its interest in the Collateral and in enforcing its rights hereunder with respect to the
Collateral after the occurrence and during the continuance of an Event of Deftault. Any notice of
sale, disposition or other intended action by Lender with respect to the Collateral sent to
Borrower in accordance with the provisions hereof at least ten (10) Business Days prior to such
action, shall, except as otherwise provided by applicable law, constitute reasonable notice to
Borrower. The proceeds of any disposition of the Collateral, or any part thereof, may, except as
otherwise required by applicable law, be applied by Lender to the payment of the Debt in such
priority and proportions as Lender in its discretion shall deem proper. Borrower's (debtor's)
principal place of business is as set forth on the first page hereof and the address of Lender
{secured party) 1s as set forth on the first page hereof. Borrower authorizes Lender to file one or
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more Uniform Commercial Code financing statements describing the collateral as "all assets",
"all personal property” and words of similar effect.

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

Section 1.5 Pledges of Monies Held. Borrower hereby pledges to Lender, any
and all moniesicw or hereafter held by Lender or on behalf of Lender in connection with the
Loan, including, without limitation, any sums deposited in the Clearing Account, the Reserve
Funds and Net Proc=eds. as additional security for the Obligations until expended or applied as
provided in this Security/irstrument.

CONDITIONS TO GRANT

TO HAVE AND TO HOLD e above granted and described Property unto and to the
use and benefit of Lender and 1ts successors and assigns, forever,

PROVIDED, HOWEVER, these pleseats are upon the express condition that, if
Borrower shall well and truly (a) pay to Lender tiie'Debt at the time and in the manner provided
in the Note, the Loan Agreement, this Security Initrament and the other Loan Documents, (b)
perform the Other Obligations as set forth in the Loan.Azreement, this Security Instrument and
the other Loan Documents, and (c) abide by and comp’y~with each and every covenant and
condition set forth herein and in the Note, the Loan Agreement, this Security Instrument and the
other Loan Documents, these presents and the estate hereby ranted shall be cancelled and
surrendered by Lender; provided, however that Borrower's obligation to indemnify and hold
harmless Lender pursuant to the provisions hereof shall survive any such payment or release.

ARTICLE 2 -

DEBT AND OBLIGATIONS SECURED

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

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

DOCID - 369629475 7
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ARTICLE 3 -
BORROWER COVENANTS

Borrower covenants and agrees that:

Section 3.1 Payment of Debt. Borrower will pay the Debt at the time and in
the manner provided in the Loan Agreement, the Note and this Security Instrument.

Section 3.2  Incorporation by Reference. All the covenants, conditions and
agreements contained in (a) the Loan Agreement, (b) the Note and (c) all and any of the other
Loan Docunients, are hereby made a part of this Security Instrument to the same extent and with
the same force «s°if fully set forth herein.

Sectwon 3.3 Maintenance of Property. Borrower shall cause the Property to
be maintained in a gocd and safe condition and repair. The Improvements, the Fixtures, the
Equipment and the Personal Property shall not be removed, demolished or materially altered
(except for normal replacemen. ot the Fixtures, the Equipment or the Personal Property, tenant
finish and refurbishment of the Iriptovements) without the consent of Lender or as otherwise
permitted pursuant to the Loan Agreeinient. Subject to and in accordance with Article VI of the
Loan Agreement, Borrower shall promptiy repair, replace or rebuild any part of the Property
which may be destroyed by any Casualty¢r which may be affected by any Condemnation, and
subject to the terms of the Loan Agreement, shall complete and pay for any structure at any time
in the process of construction or repair on the Lard.

Section 3.4 Waste. Borrower shali no* commit or suffer any waste of the
Property or make any change in the use of the Property-which knowingly will in any way
materially increase the risk of fire or other hazard arising out of the operation of the Property, or
take any action that might invalidate or allow the cancellation ofany Policy, or do or knowingly
permit to be done thereon anything that would reasonably be expectéd 1o in any way materially
impair the value of the Property or the security of this Security Insttument. Borrower will not,
without the prior written consent of Lender, permit any drilling or explération for or extraction,
removal, or production of any minerals from the surface or the subsurface of the Land, regardless
of the depth thereof or the method of mining or extraction thereof.

Section 3.5  Pavment for Labor and Materials.

(a) Subject to Section 3 .5(b) below, Borrower (1} 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, (ii) never permit to exist beyond
the due date thereot in respect of the Property, or any part thereof, any Lien or security interest,
even though inferior to the Liens and security interests created hereby and by the other Loan
Documents other than Permitted Encumbrances, and (iii) never permit to be created or exist in
respect of the Property or any part thereof any other or additional Lien or security interest other
than the Liens or security interests created hereby and by the other Loan Documents except for
the Permitted Encumbrances.

DOCID - 369629475 g
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(b)  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
(1) 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, (11) Borrower 15 permitted to do so
under the provisions of any other mortgage, deed of trust or deed to secure debt affecting the
Property, (iii) such proceeding shall suspend the collection of the Labor and Material Costs from
Borrower and from the Property or Borrower shall have paid all of the Labor and Material Costs
under protest, (iv) such proceeding shall be permitted under and be conducted in accordance with
the provisions of any other instrument to which Borrower is subject and shall not constitute a
default thercunder, (v) neither the Property nor any part thereof or interest therein will be in
danger of being sold, forfeited, terminated, canceled or lost, and (vi) Borrower shall have
furnished the sécurity as may be required in the proceeding, or, if the contested amounts exceed,
in the aggregate /Orne Million and 00/100 Dollars ($1,000,000), as may be reasonably requested
by Lender, to insure-the-nayment of any contested Labor and Material Costs, together with all
interest and penalties thereon. If the contested amounts exceed, in the aggregate, One Million
and 00/100 Dollars ($1,000,023), Borrower shall deliver written notice to Lender of such contest
within ten (10) Business Daysof (nitiating any such contest.

Section 3.6  Perforriance of Other Agreements. Borrower shall observe and
perform each and every term, covenant(and provision to be observed or performed by Borrower
pursuant to the Loan Agreement, any other Loan Document and any other agreement or recorded
instrument affecting or pertaining to the Property und any amendments, moditications or changes
thereto.

Section 3.7 Change of Name, Identity or Structure. Borrower shall not
change its corporate, parmership or other organizational eatity type without notitying Lender of
such change in writing at least thirty (30} days (or such shorte! tinie period as may be required by
the Loan Agreement with respect to a change in organizational £p*ity type) prior to the effective
date of such change and, in the case of a change in Borrower's organizational entity type, without
first obtaining the prior written consent of Lender (not to be unreasonadly withheld, conditioned,
or delayed). Borrower shall execute and deliver to Lender, prior to or centemporaneously with
the effective date of any such change, any financing statement or financitg s.atement change
required by Lender to establish or maintain the validity, perfection and priority of the security
interests granted herein. At the request of Lender from time to time, Borrower skal. execute a
certificate in form satisfactory to Lender listing the trade names under which Eorrower is
operating or intends to operate the Property, and representing and warranting that Borrower does
business under no other trade name with respect to the Property.

ARTICLE 4 -

OBLIGATIONS AND RELIANCES

Section 4.1  Relationship of Borrower and Lender. The relationship between
Borrower and Lender is solely that of debtor and creditor, and Lender shall not have any
fiduciary or other special relationship with Borrower, and no term or condition of the Loan
Agreement, the Note, this Security Instrument or any other Loan Document shall be construed so
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as to deem the relationship between Borrower and Lender to be other than that of debtor and
creditor.

Section4.2 No_Reliance _on_Lender. The general partners, members,
principals and (if Borrower 1s a trust) beneficial owners of Borrower, as applicable, are
experienced in the ownership and operation of properties similar to the Property, and Borrower
and Lender are relying solely upon such expertise and business plan in connection with the
ownership and operation of the Property. Borrower is not relying on Lender's expertise, business
acumen or advice in connection with the Property.

Section 4.3  No Lender Obligations.

(a)  Notwithstanding the provisions of Subsection 1.1(0) or Section 1.2
hereof, Lender is not wadertaking the performance of (i) any obligations under the Leases, or (ii)
any obligations with” resnect to any other agreements, contracts, certificates, instruments,
franchises, permits, tradeniarks, licenses or other documents,

(b) By aceepting or approving anything required to be observed,
performed or fulfilled or to be given to Lender pursuant to this Security Instrument, the Loan
Agreement, the Note or the other Loan Socuments, including, without limitation, any Officer's
Certificate, balance sheet, statement o xrefit and loss or other financial statement, survey,
appraisal, or Policy, Lender shall not be deemed o have warranted, consented to, or affirmed the
sufficiency, the legality or effectiveness of satie-and such acceptance or approval thereof shall
not constitute any warranty or affirmation with respact thereto by Lender.

Section 4.4  Reliance.  Borrower recognizes and acknowledges that in
accepting the Loan Agreement, the Note, this Security <ustrument and the other Loan
Documents, Lender is expressly and primarily relying on the trutb-and accuracy of the warranties
and representations set forth in Section 4.1 of the Loan Agresment. (subject to the matters
disclosed on Schedule TV to the Loan Agreement) without any obi-gation to investigate the
Property and notwithstanding any investigation of the Property by Lender; that such reliance
existed on the part of Lender prior to the date hereof, that the warranties and repr2sentations are a
material inducement to Lender in making the Loan; and that Lender would-powbe willing to
make the Loan and accept this Security Instrument in the absence of the wrranties and
representations as set forth in Section 4.1 of the Loan Agreement.

ARTICLE 5 -

FURTHER ASSURANCES

Section 5.1  Recording of Security Instrument, etc. Borrower forthwith upon
the execution and delivery of this Security Instrument and thereafter, from time to time, will
cause this Security Instrument and any of the other Loan Documents creating a Lien or security
interest or 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 1n order to publish notice of and to fully protect and perfect the Lien or
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security interest hereof upon, and the interest of Lender in, the Property. Borrower will pay all
taxes, filing, registration or recording fees, and all expenses incident to the preparation,
execution, acknowledgment and/or recording of the Note, this Security Instrument, the other
Loan Documents, any note, deed of trust or mortgage supplemental hereto, any other 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, imposts, assessments and charges arising out of or in connection with the
execution and delivery of this Security Instrument, any deed of trust or mortgage supplemental
hereto, any other security instrument with respect to the Property or any instrument of further
assurance, and any modification or amendment of the foregoing documents, except where
prohibited byJaw so to do, provided the same do not increase Borrower's or any related party's
obligations or decrease Borrower's or any related party's rights under the Loan Documents in
each case other'thin in a de minimis respect.

Sectiony' 5.2 Further Acts, ete. Borrower will, at the cost of Borrower, and
without expense to Lencer, do, execute, acknowledge and deliver all and every such further acts,
deeds, conveyances, deeds of-trust, mortgages, assignments, notices of assignments, transfers
and assurances as Lender shalirrom time to time, reasonably require, for the better assuring,
conveying, assigning, transferring, and confirming unto Lender the property and rights hereby
mortgaged, deeded, granted, bargaitied, sold, conveyed, confirmed, pledged, assigned, warranted
and transferred or intended now or hereafier so to be, or which Borrower may be or may
hereafter become bound to convey or assign to Lender, or for carrying out the intention or
facilitating the performance of the terms of tlis Security Instrument or for filing, registering or
recording this Security Tnstrument, or for complyirie with all Legal Requirements provided the
same do not increase Borrower's obligations or decrease Borrower's or any related party's rights
under the Loan Documents, in each case other than in4 42 minimis respect, if the same are not
expressly required by Legal Requirements. Borrower, on/demand, will execute and deliver, and
in the event it shall fail to so within a reasonable period of tin'e not exceeding ten (10) days after
such demand, execute and deliver, hereby authorizes Lender to ¢xecute in the name of Borrower
or without the signature of Borrower to the extent Lender may lawfully do so, one or more
financing statements to evidence more effectively the secunty interest 'of Lender in the Property.
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 remedies availacle .o-Lender at law
and in equity, including, without limitation, such rights and remedies availzd'¢ to Lender
pursuant to this Section 5.2, such power to be exercised only upon the occurrence and during the
continuance of an Event of Default.

Section 5.3  Changes in Tax, Debt, Credit and Documentary Stamp Laws.

If any Change in Law deducts the Debt from the value of the Property for the purpose of
taxation or imposes a tax, either directly or indirectly, on the Debt or Lender's interest in the
Property (other than Excluded Taxes), Borrower will pay the tax (other than Excluded Taxes),
with interest and penalties thereon, if any. If Lender is advised by counsel chosen by it that the
payment of tax by Borrower would be unlawful or taxable to Lender, unenforceable or provide
the basis for a defense of usury, then Lender shall have the option, by written notice of not less
than one hundred twenty (120) days, to declare the Debt immediately due and payable, provided
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that in connection with any prepayment of the Debt pursuant to Section 2.10.1 of the Loan
Agreement, no Prepayment Premium shall be due in relation thereto.

(a)  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, or any part thereof, and no deduction shall otherwise be made or claimed from the
assessed value of the Property, or any part thereof, for real estate tax purposes by reason of this
Security Instrument or the Debt. If such claim, credit or deduction shall be required by law,
Lender shall have the option, by written notice of not less than one hundred twenty (120) days, to
declare the Debt immediately due and payable.

(b)  If at any time the United States of America, any State thereof or
any subdivisior of any such State shall require revenue or other stamps to be affixed to the Note,
this Security Instruni.ent, or any of the other Loan Documents, or shall impose any other tax or
charge on the same, barrower will pay for the same, with interest and penalties thereon, 1t any.

Section 5.4~ Severing of Mortgage. This Security Instrument and the Note
may, at any time until the sarne/s*all be fully paid and satisfied, at the sole election of Lender, be
severed into two or more notes ans 1wo or more security instruments as set forth in, and subject
to the terms and conditions of Article ®-of the Loan Agreement.

Section 5.5  Replacemer: Documents. Upon receipt of an affidavit of an
officer of Lender holding such Note as to the 'oss, theft, destruction or mutilation of the Note or
any other Loan Document which is not of pubiiczecord, and, in the case of any such mutilation,
upon surrender and cancellation of such Note or areplacement of such other Loan Document,
Borrower will 1ssue, in lieu thereof, a replacement Neie or other Loan Document, dated the date
of such lost, stolen, destroyed or mutilated Note or other Lean Document in the same principal
amount thereof and otherwise of like tenor.

ARTICLE 6 -

DUE ON SALE/TRANSFER

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

Section 6.2 _No_Sale/Transfer. Neither Borrower nor any Restricted Party
shall Transfer the Property or any part thereof or any direct or indirect interest therein, or permit
or suffer the Property or any part thereof or any direct or indirect interest therein to be
Transferred, other than as expressly permitted pursuant to the terms of the Loan Agreement.
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ARTICLE 7 -

RIGHTS AND REMEDIES UPON DEFAULT

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

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

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

(c)  intentiopally omitted;

(d)  sell for casli «ir.upon credit the Property or any part thereof and all
estate, claim, demand, right, title and interest of Borrower therein and rights of redemption
thereof, at one or more sales, as an entirety or in-parcels, at such time and place, upon such terms
and after such notice thereof as may be required or'permitted by law; and, without limiting the
foregoing;

(1) in connection with any salc-or sales hereunder, Lender shall
be entitled to elect to treat any of the Properw. wiiich consists of (x) a right in
action, or (y) property that can be severed from the Real Property covered hereby,
or (z) any improvements (without causing structural ¢amage thereto), as if the
same were personal property, and dispose of the samiein accordance with
applicable law, separate and apart from the sale of the Real Froperty. Where the
Property consists of Real Property, Personal Property, Equipmzat. or Fixtures,
whether or not such Personal Property or Equipment is located op/er within the
Real Property, Lender shall be entitled to elect to exercise its rights and remedies
against any or all of the Real Property, Personal Property, Equipment and Fixtures
in such order and manner as 1s now or hereafter permitted by applicable law;

(i)  Lender shall be entitled to elect to proceed against any or
all of the Real Property, Personal Property, Equipment and Fixtures in any
manner permitted under applicable law;

(1)  should Lender elect to sell any portion of the Property
which is Real Property or which 1s Personal Property, Equipment or Fixtures that
Lender has elected under applicable law to sell together with Real Property in
accordance with the laws governing a sale of the Real Property, Lender shall give
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such notice of the occurrence of an Event of Default, if any, and its election to sell
such Property as may then be required by law. Thereafter, upon the giving of such
notice of sale and the expiration of any required time period as may then be
required by law, subject to the terms hercof and of the other Loan Documents, and
without the necessity of any demand on Borrower or Lender at the time and place
specified in the notice of sale, shall sell such Real Property or part thereof at
public auction to the highest bidder for cash in lawful money of the United States.
Lender may from time to time postpone any sale hereunder by public
announcement thereof at the time and place noticed for any such sale; and

(1v)  1f the Property consists of several lots, parcels or items of
nroperty, Lender shall, subject to applicable law, (A) designate the order in which
such lots, parcels or items shall be offered for sale or sold, or (B) elect to sell such
lota, narcels or items through a single sale, or through two or more successive
sales, 0. in any other manner Lender designates in Lender's sole discretion. Any
Person, iiciuding 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,-1<¢nder shall, subject to applicable law, cause such sales or
dispositions to be conducted simultaneously, or successively, on the same day, or
at such different days or fimes and in such order as Lender may designate, and no
such sale shall terminate ©r otherwise affect the lien of this Security [nstrument on
any part of the Property not sold until all the Obligations have been satisfied in
full. In the event Lender elects to dispose of the Property through more than one
sale, except as otherwise provided by applicable law, Borrower agrees to pay the
costs and expenses of each such sale‘and-of any judicial proceedings wherein such
sale may be made;

(¢)  [intentionally omitted];
(f) [intentionally omitted];

(g)  apply for the appointment of a receiver, irustee, liquidator or
conservator of the Property, without notice and without regard for the adequac of the security
for the Debt and without regard for the solvency of Borrower, any guarantor orandemnitor with
respect to the Loan or any Person otherwise liable for the payment of the Debt or any part
thereof;

(h)  the license granted to Borrower under Section 1.2 hereof shall
automatically be revoked and Lender may enter into or upon the Property, either personally or by
its agents, nominees or attorneys, and dispossess Borrower and its agents and servants therefrom,
without liability for trespass, damages or otherwise, and exclude Borrower and its agents or
servants wholly therefrom, and take possession of all books, records and accounts relating
thereto and Borrower agrees to surrender possession of the Property and of such books, records
and accounts to Lender upon demand, and thereupon Lender may (i) use, operate, manage,
control, insure, maintain, repair, restore and otherwise deal with all and every part of the
Property and conduct the business thereat, (ii) complete any construction on the Property in such
manner and form as Lender deems advisable, (111) make alterations, additions, renewals,
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replacements and improvements to or on the Property, (iv) exercise all rights and powers of
Borrower with respect to the Property, whether in the name of Borrower or otherwise, including,
without limitation, the right to make, cancel, enforce or modify Leases, obtain and evict tenants,
and demand, sue for, collect and receive all Rents of the Property and every part thereof, (v)
require Borrower to pay monthly in advance to Lender, or any receiver appointed to collect the
Rents, the fair and reasonable rental value for the use and occupation of such part of the Property
as may be occupied by Borrower, (vi) require Borrower to vacate and surrender possession of the
Property to Lender or to such receiver and, in default thereof, Borrower may be evicted by
summary proceedings or otherwise, and (vir) apply the receipts from the Property to the payment
of the Debt and the performance of the Other Obligations, in such order, priority and proportions
as Lender cliall deem appropriate in its sole discretion after deducting therefrom all expenses
(including reasonable attorneys' fees and costs) incurred in connection with the aforesaid
operations and all’amounts necessary to pay the Taxes, Other Charges, Insurance Premiums and
other expenses 1% connection with the Property, as well as just and reasonable compensation for
the services of Lender 7ts counsel, agents and employees (it being agreed that upon Lender's
acceptance of Borrower's cure of any Event of Default, the license set forth in Section 1.2 shall
be deemed reinstated without-any further action of the parties, subject to any further suspension
as set forth in Section 1.2 hereof);

(i) exercise aiy and all rights and remedies granted to a secured party
upon default under the Uniform Commereial Code, including, without limiting the generality of
the foregoing: (i) the right to take possession of the Fixtures, the Equipment and/or the Personal
Property or any part thereof, and to take such ‘other measures as Lender may deem necessary for
the care, protection and preservation of the Fixtures, the Equipment and/or the Personal Property;
and (i1) request Borrower at its expense to assenible-the Fixtures, the Equipment and/or the
Personal Property and make it available to Lender at a’convenient place (at the land if tangible
property) acceptable to Lender. Any notice of sale, disposition or other intended action by
Lender with respect to the Fixtures, the Equipment and/or the Persenal Property sent to Borrower
in accordance with the provisions hereof at least ten (10) days)prior to such action, shall
constitute commercially reasonable notice to Borrower;,

()  apply any sums then deposited or held in escrow.or otherwise by or
on behalf of Lender in accordance with the terms of the Loan Agreemert. . this Security
Instrument or any other Loan Document to the payment of the following items i1 any order in its
sole discretion:

(1) Taxes and Other Charges,
(1) Insurance Premiums;
(111)  Interest on the unpaid principal balance of the Note;

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

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

(k)  pursue such other remedies as Lender may have under applicable
law; or

() to the extent permitted by applicable law, 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 sole
and absolute discretion.

In the‘event of a sale, by foreclosure, or otherwise, of less than all of the Property, this
Security Instrunicnt shall continue as a Lien and security interest on the remaining portion of the
Property unimpaired ar.d without loss of priority.

Section 7.7 Application of Proceeds. The purchase money, proceeds and
avails of any disposition of (thz Property, or any part thereof, or any other sums collected by
Lender pursuant to the Note, this-Security Instrument or the other Loan Documents, may be
applied by Lender to the payment.of the Debt in such priority and proportions as Lender in its
discretion shall deem proper.

Section 7.3 Right to Cure Sefaults. Upon the occurrence and during the
continuance of any Event of Default, Lenderray, but without any obligation to do so and
without notice to or demand on Borrower and-without releasing Borrower from any Other
Obligations hereunder, make any payment or do any azt required of Borrower hereunder or in the
other Loan Documents with respect to any Other Obligations which payment or action on the
part of Lender shall be in such manner and to such extent as {.ender may deem necessary to
protect the security hereof. Lender is authorized to enter upon theProperty for such purposes, or
appear in, defend, or bring any action or proceeding to protect 1is ipterest in the Property or to
foreclose this Security Instrument or to collect the Debt, and the Zost and expense thereof
(including reasonable attorneys' fees and expenses to the extent permitted oy law), with interest
as provided in this Section 7.3, shall constitute a portion of the Debt and shal' be due and payable
to Lender upon demand. All such costs and expenses incurred by Lender in reineayving any Event
of Default or in appearing in, defending, or bringing any such action or rroceeding, as
hereiabove provided, shall bear interest at the Default Rate, for the period beginningcn the first
day after notice from Lender that such cost or expense was incurred and continuing until the date
of payment to Lender. All such costs and expenses incurred by Lender, together with interest
thereon calculated at the Default Rate, shall be deemed to constitute a portion of the Debt and to
be secured by this Security Instrument and the other Loan Documents and shall be immediately
due and payable upon demand by Lender therefor.

Section 7.4  Actions and Proceedings. Lender has the right to appear in and
defend any action or proceeding brought with respect to the Property and to bring any action or
proceeding, in the name and on behalf of Borrower, which Lender, in its sole and absolute
discretion, decides should be brought to protect its interest in the Property.
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Section 7.3 Recovery of Sums Required To Be Paid. Lender shall have the
right, from time to time, to take action to recover any sum or sums which constitute a part of the
Debt as the same become due, without regard to whether or not the balance of the Debt shall be
due, and without prejudice to the right of Lender thereafter to bring an action of foreclosure, or
any other action, for any Default or Event of Default by Borrower existing at the time such
earlier action was commenced.

Section 7.6  Other Rights, etc.

The failure of Lender to insist upon strict performance of any term hereof shall not be
deemed to bg.a waiver of any term of this Security Instrument. Borrower shall not be relieved of
Borrower's Guiigations hereunder by reason of (1) the failure of Lender to comply with any
request of Borrower or any guarantor or indemnitor with respect to the Loan to take any action to
foreclose this Secur'ty Instrument or otherwise enforce any of the provisions hereof or of the
Note or the other Loasn Documents, (i1) the release, regardless of consideration, of the whole or
any part of the Property,or of any Person liable for the Obligations or any portion thereof, or (1i1)
any agreement or stipulation by Lender extending the time of payment or otherwise modifying or
supplementing the terms of thei¥ote, this Security Instrument or the other Loan Documents.

(a) Tt is agrzed that the risk of loss or damage to the Property is on
Borrower, and Lender shall not haveziy liability whatsoever for any decline in value of the
Property, for failure to maintain the Polizies, or for failure to determine whether insurance in
force 1s adequate as to the amount of risks insnured. Possession by Lender shall not be deemed an
election of judicial relief if any such possession 15 requested or obtained with respect to any
Property or collateral not in Lender's possession.

(b)  Upon the occurrence and ‘during the continuance of an Event of
Default, Lender may resort for the payment of the Debt zad the performance of the Other
Obligations to any other security held by Lender in such orger and manner as Lender, in its
discretion, may elect. Lender may take action to recover the Debt, ‘o any portion thereof, or to
enforce the Other Obligations or any covenant hereof without prejud’ce‘to the right of Lender
thereafter to foreclose this Security Instrument. The rights of Lender' under this Security
Instrument shall be separate, distinct and cumulative and none shall be given effect to the
exclusion of the others. No act of Lender shall be construed as an election to procced under any
one provision herein to the exclusion of any other provision. Lender shall ugi be limited
exclusively to the rights and remedies herein stated but shall be entitled to every wight and
remedy now or hereafter afforded at law or in equity.

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

Section 7.8  Intentionally Omitted.

Section 7.9  Recourse and Choice of Remedies. Nothing in this Security
Instrument shall inhibit or prevent Lender from foreclosing pursuant to this Security Instrument
or exercising any other rights and remedies pursuant to the Loan Agreement, the Note, this
Security Instrument and the other Loan Documents, whether simultaneously with foreclosure
proceedings or in any other sequence. A separate action or actions may be brought and
prosecuted azainst Borrower pursuant to Section 7.1 hereof whether or not an action is brought
against any otiier Person and whether or not any other Person is joined in the action or actions. In
addition, Lende: shall have the right but not the obligation to join and participate in, as a party if
it so elects, any aam nistrative or judicial proceedings or actions initiated in connection with any
matter addressed in Artigle 7 or Article 8 herein,

Section 710 Intentionally Omitted.

Section 7.11 Right-cf Entry. Upon reasonable notice to Borrower (which may
be given verbally), Lender and its agents shall have the right to enter and inspect the Property at
all reasonable times.

Section 7.12 Lender Not Okiigated; Cumulative Rights. Nothing in this
instrument shall be construed as obligating Lender to take any action or incur any liability with
respect to the Property, and all options given to tender are for its benefit and shall and may be
exercised in such order and in such combination as Lender in its sole discretion may from time to
time decide. Each remedy is distinct and cumulative to@l! other rights and remedies under this
Instrument and the Loan Documents or afforded by law aiequity, and may be exercised
concurrently, independently or successively, in any order whatscever.

ARTICLE 8 -

MORTGAGE TAX INDEMNIFICATION

Section 8.1  Mortgage and/or Intangible Tax. Borrower shall; a2t its sole cost
and expense, protect, defend, indemmfy, release and hold harmless the Indemnifiec Paities from
and against any and all Losses imposed upon, incurred by or asserted against any Itidemnified
Parties and directly or indirectly arising out of or in any way relating to any tax on the making
and/or recording of this Security Instrument, the Note or any of the other Loan Documents, but
excluding any income, franchise or other similar taxes.

ARTICLE 9 -

WAIVERS

Section 9.1  Waiver of Counterclaim. To the extent permitted by applicable
law, Borrower hereby waives the right to assert a counterclaim, other than a mandatory or

compulsory counterclaim, in any action or proceeding brought against it by Lender arising out of
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or in any way connected with this Security Instrument, the Loan Agreement, the Note, any of the
other Loan Documents, or the Obligations.

Section 9.2  Marshalling and Other Matters. To the extent permitted by
applicable law, Borrower hereby waives the benefit of all appraisement, valuation, stay,
extension, reinstatement and redemption laws now or hereafter in force and all rights of
marshalling in the event of any sale hereunder of the Property or any part thereof or any interest
therein. Further, to the extent permitted by applicable law, Borrower hereby expressly waives any
and all rights of redemption from sale under any order or decree of foreclosure of this Security
Instrument en behalf of Borrower, and on behalf of each and every Person acquiring any interest
in or title to tiie Property subsequent to the date of this Security Instrument.

Section 9.3 Waiver _of Notice. TO THE EXTENT PERMITTED BY
APPLICABLE LAW./RORROWER SHALL NOT BE ENTITLED TO ANY NOTICES OF
ANY NATURE WHATSUEVER FROM LENDER EXCEPT WITH RESPECT TO MATTERS
FOR WHICH THIS SECURITY INSTRUMENT OR THE OTHER LOAN DOCUMENTS
SPECIFICALLY AND EXPRESZLY PROVIDE FOR THE GIVING OF NOTICE BY LENDER
TO BORROWER AND EXCEPT ‘wilTH RESPECT TO MATTERS FOR WHICH LENDER IS
REQUIRED BY APPLICABLE ©AW TO GIVE NOTICE, AND BORROWER HEREBY
EXPRESSLY WAIVES THE RIGHT T RECEIVE ANY NOTICE FROM LENDER WITH
RESPECT TO ANY MATTER FOR WHiCH THIS SECURITY INSTRUMENT DOES NOT
SPECIFICALLY AND EXPRESSLY PROVIIYE FOR THE GIVING OF NOTICE BY LENDER
TO BORROWER AND APPLICABLE LAW DueS NOT REQUIRE.

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

Section 9.5 Waiver of Jury Trial. TO THE ©XTENT PERMITTED BY
APPLICABLE LAW, EACH OF BORROWER AND LENDER (BY 7 HEiR ACCEPTANCE OF
THIS SECURITY INSTRUMENT), EACH HEREBY AGREE NOT TO ELECT A TRIAL BY
JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND FOREVER WAIVES ANY
RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH R'GHT SHALL
NOW OR HEREAFTER EXIST WITH REGARD TO THE NOTE, THIS SECURITY
INSTRUMENT OR THE OTHER LOAN DOCUMENTS, OR ANY( . CLAIM,
COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION THEREWITH. THIS
WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY
BY BORROWER AND LENDER AND IS INTENDED TO ENCOMPASS INDIVIDUALLY
EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY JURY
WOULD OTHERWISE ACCRUE. EACH OF BORROWER AND LENDER IS HEREBY
AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS
CONCLUSIVE EVIDENCE OF THIS WAIVER BY BORROWER AND LENDER.
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ARTICLE 10 -
EXCULPATION

The provisions of Section 3.1 of the Loan Agreement are hereby incorporated by
reference into this Security Instrument to the same extent and with the same force as if fully set
forth herein. Notwithstanding anything to the contrary contained herein, in any of the other Loan
Documents, or in any other instruments, certificates, documents or agreements executed in
connection with the Loan (collectively, the "Relevant Documents"), no recourse under or upon
any obligation, representation, warranty, promise or other matter whatsoever shall be had against
any of the diiect or indirect constituent members, Affiliates or partners of Borrower or the direct
or indirect partners, shareholders, members, officers, directors, employees, agents and
representatives (collectively, the "Non-Recourse Parties") of Borrower or such Non-Recourse
Parties, and Lerder expressly waives and releases, on behalf of itself and its successors and
assigns, all right to-assert any liability whatsoever under or with respect to the Relevant
Documents against, or tO satisty any claim or obligation anising thereunder against, any of such
Non-Recourse Parties of Borrower, such constituent partners or members or out of any of their
assets.

ARTICLE 11 -

WOTICES
All notices or other written communicaticns hereunder shall be delivered in accordance
with Section 10.6 of the Loan Agreement.

ARTICLE 12 -

APPLICABLE LAW

Section 12,1 Governing Law; Jurisdiction; Service of Process, WITH
RESPECT TO MATTERS RELATING TO THE ATTACHMENT, CREATION, PERFECTION
AND PROCEDURES RELATING TO THE ENFORCEMENT OF THE!LIENS CREATED
PURSUANT TO THIS SECURITY INSTRUMENT, THIS SECURITY INSTRUMENT SHALL
BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE La'ws OF THE
STATE IN WHICH THE LAND IS LOCATED (WITHOUT REGARD TO CON¢LICT OF
LAW PROVISIONS THEREOQF), IT BEING UNDERSTOOD THAT, EXCEPT AS
EXPRESSLY SET FORTH IN THIS PARAGRAPH AND TO THE FULLEST EXTENT
PERMITTED BY THE LAW OF SUCH STATE, THE LAW OF THE STATE OF NEW YORK
(WITHOUT REGARD TO CONFLICT OF LAW PROVISIONS THEREOF) SHALL
GOVERN ALL MATTERS RELATING TO THIS SECURITY INSTRUMENT AND THE
OTHER LOAN DOCUMENTS AND ALL OF THE INDEBTEDNESS OR OBLIGATIONS
ARISING HEREUNDER OR THEREUNDER. ALL PROVISIONS OF THE LOAN
AGREEMENT INCORPORATED HEREIN BY REFERENCE SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK.
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Section 12.2 Provisions Subject to Applicable Law. All rights, powers and
remedies provided in this Security Instrument 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 the provisions of any
applicable law. If any term of this Security Instrument or any application thereof 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 -
DEFINITIONS

All capitairzed terms not defined herein shall have the respective meanings set forth in
the Loan Agreement. Unless the context clearly indicates a contrary intent or unless otherwise
specifically provided herein, words used in this Security Instrument may be used interchangeably
in the singular or plurai form-and the word "Borrower” shall mean "each Borrower and any
subsequent owner or owners i e Property or any part thereot", the word "Lender" shall mean
"Lender and any permitted subsequent holder of the Note," the word "Note" shall mean "the
Note and any other evidence of indébredness secured by this Security Instrument,” the word
"Property" shall include any portion of the Property and any interest therein, and the phrases
"attorneys' fees", "legal fees" and "counse! tees" shall include any and all attorneys', paralegal
and law clerk fees and disbursements, includir g, 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 it rights hereunder. Whenever the context may
require, any pronouns used herein shall include the corresponding masculine, feminine or neuter
forms and the singular form of nouns and pronouns shall.iz:ciude the plural and vice versa.

ARTICLE 14 -

MISCELLANEOUS PROVISIONS

Section 14.1 No Oral Change. This Security Instrument, an¢ any provisions
hereof, may not be modified, amended, waived, extended, changed, dischargcd ar terminated
orally or by any act or failure to act on the part of Borrower or Lender, but only by an.agreement
n writing signed by the party(ies) against whom enforcement of any modification, aniendment,
waiver, extension, change, discharge or termination is sought.

Section 14.2 Successors and Assigns. This Security Instrument shall be
binding upon and shall inure to the benefit of Borrower and Lender and their respective
permitted successors and assigns, as set forth in the Loan Agreement. Subject to Section 9.1 of
the Loan Agreement, Lender shall have the right to assign or transfer its rights under this
Security Instrument in connection with any assignment of the Loan and the Loan Documents.
Subject to Section 9.1 of the Loan Agreement, any assignee or transteree of Lender shall be
entitled to all the benefits afforded to Lender under this Security Instrument. Borrower shall not
have the right to assign or transfer its rights or obligations under this Security Instrument without
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the prior written consent of Lender except as provided in the Loan Agreement, and any such
attempted assignment without such consent shall be null and void.

Section 14.3 Inapplicable Provisions. If any term, covenant or condition of the
Loan Agreement, the Note or this Security Instrument is held to be invalid, illegal or
unenforceable 1n any respect, the Loan Agreement, the Note and this Security Instrument shall be
construed without such provision.

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

Section 14,5 Subrogation, If any or all of the proceeds of the Note have been
used to extinguisk, pxtend or renew any indebtedness heretofore existing against the Property,
then, to the extent o' the funds so used, Lender shall be subrogated to all of the rights, claims,
liens, titles, and interests 2xisting against the Property heretofore held by, or in favor of, the
holder of such indebtedness and such former rights, claims, liens, titles, and interests, if any, are
not waived but rather are continued in full force and effect in favor of Lender and are merged
with the lien and security interest.<reated herein as cumulative security for the payment of the
Debt, the performance and discharge of Borrower's obligations hereunder, under the Loan
Agreement, the Note and the other Loed Documents and the performance and discharge of the
Other Obligations.

Section 14.6 Entire Agreemeiit~The Note, the Loan Agreement, this Security
Instrument and the other Loan Documents consutate the entire understanding and agreement
between Borrower and Lender with respect to the trarsactions arising in connection with the
Obligations and supersede all prior written or oral uaderstandings and agreements between
Borrower and Lender with respect thereto. Borrower hereby acknowledges that, except as
incorporated in writing in the Note, the Loan Agreement, this Security Instrument and the other
Loan Documents, there are not, and were not, and no Persons arc-or-were authorized by Lender
to make, any representations, understandings, stipulations, agreemcnis or promises, oral or
written, with respect to the transaction which s the subject of the Note, the Loan Agreement, this
Security Instrument and the other Loan Documents.

Section 14.7 Limitation on Lender's Responsibility. No prevision of this
Security Instrument shall operate to place any obligation or liability for the contol, care,
management or repair of the Property upon Lender, nor shall it operate to make Lender
responsible or liable for any waste committed on the Property by the tenants or any other Person,
or for any dangerous or defective condition of the Property, or for any negligence in the
management, upkeep, repair or control of the Property resulting in loss or injury or death to any
tenant, licensee, employee or stranger. Nothing herein contained shall be construed as
constituting any Lender a "mortgagee in possession.”

Section 14.8 Principles of Construction. In the event of any inconsistencies
between the terms and conditions of this Security Instrument and the terms and conditions of the
Loan Agreement, the terms and conditions of the Loan Agreement shall control and be binding,
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Section 14.9 Severability. In case any one or more of the provisions of this
Security Instrument, the Note, the Assignment of Leases, the Loan Agreement, any of the other
Loan Documents, or any other agreement now or hereafter executed in connection with any one
or more of the foregoing is held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any other provision hereof or thereof.
Each of the provisions of every such agreement, document or instrument shall be enforceable by
Lender to the fullest extent now or hereafter permitted by law.

Section 14.10 No Partnership or Joint Venture. No provision of this Security
Instrument or any of the other Loan Documents shall constitute a partnership, joint venture,
tenancy in eommon or joint tenancy between Borrower and Lender, 1t being intended that the
only relationspip created by this Secunty Instrument, the Loan Agreement, the Note and the
other Loan Documents shall be that of debtor and creditor.

Section'14.11 No Merger. So long as the Obligations owed to Lender secured
hereby remain unpaid ard andischarged and unless Lender otherwise consents in writing, the fee,
leasehold, subleasehold and sub-subleasehold estates in and to the Property will not merge but
will always remain separate 204 distinct, notwithstanding the union of such estates (without
implying Borrower's consent to such union) either in Borrower, Lender, any tenant or any third
party by purchase or otherwise, in-the event this Security Instrument is onginally placed on a
leasehold estate and Borrower later obtains fee title to the Property, such fee title will be subject
and subordinate to this Security Instrumens.

Section 14.12 Joint_and Severa! T.iability. All obligations and liabilities of
Borrower hereunder shall be joint and several.

ARTICLE 15 -
STATE SPECIFIC PROVISIZONS

Section 15.1 Principles of Construction. Tn the ¢vent of any inconsistencies
between the terms and conditions of this Article 15 and the other teimus-and conditions of this
Security Instrument, the terms and conditions of this Article 15 shall control and be binding.

(a)  Ilinois Mortgage Foreclosure Law.

(1) The law applicable to any foreclosure of ‘this- Security
Instrument shall be the Tllinois Mortgage Foreclosure Law, 735 TLCS 5/15-1101,
et seq., as from time to time amended (the "Act").

(1)  In the event that any provision in this Security Instrument
shall be inconsistent with any provision of the Act, the provisions of the Act shall
take precedence over the provisions of this Security Instrument, but shall not
invalidate or render unenforceable any other provision of this Security Instrument
that can be construed in a manner consistent with the Act.

(i)  If any provision of this Security Instrument shall grant to
Lender any rights or remedies upon the occurrence of a Default which are more
limited than the rights that would otherwise be vested in Lender under the Act in
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the absence of said provision, Lender shall be vested with the rights granted in the
Act to the full extent permitted by law.

(iv)  Without limiting the generality of the foregoing, all
expenses incurred by Lender upon the occurrence of a Default to the extent
reimbursable under Sections 15-1510 and 15-1512 of the Act, whether incurred
before or after any decree or judgment of foreclosure, and whether or not
enumerated in this Security Instrument, shall be added to the Obligations and
included in the judgment of foreclosure.

{(v)  Borrower acknowledges that the transaction of which the
Borrower is a part is a transaction which does not include either agricultural real
estate (as defined in Section 15-1201 of the Act) or residential real estate (as
defined in Section 15-1219 of the Act), and upon the occurrence of a Default to
the flll’ extent permitted by law, hereby voluntarily and knowingly waives its
rights to Ze'nstatement and redemption to the extent allowed under Section 15-
1601(b) ¢f the Act, and to the full extent permitted by law, the benefits of all
present and “fatire wvaluation, appraisement, homestead, exemption, stay,
redemption and moratarium laws under any state or federal law.

(vi)  Borower shall be responsible for and shall indemnify
Lender for, without limitation, all actual out-of-pocket expenses (including
reasonable attorneys' fees anua expenses) incurred by Lender, to the extent
reimbursable under 735 TLCS 5/75<1510, 5/15-1512, or any other provision of the
Act, whether incurred before or atter 2oy judgment of foreclosure, other than in
connection with Lender’s gross negligence or willful misconduct.

(b)  Borrower Waivers.

(1) Except to the extent contrary to-law, Borrower agrees that
upon the occurrence of a Default, Borrower will not/ct-any time insist upon or
plead or in any manner whatsoever claim the benefit .cf'any valuation, stay,
extension, or exemption law now or hereafter in force, in Graer 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«ny, 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 Borrower, so far as Borrower or those claiming through or under
Borrower now or hereafter lawfully may, hereby waives upon the occurrence of a
Default the benefit of all such laws. Except to the extent contrary to law,
Borrower hereby waives upon the occurrence of a Default 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 Lender or any court having
jurisdiction to foreclose this Security Instrument may sell the Property as an
entirety. If any law now or hereafter in force referred to in this paragraph of which
the parties or their successors might take advantage despite the provisions hereof,
shall hereafter be repealed or cease to be in force, such law shall not thereafter be
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deemed to constitute any part of the contract herein contained or to preclude the
operation or application of the provisions of this paragraph, to the extent not
prohibited by law.

(1) Tn the event of the commencement 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 Instrument: (a) expressly waives any and all rights of appraisement,
valuation, stay, extension and (to the extent permitted by law) reinstatement and
redemption from sale under any order or decree of foreclosure of this Security
Instrument; and (b) to the extent permitted by applicable law, agrees that when
saliz 1s had under any decree of foreclosure of this Security Instrument, upon
coutizmation of such sale, the officer making such sale, or his successor in office,
shall b¢ and is authorized immediately to execute and deliver to any purchaser at
such sale‘a deed conveying the Property, showing the amount paid therefor, or if
purchased by the person in whose favor the order or decree 1s entered, the amount
of his bid therefor.

(¢)  Busiricss T.oan. Borrower covenants and agrees that (1) all of the
proceeds of the Loan secured by this Security Instrument will be used for the purposes specified
in the Tllinois Interest Act, 815 TLCS 205/4(i), (ii) the indebtedness secured hereby constitutes a
business loan which comes within the purview of Section 205/4(1){c) and a loan secured by a
mortgage on real estate within the purview of ‘section 204/4(1)1) and (iii) the indebtedness
secured hereby is an exempted transaction under tae Truth-In-Lending Act, 15 U.8.C. Section
1601m, et seq. and has been entered into solely for siness purposes of Borrower and for
Borrower's investment or profit, as contemplated by said s~ ziion.

(d)  Advances.

(1) To the extent Lender is obligated to make advances,
Borrower acknowledges and intends that all such advances, including future
advances whenever hereafter made, shall be a lien from thg titne this Security
Instrument is recorded, as provided in Section 5/15-1302(b)(1) of the Foreclosure
Act. Borrower covenants and agrees that this Security Instrument sisil, secure the
payment of all loans and advances made by Lender, whether such lcans and
advances are made as of the date hereof, or at any time in the future, and whether
such future advances are obligatory, or are to be made at the option of Lender or
otherwise (but not advances or loans made more than twenty (20) years after the
date hereof), to the same extent as if such future advances were made on the date
of the execution of this Security Instrument and, although there may be no other
indebtedness outstanding at the time any advance is made. The lien of this
Security Instrument shall be valid as to the Debt and all other Obligations,
including future advances, from the time of its filing of record in the office of the
Recorder of Deeds of the County in which the Property is located. The total
amount of the Obligations may increase or decrease from time to time, but the
total unpaid principal balance of the Obligations (including disbursements which
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Lender may make under this Security Instrument, or any other document or
instrument evidencing or securing Obligations), at any time outstanding, shall not
exceed three hundred percent (300%) of the face amount of the Note.

(1) {(a)  All advances, disbursements and expenditures made
by Lender in accordance with the terms of this Security Instrument and the other
Loan Documents, either before and during a foreclosure of this Security
Instrument, and before and after judgment of foreclosure therein, and at any time
prior to sale of the Property, and, where applicable, after sale of the Property, and
during the pendency of any related proceedings, in addition to those otherwise
authorized by the Act, shall have the benefit of all applicable provisions of the
Act, including those provisions of the Foreclosure Act hereinbelow referred to:

1) all advances by Lender in accordance with the terms
of this Security Instrument to: (1) preserve or maintain,
repair, restore or rebuild the improvements upon the Land;
(2) preserve the lien of this Security Instrument or the
priority thereof; or (3) enforce this Security Instrument, as
referred to in Subsection (b)(5) of Section 15-1302 of the
FPoreclosure Act;

2) payments by Lender of: (1) when due installments
of principal, interest or other obligations in accordance with
the terms of any prior lien or encumbrance; {(2) when due
installments of real estate taxes and assessments, general
and special ang _allc other taxes and assessments of any
kind or nature whatsoever which are assessed or imposed
upon the Property or aay party thereof, (3) other
obligations authorized vy Lender; or (4) with court
approval, any other amounts in.Connection with other liens,
encumbrances  or interests “1easonably necessary to
preserve the status of title, as referrec 10 in Section 15-1505
of the Foreclosure Act;

3) advances by Lender in settlement or <einpromise of
any claims asserted by claimants under any prior 1iens;

4) attorneys’ fees and other costs incurred: (1) in
connection with the foreclosure of this Security Instrument
as referred to in Sections 15- 1504(d)(2) and 15-1510 of the
Foreclosure Act; (2) in connection with any action, suit or
proceeding brought by or against Lender for the
enforcement of this Security Instrument or arising from the
interest of Lender hereunder; or (3) in the preparation for
the commencement or defense of any such foreclosure or
other action related to this Security Instrument or the
Property;
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5) Lender’s fees and costs, including attorneys’ fees,
arising between the entry of judgment of foreclosure and
the confirmation hearing as referred to in Subsection (b)(1)
of Section 15-1508 of the Foreclosure Act;

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

7) expenses incurred and expenditures made by Lender
tor any one or more of the following: (a) if the Property or
any portion thereof constitutes one or more units under a
condominium declaration, assessments imposed upon the
unit owner thereof which are required to be paid; (b) if
Lender’s interest in the Property 1s a leasehold estate under
a lease or sublease, rentals or other payments required to be
made by the lessee under the terms of the lease or sublease;
(c) premiums for casualty and liability insurance paid by
pender whether or not Lender or receiver is in possession,
i reasonably required, in reasonable amounts, and all
rerievals thereof, without regard to the limitation to
mainwining of existing insurance in effect at the time any
receiver (or | Lender takes possession of the Property
imposed by Subsection {c)(1) of Section 15-1704 of the
Foreclosure Act; (d) repair or restoration of damage or
destruction in exeess of available insurance proceeds or
condemnation award's; payments required or deemed by
Lender acting reasonably to be for the benefit of the
Property or required to becimade by the owner of the
mortgaged real estate under anv/grant or declaration of
easement, easement agreemen:, agreement with any
adjoining land owners or instrumerts creating covenants or
restrictions for the benefit of or affectivg. the Property;
shared or common expense assessments’ pavable to any
association or corporation in which the owner of the
Property is a member in any way affecting the Pioperty: (g)
if the loan secured hereby is a construction loan, costs
incurred by Lender for demolition, preparation for and
completion of construction, as may be authorized by the
applicable commitment, loan agreement or other
agreement; (h) pursuant to any lease or other agreement for
occupancy of the Improvements for amounts required to be
paid by Borrower; and (i) if this Security Instrument is
insured, payments of FHA or private mortgage required to
keep insurance in force,
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(b)  All Protective Advances shall be so much
additional indebtedness secured by this Security Instrument, and shall become
immediately due and payable without notice and with interest thereon from the
date of the advance until paid at the rate due and payable after a default under the
terms of the Note.

{c) This Security Instrument shall be a lien for
all Protective Advances as to subsequent purchasers and judgment creditors from
the time this Security Instrument is recorded pursuant to Subsection (b)(1) of
Section 15-1302 of the Foreclosure Act.

(d)  All Protective Advances shall, except to the
extent, if any, that any of the same is clearly contrary to or inconsistent with the
prov:sions of the Foreclosure Act, apply to and be included in:

1) determination of the amount of indebtedness
secured by this Security Instrument at any time;,

2) the indebtedness found due and owing pursuant to
this Security Instrument in the judgment of foreclosure and
ariv, subsequent  supplemental  judgments, orders,
adjudizations or findings by the court of any additional
indebtedricsy becoming due after such entry of judgment, it

being agiced-that in any foreclosure judgment, the court
may reserve jraisdiction for such purpose;

3) if right of‘redemption has not been waived by
Borrower in this Security Instrument, computation of the
amount required to redeem, mursuant to Subsections (d) and
(e) of Section 15-1603 of the Foreclosure Act,

4) determination of the amoun’ deductible from sale
proceeds pursuant to Section 15-1512/01 the Foreclosure
Act;

5) application of income in the hands of .ary receiver
or Lender in possession; and

6) computation of any deficiency judgment pursuant to
Subsections (b)(2) and (¢) of Sections 15-1508 and 15-1511
of the Foreclosure Act.

(e)  Miscellaneous. Borrower acknowledges that the Property does not
constitute agricultural real estate as defined in Section 15-1201 of the Act or residential real
fined in Section 15-1219 of the Act.

(f)  Receiver. In addition to any provision of this Security Instrument
authorizing the Lender to take or be placed in possession of the Property, or for the appointment
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of a receiver, Lender shall have the right, in accordance with Sections 15-1701 and 15-1702 of
the Act, to be placed in the possession of the Property or at its request to have a recetver
appointed, and such receiver, or Lender, it and when placed in possession, shall have, in addition
to any other powers provided in this Security Instrument, all rights, powers, immunities, and
duties and provisions set forth in Sections 15-1701 and 15-1703 of the Act. Without limitation of
the foregoing, a receiver appointed hereunder shall have the powers of a receiver under Section
15-704 of the Act.

(g)  Collateral Protection Act. Unless Borrower provides Lender with
evidence of the insurance required by this Security Instrument or any other Loan Document,
Lender may purchase insurance at Borrower's expense to protect Lender's interest in the Property
or any other collateral for the indebtedness secured hereby. This insurance may, but need not,
protect Borrover's interests. The coverage Lender purchases may not pay any claim that
Borrower makes-or any claim that i1s made against Borrower in connection with the Property or
any other collatera. {er the indebtedness secured hereby. Borrower may later cancel any
insurance purchased by Leader, but only after providing Lender with evidence that Borrower has
obtained insurance as required. under this Security Instrument or any other Loan Document. If
Lender purchases insurance tei tiue Property or any other collateral for the indebtedness secured
hereby, Borrower shall be responsiblz for the costs of that insurance, including the insurance
premiums, interest and any other chiargss that Lender may lawfully impose in connection with
the placement of the insurance, until the :flective date of the cancellation or expiration of the
insurance. The costs of the insurance may be added to the indebtedness secured hereby. The
costs of the insurance may be more than the cost of insurance that Borrower may be able to
obtain on its own.

(hy  Collection of Rents. The pewers of a receiver listed in 735 TLCS
5/15- 1704 shall be added to all the powers of a receiver listed in this Security Instrument and
any other Loan Document.

(i) Copy_of Mortgage. Borrower herety deslares and acknowledges
that Borrower has received, without charge, a true copy of this Securiiy [nstrument.

q) Fixture Filing. THIS SECURITY INSTRUMENT IS EFFECTIVE
AND SHALL BE EFFECTIVE AS A FINANCING STATEMENT FILED As<A FIXTURE
FILING WITH RESPECT TO ALL GOODS WHICH ARE OR ARE TO BECOME TIXTURES
INCLUDED WITHIN THE PROPERTY AND IS TO BE FILED FOR RECORD OR
REGISTERED IN THE REAL ESTATE RECORDS OF THE COUNTY IN WHICH THE
PREMISES IS LOCATED. THE ADDRESS OF LENDER AND THE MAILING ADDRESS
OF BORROWER ARE SET FORTH WITHIN. A PHOTOGRAPHIC OR OTHER
REPRODUCTION OF THIS SECURITY INSTRUMENT OR ANY FINANCING
STATEMENT RELATING TO THIS SECURITY INSTRUMENT SHALL BE SUFFICIENT
AS A FINANCING STATEMENT.

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

BORROWER:

TST 525 WEST MONROE, L.L.C.,
a Delaware limited liability company

o CFD—

T%%g/ Joseph G. Doran
© Wice President and Treasurer

ACKNOWLEDGMENT

STATE OF NEw! \f/u&it )
COUNTY OF A& %qmt-u )

This instrument was acknowledged before mc _zonp 'S,,wiqﬂiaa 3{ Rd&‘;! (date) by

TJoceon b Drvasn (,_nam'e/s of person/s) as
VP | Treosgetr (type of authority, e.g., officer, trustee, etc.)
of T8 BAL W Hontie et G (name ot party on behalf of whom this

instrurnent was executed).

‘ K’Q\ : /(vé/\;\ﬂ /z:?ﬁ
Notaly Public KERTI A, GARRETT
& Y Motary Public, State of New York
Mo, 01 GA6022081
St PRSI Quzlified in Queens Coul
Printed Name: it 1) o M York gtgunty
-rmigsion Expires Maroh 22, 2023

My Commission Expires:

MORTGAGE
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Exhibit A
LEGAL DESCRIPTION

LOTS 2 AND 3 (EXCEPT FROM SAID LOT 3 PART USED AS ALLEY) IN BLOCK 50 IN
THE SCHOOL SECTION ADDITION TO CHICAGO OF SECTION 16, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS; ALSO,

LOTS 1 TO 9 IN J. D. P. OGDEN'S SUBDIVISION OF LOT 4 IN BLOCK 50 IN SCHOOL
SECTION ADDITION TO CHICAGO IN SECTION 16, TOWNSHIP 39 NORTH, RANGE 14,
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOITS; ALSO,

LOTS 1 TO'5/41] M. MCNEILL'S SUBDIVISION OF LOT 1 IN BLOCK 50 IN SCHOOL
SECTION ADDITION TO CHICAGO IN SECTION 16, TOWNSHIP 39 NORTH, RANGE 14,
EAST OF THE THIKIz PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOITS; ALSO

THE VACATED 9-1/2 EGUT ALLEY WEST OF AND ADJOININGLOTS 1 TOSINJ D.P.
OGDEN'S SUBDIVISION ‘ALGRESAID AND EAST OF AND ADJOINING LOT 3 IN
BLOCK 50 IN SCHOOL SECTISIN ADDITION AFORESAID, ALL IN COOK COUNTY,
ILLINOIS.

NOTE: SAID LAND DESCRIBED ABGY=-MAY ALSO BE DESCRIBED AS FOLLOWS:

A PARCEL OF LAND IN THE NORTHWEST. 14 OF SECTION [6, TOWNSHIP 39 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL 3cRIDIAN, BOUNDED AND DESCRIBED
AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF ~£OT 1 IN M. MCNEILL'S
SUBDIVISION OF LOT 1 IN BLOCK 50 IN SCHOOL SECTION ADDITION TO CHICAGO;
THENCE PROCEEDING IN A SOUTHERLY DIRECTION ACUNG THE WEST LINE OF
LOTS 1 TO 5 IN M. MCNEILL'S SUBDIVISION AFORESAID<TQ THE SOUTHWEST
CORNER OF LOT 5 IN MCNEILL'S SUBDIVISION AFORESAID; THENCE PROCEEDING
IN AN EASTERLY DIRECTION ALONG THE SOUTH LINE OF SAIZ ©OT 5 TO THE
SOUTHEAST CORNER OF LOT 5 IN M. MCNEILL'S SUBDIVISION AFCKESAID, BEING
ALSO A POINT ON THE WEST LINE OF LOT 2 IN BLOCK 50 IN SCHOGL.. SECTION
ADDITION TO CHICAGO, THENCE PROCEEDING IN A SOUTHERLY BIRECTION
ALONG THE WEST LINE OF SAID LOT 2 TO THE SOUTHWEST CORNER OF SAID
LOT; THENCE PROCEEDING IN AN EASTERLY DIRECTION ALONG THE SOUTH
LINE OF LOTS 2 AND 3 TO THE SOUTHEAST CORNER OF LOT 3 IN BLOCK 50 IN
SCHOOL SECTION ADDITION TO CHICAGO, THENCE CONTINUING IN AN
EASTERLY DIRECTION ALONG THE SOUTH LINE OF THE VACATED ALLEY LYING
EAST OF AND ADJOINING LOT 3 IN BLOCK 50 IN SCHOOL SECTION ADDITION TO
CHICAGO AND THE SOUTH LINE OF LOT 9 IN J. D. P. OGDEN'S SUBDIVISION OF
LOT 4 IN BLOCK 50 IN SCHOOL SECTION ADDITION TO CHICAGO TO THE
SOUTHEAST CORNER OF SAID LOT 9; THENCE PROCEEDING IN A NORTHERLY
DIRECTION ALONG THE EAST LINE OF LOTS 1 TO ¢ IN J. D. P. OGDEN'S
SUBDIVISION AFORESAID TO THE NORTHEAST CORNER OF LOT 1 IN SAID
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SUBDIVISION: THENCE PROCEEDING IN THE WESTERLY DIRECTION ALONG THE
NORTH LINE OF LOT 1 IN J. D. P. OGDEN'S SUBDIVISION AFORESAID AND THE
NORTH LINE OF THE VACATED ALLEY, LYING WEST OF AND ADJOINING LOTS |
TO 9 IN J. D. P. OGDEN'S SUBDIVISION AFORESAID TO THE NORTHEAST CORNER
OF LOT 3 IN BLOCK 50 IN SCHOOL SECTION ADDITION TO CHICAGO; THENCE
CONTINUING IN A WESTERLY DIRECTION ALONG THE NORTH LINE OF LOTS 2
AND 3 IN BLOCK 50 IN SCHOOL SECTION ADDITION TO CHICAGO AND THE NORTH
LINE OF LOT | IN M. MCNEILL'S SUBDIVISION OF LOT 1 IN BLOCK 50 IN SCHOOL
SECTION ADDITION TO CHICAGO TO THE NORTHWEST CORNER OF SAID LOT 1,
SAID POINT ALSO BEING THE POINT OF BEGINNING FOR THIS DESCRIPTION, ALL
IN COOK CQUNTY, ILLINOTS.

Property Address: 5.5 West Monroe Street, Chicago, Illinois 60661

PINs: 17-16-108-030-000C and 17-16-108-03 1-0000
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