SS (g3

"N@EF@W

CeHT2/0ZF6GCE

lllinois Anti- Predatory

Lending Database

Program g Doc# 2136246873 Fee $93 .60
’ f

Certificate of Exemption ‘ RHSP FEE:59.08 RPRF FEE: $1.60
KAREN 4. YARBROUGH

COOK COUNTY CLERK
innrs: 12/28/2021 ©1:22 PN PG: 1 OF 22

{

Report Mortgage fraud
844-768-1713

The property identified as: PIN: 24-16-416-060-0000

Address:
Street: 4830 W. 111th Street

Street line 2;
City: Oak Lawn State: IL ZIP Code: 60453

Lender New York Life Insurance Company

Borrower: BCORE STONY CREEK LLC , a Delaware limited liability <cmpany

3
i

Loan / Mortgage Amount: $420,000,000.00

This property is located within the program area and is exempt from the requirements of 765 1t 5.77/70 et seq. because
it is commercial property.

Certificate number: 893EFCD8-7BBC-4965-BD75-63ECOIDCDFEB Execution date: 12/23/2021




2136246073 Page: 2 of 22

- UNOFFICIAL COPY

PREPARED BY AND UPON
RECORDATION RETURN TO:

Sevfarth Shaw LLP

1075 Peachtree Street, NLE., Suite 2500
Atlanta, Georgia 30309-3962

Attention: Jay Wardlaw, Esq.

Deal Name: Blackstone Project Ambrosia
Loan No.: 374-1225

RCORE STONY CREEK LLC (f/k/a MEPT Stony Creek LLLC), as mortgagor
{Borrower)

o

NEVW YORK LIFEE INSURANCE COMPANY, as mortgagee
{Lcnder)

MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING
(BCORE STONY CREEK LLC - Property No. 2 — Cook County)

Dated: Aszof December 23 2021
Location: 4850°W. 111th Street
Oak<.awn, lllinois 60433
County: Cook
PIN: 24-16-412/546-8001; 24-16-412-046-8002;

24-16-416-058-0000; 24-16-416-061-0000;
24-16-416-062-0050:24-16-416-063-0000;
24-16-416-059-0000; 24-15-416-060-0000

Lean No. 374-1225

Blacksione Project Ambrosia Retail Ponfolio
Mortgage (Stony Creek Promenade)
T8030115v.3 1 068364-00004 3
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MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING
(Property No. 2 — Stony Creek Promenade)

THIS MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING (this “Instrument”) is
made as of the 23rd day of December, 2021, by BCORE STONY CREEK LLC, a Delaware limited
liability company (f’k/a MEPT Stony Creek LLC, a Delaware limited liability company) (“Borrower™),
having its principal office and place of business at ¢/o BREIT Operating Partnership L.P., 345 Park Avenue,
New York, New York 10154, as mortgagor, to NEW YORK LIFE INSURANCE COMPANY, a New
York mutual insurance company (together with its successors and/or assigns in interest, collectively,
“Lender™), having an office at c/o New York Life Real Estate Investors, 51 Madison Avenue, New York,
New York 10010-1603, as mortgagee.

RECITALS:

1. Leiidenhas agreed to make on the date hereof a certain loan to Borrower &nd one or rmore
affiliates of Borrower (Loilectively, “Related Borrowers”; Borrower and Related Borrowers collectively
referred to as “Borrowers ') evidenced by the Nete (as defined in the Loan Agreement [as hereinafter
defined)), and secured by, among other things, (i} the Propeity (as hereinafter defined), and (if) certain other
properties, as identified from e to time in the Loan Agrecraent, owned by one or more of the Reloted
Borrowers (collectively, the “Other Zropertics™). '

2. Borrower and Related Boirawers, by the terms of the Note and in connection with the oan
(the “Loan”) from Lender to Borrowers, are indebted to Lender in the aggregate original principal sum of
FOUR HUNDRED TWENTY MILLION AND NO/160 DOLLARS ($420,000,000.00).

3. The Loan is governed by that certai l'can Agreement dated_ as of the date hereof by and
among Borrower, Related Borrowers and Lender (al tlie same may be amended, restated, replaced,
supplemented or otherwise modified from time to time, the “Le«n Agreement”).

4. Borrower desires to secure the payment of and the pariurmance of all of its obligations under
the Note and certain additional Obligations (as hereinafter defined). '

[N CONSIDERATION of the principal sum of the Note, and othergozd and valuable consideration,
the receipt and sufficiency of which are acknowledged, Borrower irrevocably!

A. Grants, bargains, sells, assigns, transfers, pledges, mortgages, werran's, and conveys to
Lender, and grants to Lender a security interest m the following property, rights, interests ard estates owned
by Borrower (collectively, the “Propcrty”)

(i) . The real estate described on Exhibii A attached hereto (the,“Land”);

(ii) All buildings, structures, and improvements (including fixturés) now or later located
in or on the Land (the “Improvements™);

(ii)  All easements, estaies, and intercsts including hereditaments, servitudes,
appurtenances, tenements, mineral and oil/gas rights, water rights, air rights, development power or rights,

-2

Loan No. 374-1225

Blackstone Project Ambrosia Retail Portfolio
Morigage (Stony Creek Promenade)
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' W ' : [
options, reversion and remainder rights, and any other rights o'xned by Borrower and relating to or usable in
connection with or access to the Property;

(iv) Al right, title, and intercst owned by Borrower in and to all land lying within the
rights-of-way, roads, or streets, open or proposed, edjoining.the Land fo the center line therecf, and all
sidewalks, alleys, and strips and gores of land adjacent to or used in connection with the Properiy;

(v) All right, title, and interest of Borrower in, to, and under all plaxs, spec1ﬂcat10ns,
surveys, studies, reports, permits, licenses, grcement" coatracts, instrurents, books of ccount, insurance
policies, and any other documents relating to the use, <cnstruction, occupancy, leasing, astivity, or cperation
of the Property; ' '

(vi)  All of the fixtures and personal property described in Exhibit B-owned by Borrower
and replacements thereof, but excluding all personal ‘property owned by any tenant (a “Tznant”) of the
Property;

(vii) * Adlof Borrower’s right, title and interest in the proceeds (including conversion to
cash or liquidation claims)'ot (A) insurance relating to the Property and (B) all awards made for the taking
by eminent domain (or by any riosseding or purchase in lieu thereof) of the Property, including awards
resulting from a change of any streets (whether as to grade, access, or otherwise) and for severance damages;

(viii) All tax refuncs, lincluding interest thereon, tax rebates, tax credits, and tax
abatements, and the right to receive the same. »vhich may be payable or available with resgect to the Property;

(ix)  All leaschold estates, greund leases, leases, subleases, licenses, or other agreements
affecting the use, enjoyment or occupancy oi the Pioperty now or later existing (including any- use or
occupancy arrangements created pursuant to Ti"e 7 oi 14 of the United States Code, as amended from time
to time, or any similar federal or state laws nov/ Zr later eracizd for the relief of debtors [the “Bankruptcy
Code”)) and all extensions and amendments theretc (collectively, the “Leases™) and all of Borrower s right,
title and interest under the Leases, including 2l guaranties thercot;

(x) All rents, issues, plcf Ne, rcvalt es, receivap'es, use and o'"cup, ncy charges
(mcludmg all oil, gas or other mineral royaltizs 217 Lonuses), income and-otiicr-benefits row er later derived
from any portion or use of the Property (mcmding ary payments received with t¢spect to any Tenant or the
Property pursuant to the Bankruptcy Code) and all cash, security deposits, advance rentals, cr similar
payments relating thereto (collectively, the “Rents™} and all proceeds from the caiiceilation, termination,
surrender, sale or other disposition of the Leases, and lhc right to receive and apply the-Res to the payment
of the Obligations; and

(xi)  All of Borrower’s rights end privileges heretofore or hereafter otherwisc arising in
connection with or pertaining to the Property, including, without limiting the generality of the foregoing, all
water and/or sewer capacity, all water, sewer and/or other utility deposits or prepaid fees, and/or all water
and/or sewer and/or other utility tap rights or other utility rights, any right or privilege of Borrower under
any loan commitment, lease, contract, declaranon of covenants, restrictions and easements or like instrument,
developer’s agreement, or other agreement. with any third party pertaining to the ownership, development,
construction, operation, maintenance, marketing, sale or use of the Property.

Loan No. 374-1225

Blackstone Project Ambrosia Retail Portfolio
Mortgage {Steny Creek Promenade).
78030115v.3 / 068564-000043
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B. Absolutely and unconditior.ally assigns, sets over, and transfers to Leader all of
Borrower’s right, title, interest and estates in and to the Lzases and the Rents, subject to the terms and ficense
granted to Borrower under that certain Assignment of Leasss and Rents with respect to the Froperty, made
by Borrower to Lender dated as of the date hereof (as the same may be amended, restated, replaced,
supplemented or otherwise modified fromitlme to time, the “Assignment”), which. document shatl govern
and control the provisions of this assignment.

TO KAVE AND TO HOLD the Property unte Lender and its successors and assigris forever, subject
to the Permitted Encumbrances (as defined in the Loan Agr eement) and the provisions, terms and conditions
of this Instrument.- : :

PK’)\'IDED, HOWEVER, if Borrower chall pay and perform the Obligations as provided for in the
Documents (dcfined below) and shall comply with all the provisions, terms and conditions in the Documents,
these presents ana the estates hereby granted (except for the obligations of Borrower set forth in Sections
3.11 and 3.12 ard Asticle VIII of the Loan Agreement) shall cease, terminate and be void,

IN FURTHERANCGE of the foregoing, Borrower warrants, represents, covenanis and agrees as
follows:

ARTICLE I - OBLIGATIONS; DOCUMENTS; INCORPORATION; DEZIMITICTS

Section 1.01 Obligations. This Instrunien’ is executed, acknowledged, and delivered by Berrower to secure
and enforce the foliowing obligations (collzct.vzly, thz “Oblizations™):

(a)  Payment of all obligations, ind¢otecness and liabilities under the- Loan Dosuments (as
defined in the Loan Agreement) including (i) the Prepayment Premium, (ii) interest at boih the Note Rate
and at the Default Rate, if applicable and to the extent jermitted by Laws, and (iii) renewals, extensions, and
amendments of the Loan Documents; . '

b Performance of every obligation, covenant;-4iid agreement under the Loan Documents
’ = N
including renewals, extensions, and amendments of the Loan Docuinents: and

(©) Payment of all sums advanced (including costs and experses) by Lender pursuant to the
Loan Documents including renewals, extensions, and amendments of the Lea 1 Documents.

Section 1.02 Documents; Incorporation. The “Documents” shall mean this Jinstrument, the Loan
Agreement, the Note, the Assignment, the Environmental Indemnity, the Fraudulent Coslyzyance Indemnity,
the Cross-Collateral Guaranty (except for any Environmental Indemnity, Fraudulent Conyévance Indemnity
or Cross-Collateral Guaranty with respect to any Individua! Property [as defined in the Loen Agreement]
now or hereafter located in the States of California, ldaho, Mentana, Nevada, Utah or Washington), and any

other written agreement executed by Borrower or aay Related Borrower in connection with tiie Loan (but
excluding the term sheet for the Loan and Loan commitment) and by the party againct whom enforcement is
sought, including those given to evidence or further secure the payment and performan=¢ of zry of the
Obligations, and any written renewals, extensions, and amendments of the foregoing, exezuied by the party
against whom enforcement is sought. All of the prcv sions of the other Loan Documents (incl»Zing, without
limitation, the limited and full recourse liability nrovisions of Article VIII of the Loan Agreemsnt) are

Loan No. 374-1225

Blackstone Project Ambrosia Retail Portfolio
Mortgage (Stony Creek Promenade)
78030115v.3 7 068564-000043
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incorporated into this Instrument to the same e:ten’ and with the same force as if fully set forth in this
Instrument. '

Section 1.03 Definitions. All capitalized lerms not defined herein shall have the respective meanings set
forth in the Loan Agreement. The terms set forth below are defined in the following sections of this
Instrument;

Assignment ... Recitals, Section 4(B)
Bankruptcy Code . Recitals, Section 4(A)(x)
. Borrower . Preamble

Borrowers ' ~ Recitals, Section 1
Documents ' " Section 1.02
Improvements " Pecitals, Section 4(A)(iii)
Instrument "7 Frcamble '

Land [ieditals, Section 4{A)(i)
V.cases Recitals, Section 4(A)(x)
Lierder Prcamble

Lgan Re:zitals, Section 2

Loan Apresiment Recitals, Section 3

Note Recitals, Section 5
Notice Section 5.02

Obligations Section 1.01

Other Mortgages Section 7.02

Other Properties _ Recitals, Section 1
Personal Property Section 3.02(j)
. Property ‘ Recitals, Section 4(A)
Related Borrowers _ Recitals, Section 1

Rents Reécitals, Section 4(A)(xi)
Tenant Recitals, Section 4(A)(vii)
Act Section 6.07-

Future Advances Section 6.06

Protective Advances Section 6.03

ARTICLE II - SALE, TRANSFER, OR ENCUMBRANCE OF THF, PROPERTY

Section 2.01 Due-on-Sale or Encumbrance. |t shall be an Event of Default an¢, at the solz option of
Lender, Lender may accelerate the Obligations, and the entire Obligations (including 2y Prepayment
Premium) shall become immediately due and payable, if, without Lender’s prior writtén-Consent (which
consent may be given or withheld for any or for ric ~2ason or given conditionally, in Lende.’s :z]e-discretion),
any of the events set forth in Section 5.01 of the Loan Agreement shall occur, except as exgressly permitted
pursuant to and in accordance with the terms of Article V of the Loan Agreement,

ARTICLE IIT - DEFAULTS AND REMEDIES

Section 3.01 Events of Default. The occurrence of an Event of Default (as such term is defined in Section
6.01 of the Loan Agreement) shall constitute, at Lender’s option, an Event of Default urder this Instrument
and the other Documents. . '

Loar No. 374-1225

Blackstone Project Ambrosia Retail Portfolio
Mortgage (Stony Creek Promenade)
78030115v.37068564-000043
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Section 3.02 Remedies. If an Event of Default exists, Lender or any person designated by Lencer m2y (but
shall not be obligatzd to) take any action (serarately, eonzurrantly, cumalatively, and at any tme ans in any
order) permitted under (and in accordance with) any Laws, vithout notice, demand, presentment, Sr protest
(all of which are hereby waived), to protect and enforce Lander’s rights under the Docurernts or Laws
including the following actions, in each casc in accordance with applicable Laws:

(a) accelerate and declare the entire unpaid Obhganons immediately due and payable except
for defaults under Sections 6.01(f), 6.01(g), 6.01¢h), or 6.01(i) of the Loan Agrecment which shall
automatically make the Obligations immediately due and payable;

(b) . judicially or otherwise, (i) completely foreclose this Instrument or (ii) partially foreclose this
Instrumen: or any-portion of the Obligations due and the lien and security interest created by this Instrument
shall continueunimpaired and without loss of priority as to the remaining Obligations not yet due; -

{c) sellior cash or upon credit the Property and all right, title and interest of Borrower therein
and rights of redempiionthereof, pursuant to power of sale;

(d) recover judgment on the Mote, either before, during or after any procesdings for the
enforcement of the Documents a:id-vithout any requirement of any action being taken to (i) realize on the
Property or (ii) otherwise enforce the Dacuments;

(e) seek specific performarice of any privisions in the Documents;

(H apply for the appointment of o receiver, custedian, trustee, liquidator, or coaservator of the
Property without (i) notice to any person, (ii} regard i t (A} the adequacy of the security for the D= igations
or (B) the-solvency of Borrower or any persoi tiaoi= for the payment of the Obligations, te tie fullest 2xtent
permitted by Laws; and Borrower and any r nerson sc itz waives or shall be deemed to have waived the
foregoing and any other objections and consents or srali be/deemed to have consented ‘o such appointraent,
to the fullest extent permitted by Laws;

(® with or without entering upon the Property, to the exteni permitted under (and in accordance
with) any Laws, (i) exclude Borrower and any person from the Proparty without liability for trespass,
damages, or otherwise; (ii) take possession of, and Borrower shall surretide: o demand, all books, records,
and accounts relating to'the Property; (iii) give notice to Tenants or any peison, make demand for, collect,
receive, sue for, and recover in its own name al' Rents and cash collatera! derived irom the Property; (iv) use,
operate, manage, preserve, control, and otherwise ceal with every aspect of the Troperty including (A)
conducting its business, (B) insuring it, (C) making all repairs, renewals, replacements; ait<ations, additions,
and improvements to or on it, (D) completing the construction of any Improvements in maraer and form as
Lender deems advisable, and (E) executing, modifying, enforcing, and terminating new and ¢xicting Leases
on such terms as Lender deems advisable and evicting any Tenants in default; (v) apply the reccinis from the
Property to payment of the Obligations, in any order or priority determined by Lender, after first deducting
all Costs, expenses, and liabilities incurred by Lender in connection with the foreﬁomg cperations and all
amounts needed to pay the Impositions and other expenses of the Property, as well as just &énd reascnable

compensation for the services of Lender and its attosnzys, agents, and employees; and/or (Vi) in every case
in connection with the foregoing, exercise all rights and powers of Borrower or Lender with raspect 10 the
Property, either in Borrower’s name or otherwise; :

Loan No., 374-1225

Blackstone Project Ambrosia Retail Portfolio
Mortgage (Stony Creek Promenade)
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(h) release any portion of the Property for such consideration, if any, as Lender may require
without, as to the remainder of the Property, impairing or affecting the lien or priority of this Instrument or
improving the position of any subordinate licnholder with respect thereto, except to the extent that the
Obtigations shall have been actually reduced, and Leader may accept by assignment, pledge, or otherwise
any other property in place thereof as Lender may reqmre without being accountable for so doing to any other
lienholder;

(i) apply any Deposits to the followu.g items in any order and in Lendcr s sole discretion: (A)
the Obligaticns, (B) Costs (C) advances made by "ender under the Documents, and/or (D) Imposmons

() take all actions permitted under the U.C.C. of the Property State (as deﬁne1 in the Loan
Agreement;.including (i) the right to take pessession of all tangible and intangikle personal property now or
hereafter included within the Property (the “Personzl Property”) and take such.actions as Lender deems
advisable for the <are, protection and preservaticr. of the Percoral Property and (ii) request Borrower at its
expense to assemile the Personal Property and make it available to Lender at a conveniext place accegtatle
to Lender. Any notice'of sale, disposition or other iatenced action by Lender with respzct t¢ the Personal
Property sent to Borrower at least five (5) days prior to such action shall constitute comm-erzially reasonable
notice to Botrower; cr

(k) take any other aciion permitted under any Laws.

If Lender exercises any of its rights uncer Section 3.02(g), Lender shall not (a) be deemed te have entered
upon or taken possession of the Property &xeerd upon the exercise of ifs option to do so, evidenced by its
demand and overt act for such purpose; (b) be ceemed a beneficiary or mortgagee in possession by reason of
such entry cr taking possession; nor (c) be liable (i) to. account for any action taken pursuant to such exercise
other than for Rents actually received by Lender, (i) ot any loss sustained by Borrower resulting from any
failure to lease the Property, or (iii) any other act or omission of Lender except for losses caused by Lender’s
willful misconduct or gross negligence. Borrower hereby sonsents to, ratifies, and confirms the exercise by
Lender of its rights under this Instrument and appoints Lender «s is attorney-in-fact, which appointment shall
be decmed to be coupied with an interest and irrevocable, for such.purposes; provided, however, that the
foregomg appointment of Lender as Borrower’s attcmey -in-fact shall not entitle Lender to act as attorney-
in-fact for Borrower to respond to or to waive Borrover’s rights in cornbcciion with, actions, suits or claims
made by Lender against Borrower,

Section 3.03 Expenses All Costs, expenses, allocz’ed or accrued fees, or otheraiounts nzid or mcurred by
Lender in the exercise of its rights under the Cocuments, together with interest théresn at the asplicable
interest rate specified in the Loan Agreement, which shall be the Default Rate vnless (it ihitsd by Laws,
shall be (a) part of the Obllgatlons (b) secured by this Instrument, and (c) allowed end .1r'.':d°(‘ as part of
the Obligations in any foreclosure, decree for sals, pewer of sale, or other judgment cr roree r*r*“ oreing
Lender’s rights under the Documents,

Section 3.04 Rights Pertaining to Sales. To the extent permitted under (and in accordance v/i:k) any Laws,
the following provisions shall, as Lender may determine in its sole discretion, apply to any sales of the
Property under this Article ITT, whether by judicial proceeding, judgment, decree, power of sale, foreclosure
or otherwise: (a) Lender may conduct asingle sale of the Property or multiple sales of any part of the Froperty
in separatu tracts or in its entirety or any other manner as Lender deems in its best interests and Borrower
waives any right to require otherwise; (b) if Lender elects more than one sale of the Property, Lender may at

7
Loan No. 374-1223 :
Blackstone Project Ambrosia Retail Portfolio

Mortgage (Stony Creck Promenade)
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its option cause the same to be conducted smultaueou:,ly or smresswe]y, on the seme day or cn such different
days or times and in such order as Lender may decn to be in its best interests, no such sale shall terminate or
otherwise affect the lien of this Instrument on any part of the Property not then sold, anc Eorrower shall pay
the costs and expenses of each such sale; (¢} any sale mey be pestponed or adjourned by publiz announcement
at the time.and nlace appointed for such sale cr for such postponed or adjourned sale with.out further notice;
or such sale may occur, without further notice, at the time fixed by the last postponement or a rev/ notice of
sale may be given; and (d) Lender may acquirc the Property and, in lieu of paying cash, me; pay 0y cra7iting
against the Obligations the amount of its bid, afier dsducting therefrom any sums which L ender is authorized
to deduct under the provisions of the Documents. After any such sale, Lender shall deliver to the purchaser
at such sale a dead conveying the property so sold, but without any covenant or warranty, express or implied.

The recitals.in any such deed of any matters or facts shall be conclusive proof of the truthfulness thereof.
Any persa, r'.cludmg Borrower or Lender may purchase at such sale.

Section 3.05 Annli *atwn of Proceeds. To the extent p‘*rmltted by applicable Laws, any proceeds received
from any sale ordispnaition under this Article 11l or otherwise, together with any other sums held by Lender,
shall, except as express!y-provided to the contrary, be applied in the order determined by Lender to: (a)
payment of all Costs and expenses of any enforcement action or foreclosure sale, transfer ol title by power
of sale, or otherwise, incluuing inferest thereon at the applicable interest rate specified in the Loan Agreement,
which shall be the Default Rate-usiess prohibited by Laws, (b) all taxes, Assessments, and other charges
unless the Property was sold subject 5 these items; (c) payment of the Obligations in such order as Lender
may elect; (d) payment of any other sums secured or required to be paid by Boriower; and (¢) payment of the
surplus, if any, to any person lawfully ‘enitled to receive it. Borrower and Lender intend and agree that
during any period of time between any forec!osdre judgment that may be obtained and the actual foreclosure
sale that the foreclosure judgment will not extinguish the Documents or any rights contained therein including
the obligation of Borrower to pay all Costs and to pay interest at the applicable-interest rate spec: ;iec in the
Loan Agreement, which shall be the Default Rate unless prohibited by Laws.

Sectwn 3.06. Additional Provisions as to Remer" . N¢ feilvre, refusal, waiver, or delay by Lender to
exercise any rights under the Documents upon any d fait or'Event of Default shall impair Lender’s rights
or be construed as a waiver of, or acquiescence {2, such or any subszquent defauit or Event o *Default, No
recovery of any judgment by Lender and no levy of an execution upon th Property or any other. ,:rope‘ty of
Borrower shall affect the lien and security interest creat=d by this Instrutient and such liens, rights, powers,
and remedies shall continue ynimpaired as before. Lender may resort to any ses arity given by this [n°trvnent
or any other security now given or hereafter existing to secure the Obligatiors, in.whole or in part, in such
portions and in such order as Lender may deem advisable, and no such action shall be construed as a waiver
of any of the liens, rights, or benefits granted hereunder. Acceptance of any payrient after any Event of
Default shail not be dcemed a waiver or a cure of such Event of Default and such acceprarce shall be deemed
an acceptance on account only, If Lender has started enforcement of any right by foreclosuze cale, entry, or
otherwise and such proceeding shall be discontinued, abandoned, or determined adversely for-any reason,
then Borrower and Lender shall be restored to their former positions and rights under the Documents with
respect to the Property, subject to the lien and security interest hereof.

Section 3.07 Wawer of Rights and Defenses. . To the fullest extent Borrower may do so under Laws,
Borrower (a) will not at any time insist on, plead, claim, or take the benefit of any statute or rule.of law now
or later enacted providing for any appraisemeit,: valuation, stay, extension, moratosium, or redemptlon
(provided that Borrower does not waive any statute of i1m,tat10ns) (b) for itself, its successors and assigns,
and for any person ever claiming an interest ia the Property (other than Lender), waives anc rﬂleascs ali rights
: g .

Loan No. 374-1225
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of redemption, reinstatement, valuation, apvrmsurent nonce of intention to mature or declare due the whole
of the Obligations, all rights to a marshaling of thz gssets of Borrower, including the Property, o: to a sale in
inverse order of alienation, in the event cf foraclosure (or extinguishment by transfer of titls by powsr of
sale) of the liens and security interests created under the Documents; (c) shall not be relieved of its obligation
to pay-the Obligations as required in the Documents nor shall the lien or priority. of the Documents be
impaired by any agreement renewing, extending, or madifying the time of payment or the provisions of the
Documents (including a modification of any interest rate), unless expressly released, discharged, or modified
by such agreement. Regardless of consideration and without any notice to or consent by the holder of any
subordinate lien, security interest, encumbrance, right, title, or interest in or to the Property, Lender may (a)
release any person liable for payment of the Obligations or any portion thereof or any part of the security
held far the Obligations or (b) modify any of the provisions of the Documents without impairing or affecting
the Docurients or the liens, security interest, cr the' priority of the modified Documents as securlty for the
Obligations cver-any such subordinate lien, security intersst, encumbrance, right, title, or interest.

Section 3.08 Additiynal Credit Bidding. n connection with dny sale of the Property pursuant to Section
363 of the Bankruptcy Céde or any plan under the Benkruptey Code, Lender shall have the right to acquire
the Property and, in lieu o paying cash, Lender siall Lave the rigat (at its option) to pay by crediting against
the Obligations the amousit of ifs bid, after deductirz therefrom any sums which Lender is authorized to
deduct unger the provisions of the Tocuments.

ARTICLE IV - SECURITY AGREEMENT

Section 4.01 Security Agreement. This Inztrurient constitutes both a real property mortgage ard a “security
agreement” within the meaning of the U.C.C Tht: Property includes real and personel preperty and all
tangible and intangible rights and interest of Borro/ver in the Property. Borrower grants to Lender, as security
for the Obligations, a security interest in the Personal Property to the fullest extent that the Personal Property
may be subject to the U.C.C. Borrower authorizes Lender-to file any financing or continuation statements
and amendments thereto relating to the Personal Property withiout the 51gnature of Borrower if permitted by
Laws.

ARTICLE V - ADDITIONAL PROVISJIONS

Section 5.01 Usury Savings Clause. Without limiting Section 1.02 above wne provisions of Section 9.01 of
the Loan Agreement are hereby incorporated by reference into this Instrumert to the same extent and with
the same force as if fully set forth herein. '

Section 5.02 Notices. Any notice, request, demand, ccnsent, approval, direction;-ag:2ement, or other
communication (any “notice”) required or permitted under the Documents shall be in wetiag and shell be
validly given if sent by a nationally-recognized courier that obtains receipts, deliverad parson: 'Lk 2 courier
that obtains receipts, or mailed by United States certifizd mail (with return reczipt reouestsa md postage
prepaid) addressed to the applicable person, with an email copy to Lender at the address 22t forth telow, as
follows:

If to Borrower: ' With copies of notices sert ty Barrewer “c:
c/o BREIT Operating Partnership L.P. o _¢/o BREIT Operating Partnership L.2.
345 Park Avenue . 345 Park Avenue )
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New York, New York 10154
Attention: Head, U.S. Asset Management
Email: realestatenotices@blackstone.com

If to Lendf-.:

NEW YORK LIFL.INSURANCE COMPANY

cfo New York Life-Kea! Estate Investors

51 Madison Avenue

New York, New York-10010-1603

Attention: New York Lifz Peal Investors
Senior Director — Loz

New York, New York 10154
Attention: General Counsel
Eraail: realestatenotices@blackstone‘com

an'd

"SIAPSON THACHER & BARTLETT LLP |
. 425Lexington Avenue -

New York, New York 10017
Attention: Sasan Mehrara, Esq.
Email: smehrara@stblaw.com

With copies of notices sent to Lender to:

NEW YORK LIFE INSURANCE CCI/PANY

51 Madison Avenue

New York, New York 10010-1603

Attention:  Office of the General Counsel
Managing Director - Real Estate
Section

Management Loan No. 374-1225

Loan No. 374-1225
With an email copy of notices sent to Lender to:

REI_Servicing@nylinvestors.com

Each notice shall be effective upon being 6 sent, delivered, or mailed, but ihe time period for
response or action shall run from the date of receip® as s'oyn on the delivery receipt, provided however, no
notice to Lender shall be deemed given and effective pursuant to the foregoing unless a copy of such notice
was also sent to Lender at Lender’s specified email address sceove or at such other 2mail addrzes of which
Lender may hereafter notify Borrower in writing. Refusal to accept delivery or the inakility lo deliver decause
of a changed address for which no notice was given shall be deemisd receipt. Any party may periodically
change its address for notice and specify up to two (2} additicnal addreises for copies vy giving the other
party at least ten (10) days’ prior notice.

Section 5.03 Applicable Law and Submission to Jurisdiction. This Instrument shall te governed in
accordance with the provisions of Section 9.04 of the Loan Agreement; provided thi* the provisions cf this
Instrument regarding the creation, perfection and enforcement of the liens and securily interests herein
granted shall be governed by and construed under the laws of the State in which the Property is located,
without application of such State’s conflict of laws principles. Without limiting Lender’s rizht ta bring any
Action (as defined in the Loan Agreement) in the courts of other jurisdictions, Borrower irrevocably (a)
submits to the jurisdiction of any state or federal court in the Property State, (b) agrees that any Action may
be heard and determined in such court, and (¢) waives, to the fullest extent permitted by Laws, the defense
of an inconvenient forum to the maintenance of any Action in such jurisdiction.

Section 5.04 Transfer of Loan. Lender may, at any time, (i) sell, transfer or assign the Documents and any
servicing rights with respect thereto or (ii) grant participations therein or issue Securities (as defined in the
Loan Agreement), in accordance with and subject to the terms of Section9.06 ¢f the Loan Agreement.
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Section 5.05 Miscellaneous. 1f any provision of the Dozuiments shall be held to e fuvilid, ’Ilvga' or
unenforzeable in any respect, this shail not affeet any othzr provisions of the Documerts zxc 52:h provision
shall be limited and construed as if it were not i t: Decuments, If title to the Property bas1025 vested in
any person other than Borrower, then Lender may, without notice to Borrower, deal witi such patson
regarding the Documents or the Obligations in the same manner as with Borrower wifaout i any way
vitiating or discharging Borrower’s liability under th.e Documents or being deemed to have consented to the
vesting. If both the lessor’s and lessee’s interest under any Lease ever becomes vested in any one person,
this Instrument and the lien and security interest created hereby shall not be destroyed or terminated by the
application of the doctrine of merger, and Lender shall continue to have and enjoy all its rights and privileges
as to each separate estate. Upon foreclosure (or transfer of title by power of sale) of this Instrument, none of
the Leases shall be destroyed or terminated as a result of such foreclosure (or transfer of title by power of
sale), by applization of the doctrine of merger or as a-matter of law, unless Lender takes all actions required
by law to terininate the Leases as a result of foreclosure (or transfer of title by power of sale). All of
Borrower’s covera® 's and agreements under the Documents shall run with the land and time is of the essence.
Borrower appoitits-Lender as its attorney-in-fact, which appointment is irrevocable and shall be deemed to
be coupled with an irterest with respect to the executicn, acknowledgment, delivery, filing or recording for
and in the name of Borrowe: of any of the docume«nis listed in Sections 3.04, 3.19, 4.01, and 6.9% of the Loan
Agreement. The Documéiits cannot be amended, termir.ated, or discharged except in a writing signed by the
party against whom enforcement 3¢ 'sought. No waiver, release, or other forbearance 5y Leaczi wwill be
effective unless it is in a writing signed by Lender ead then only to the extent expresslv sisies, The zrovisions
of the Documents shall be binding upon Fcrrowes =id its heize, devisees, represan‘atives, r¢esscls, and
assigns including successors in interesi.to the Property and inure to the beneft of Lender 2415 beirs
successors, substitutes, and assigns. Where/twn cr more persons have executed th Ligsunens, the
obligations of such persons shall be joint ard sera=al, except to the extent the cmt':x* ciearly ingt r'ates
otherwise, - The Documents may be executed in uny .vmzer Lf counterparts with the sam2 2zt as if all
parties had executed the same document. All sucl counterparts shall be construed together and shall -
constitute one instrument, but in making proof Lereot it shall only be necessary to prod'_‘.cc one such
counterpart. Upon receipt of an affidavit of an officer of LendZras to the loss, theft, destrection ¢ mutilation
“of any Document which is not of public record, and, in th¢ case of any mutilation, upcn surrender and
cancellation of the Document, Borrower will issue, in lieu thereof, #'replacement Document, Caied the date
of the lost, stolen, destroyed or mutilated Document containing.the same provisions. Any reviews,
inspections, reports, approvals or similar items conducted, made or prodiced by or on tehalf of Lender with
respect 1o Borrower, the Property or the Loan are. for loan underwriting and servicing purposes only, and
shall not constitute an acknowledgment, representation or warranty of the accuracy~thereof, or an assumption
of liability with respect to Borrower, Borrower’s confractors, architects, enginears, employees, agents or
invitees, present or future tenants, occupants or owners of the Property, or any other varty,

Section 5.06 Entire Agreement. Except as provided in Section 3.17 of the Loan Agles ment, (a) the
Documents constitute the entire understanding and agreement between Borrower and Lende wiidirespect to
the Loan and supersede all prior written or orai understandings and agreements with reszect o the Loan
including the term sheet for the Loan, Loan commiiment, and any confidentiality agreements, and (b)
Borrower is not relying on any representations or warranties of Lender except as expressly sct fortk in the
Documents. : ' '

Section 5.07 WAIVER OF TRIAL BY JURY. E/‘.CH OF BORROWER AND L‘“JZ E_? FETEBY
WAIVES, TO THE FULLEST EXTENT PERMI"‘"T ED BY LAW, THE RIGHT TO TK A L BY URY IN
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ANY ACTION, PROCEEDING OR COUNTERCLAIM FILED BY BORROWER OR LENDER,
WHETHER IN CONTRACT, TORT OR OTHERWISE, RELATING DIRECTLY OR INDIRECTLY TO
THE LOAN, THE DOCUMENTS, OR ANY ALLEGED ACTS OR OMISSIONS OF LENDER OR .
BORROWER IN CONNECTION THEREWITH.

ARTICLE VI - ILLINOIS §TATE-SPECIFIC PROVISIONS

Section 6.01  Inconsistencies. In the event of any insonsistencies between the terms and conditions of
this Article: VI and any other terms of this Instrument, the terms and condmons of thls Artlcle VI skall control
and be binding,

Section 6.52 | Additional Remedies. In addition to the remedies set forth in Article 117 herec?, Lender, at
‘Lender’s option, may foreclose this Instrument by judicial proceeding and-may invoke any-ciner remedies
permitted by apiplicable law or provided herein. Lender shall be entitled to collect all Costs actuelly incurred
in pursuing suchemedies.

Section 6.03  Hlinois Yigrigage Foreclosure Law. Lender shall be entitled to the following benefits,
among others, pursuant to-iie [llinois Mortgage Foreclosure Law (735 ILCS 5/15-1101 et rec.) {tne “Act™):

(a) Benefits to Act. ‘Borrower and Lender chall have the benefit of all of the provisions of the
Act, including all amendments there'o wnich may become effective from time to time after the date hereof.
If any provision of the Act which is speci? ically referred to herein may be repealed, Lender shall have the
benefit of such provision as most recently exis.ing prior to such repeal as though the same were mcorporated
herem by express reference

(b)‘ Insurance. Wherever provision 15 riade in this Instrument or the Loan Agreement for
insurance policies to bear mortgage clauses or other loss pavable clauses or endorsements in favor of Lender,
or to confer authority .upon Lender to settle or participate in the settlement of losses under policics of
insurance or to hold and disburse or otherwise control use of iisurance proceeds, from and after the entry of
judgment of foreclosure all such rights and powers of Lendersiall centinue in Lender as judgment creditor
or mortgagee uniil confirmation of sale. - ' '

(c) Protective Advances. All advar.zes, disburscments and expenditures made by Lender before
and during a foreclosure, and before and after juczment of fereclosure, and at any time priot to sale, and,
where applicable, after sale, and during the pendency of any related proczedings authc-ized by this
Instrument, by the Loan Agreement, or by the Act (ccllectively, “Protective Advancys”), cha.l have the
benefit of all applicable provisions of the Act. All Protective Advances shall be-so'mich additional
indebtedness secured by this Instrument, and shall become immediately due and payable withzut cetice and
with interest thereon from the date of the Protective Advance is made until paid at ths Def=ult Pate. This
Instrument shall be a lien for all Protective Advarces as :0 subsecuent purchasers 2nd fucgn.enit creditors
from the time this Instrument is recorded pursuan: to Subsection (b)(5) of Section 5/15-1302 of the Act. All
Protective Advances shall, except to the extent, if any, that any of the same is clearly contrary to or
inconsistent with the provisions of the Act, app]y to and be included in:

(i) determination of the amount of indebtedness secured by this Instrument at any time;
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(i) the indebtedness found 4ue and oviing to Lender in the judgment of f2raclosure and
any subsequent supplemental judgments, o:ders, adiucications or findings by the scvst of ary additional
indebtedness becoming due after such entry of }ndrrment it b.,u‘g agreed that in any foreclosure judzment,
the court may reserve jurisdiction for such puip.oce;

(iti)  if right of redemption has not been waived by Borrower in this. Instrument or the
Loan Agreement, computation of amount required to redezm, pursuant to Subsection (3) of Seeticn 5/15-
1603 of the Act; :

(iv) determination of amount deciuctiblc from sale .pfoceeds pursuant to Section 5/15-
1512 of the Act; . . ‘ .

(v) application of income in the hands of any receiver or Lender in possession of the
Property; and

(vi} " eomputation of any dsficiency judgment pursuant to Subsections (b)(2) and (e) of
Section 5/15-1508 and Section 5/15-1511 of the Act.

(d) Lender in Possession. In addition to any provision of this Instrument or the other Documents
authorizing Lender to take or be placed.in possession of the Property, or for the appointment of a receiver of
the Property, Lender shall have the fight, in accordance with Sections 5/15-1701 and 5/15-17C2 of the Act,
to-be placed in possession of the-Property cr at its request to have a receiver appointed, and such receiver, or
Lender, if and when placed in possessioil, hail have, in addition to any.other nowers provided in this
Instrument, all powers, immunities and duties as provided or in Sections 5/15-1731, 5/15-1722 and 5/15-
1704 of the Act. ' .

(¢).  Conflicts with the Act. In the event that ~2; ,f provision in this Instrument skall be inconsistent
with any provision of the Act, the provisions of the Act shail take precedence over the provisions of this
Instrument but shall not invalidate or render unen’orceable ay other provision of this Instrument that can be
construed in a2 manner consistent with the Act. If any provisien of thic Instrument shall grant to Lender any
rights or remedies upon and during the continuance of an Event of Defavlt which are more limitec than the
rights that would otherwise be vested in Lender under the Act in the absciice of said provision, Lender shall
be vested with the rights granted in the Act to ths full extent permitted by Laws. Without limiting the
generality of the foregoing, all Costs of Lender to the extent reimbursable’under Sections 5/15-1510 and
5/15-1512 of the Act, whether incurred before or after any decree or judgment of ‘oreclosure, and whether
or not enumerated in this Instrument, shall be added to the Obligations. '

B Single or Multiple Judicial Sales. Lender may elect to dispose of the Propeity, or any portion
thereof, including lots, parcels or items through a single consolidated sale or disposition to be iield or made
under the power of sale or in connection with judicial proceedmgs or by virtue of a judgment and decree of
foreclosure and sale; or through two or more such sales or dispositions; or in any othei manner Lender may
deem to be in its best interests. If the Property corsists of more than one lot, parcel or item of property,
Lender may designate the order in which the lots, parcels and items shall be sold or disposed: of or offered
for sale or disposition. If Lender chooses to have mor= than one judicial sale, Lender at its option may cause
the judicial sales to be held simultaneously or successively, on the same day, or on such different deys and
at such different times and in such order as Lender may deem to be in its best interests. No jucicial salz shall
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terminate or affect the lien and security title of this [nstrument on any part of the Property which has not been
sold, until al} of the Qbligations have been paid and performed in full.

(&) Real Estate. Borrower acknowledges that the transaction of which this Instrument is a part
is a transaction which does not include either agricultural real estate (as defined in Section 5/15-1201 of the
Act) or residential real estate (as defined in Section 5/15-1219 of the Act).

(h) Other Amounts Secured; Maximum Indebtedness. Borrower acknowledges and agrees that
this [nstrument secures the entire principal amount of the Note and interest accrued thereon, regardless of
whether any or all of the Loan proceeds are disbursed on or after the date hereof, and regardless of whether
the outstanding principal is repaid in whole or part or are future advances made at a later date, any and all
litigation «nd jother Costs and -any other amounts ‘as provided herein or in any of the other Documents,
including, witiiout limitation, the payment of any und ail loan commissions, service charges, lqu1dated
damages, Costs 204 advances due to or paid or izcurred by Lender in connection with ‘he Lozn, all in
accordance with.{n2.Loan commitment issued in ccrnection with this transaction and the Decumenis, Under
no circumstances, nowever, shall the total indebtedness secured hereby exceed Eight Hundred Forty Million
and No/100ths Dollars ($820,000,000.00). I: is agreed that any future advances made by Lender for the
benefit nf Borrower from-tiine to time under this Instrument or the other Documsn:s and whethzr or nst such
advances are obligatory or are mederat the opiicn of Lender, made at any time from and afier th= dat= of this
Instrument, and all interest accruing thareon, shall be equally secured by this Instrumeat and shall have the
same priority as all amounts, if any, advanced as ¢f the date hereof and shall be subject to zll of the terms
and provisions of this Instrument. This Instrument shall be valid and have priority to the extent of the full
amount of the indebtedness secured hereby or e all subsequent liens and encumbrances, including statutory
liens, excepting solely taxes and assessments I¢ vied on the Property given priority by law.

(i) Collateral Protection Act. The folio:Aing notice is provided pursuant to Subsection (3) of
Section 180/10 of Chapter 815 of the Htinois Compilea Statutes, as amended. As used herein, “you” means
Borrower and “we” and “us” means Lender: ‘ -

Unless you provide evidence of the insurance coverage required by the Loan Agreement,
we may purchase insurance at your expense to prot>ct oy interests in your collateral.- This
insurance may, but need not, protect your interests. The« ‘Gverage that we purchase may
not pay any claim that you make or any claim that is made agzinst you in ccnnection with
the collateral. You may later cancel any insurance purchased by us, but only after
providing evidence that you have obtained insurance as required by our agreement If we

_ purchase insurance for the collateral, you will be responsible for the Cosis of that insurance,
includirg the insurance premium, n"re"t and any other charges we nwy. Jmzose in
_connection with the placement of thz insurance, until the effective daze o7 the cancellation
or expiration of the insurance.. The coste of the insurance may be added to yonr-tcial
outstanding balance or obligation, The costs of the insurance may be more than ine cost of
_insurance you may be able to obtain on YOUT OWN. :

N6) Maturity Date. The Maturity Date cf the Loan is January §, 2027,

Section 6.04  Release. Upon payment of all sums secured by this Instrument, Lender shall cancel this
Instrument. Borrower shall pay Lender’s Costs incurred in canceling this Instrument.
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Section 6.05  Attorneys’ Fees. As used herein and in tHe Loan Agreement, “attorneys’ fees” shall mean

“reasonable attorneys’ fees”. T

Section 6.06  Future Advances. Upon reques: of Bcrrower, Lender, at Lender’s sole opticr. within twenty
(20) years from the date of this Instrumeni, may meke future advances to Borrover (“Fufurs 2 2vences”),
Such Future Advances, with interest therean, shall be secured by this Instrumant when eviferced by
promissory notes stating that said notes are securec hersby. At no time shall taz princinal ariount of the
indebtedness secured by this Instrument, nof incluzing sums advanced in accordance herevrith (> zrotect the
security of this Instrument, exceed two huncred percent (200%6) of the original zmoun: of the Note plus
interest thereon and any disbursements made fcr the payment of taxes, levies or insurance on tlie Prcperty
with interest on such disbursements at the Default Rate. '

Section 6.07 7 Waiver of Rights of Redemptia:: ar:d Reinszaiement. Borrower shall not and will not apply
for or avail itiel! of any appraisement, valuaticr, stay, extension or exemption laws, or any so-called
“Moratorium Laws”; now existing or hereafier enacted, in order to prevent or hinder the enforcement of any
rights or remedies of'Lerder under this Instrument or the Loan Agreement, but hereby waives the benefit of
such laws and the benefitof'any homestead or other exemptions which it may now or hereafter from time to

time have with respect toth¢ Property or the Obligations hereby secured. Borrower for itself and all creditors,

mortgagees, trustecs, lienholders and other perscns or entities who may claim throvgh or under it waives any
and all right to have the property and.cctates comprising the Property, or any part thereof, marshalled upon
any foreclcsure or other disposition \whether or not the entire Property be sold as a unit, and whether or not
any parcels thereof be sold as a unit or sepurately) of any kind or nature of the Property, or any part thereof,
or interest therein, and agrees that any court-aving jurisdiction to foreclose or otherwise enforce the liens
granted and security interests created by this Instrument and the other Documents may order the Property
sold as an entirety. On behalf of Borrower, and ¢ach'and every person acquiring any interest in, or title to
the Property described herein subsequent to the date of this Instrument, and on behalf of all =%:ei percons to

the maximum extent permitted by applicatle Laws, Borrower hereby waives any an? ali rights to (x)

reinstatement and redemption as allowed under Section5/!5:1601 of the Act, and tz the fullsst extent

permitted by Laws, and the benefits of all preseni end future valvation, appralsement homes:ead, exeraption,

stay, extension or redemption (including the equity ¢ redemgt.on) 2nd moratorivm laws ur.dzr ony state or

federal law, and (y) reinstatement of the indebtedness hereby secured, inc'ading, withoui limitetion, ary right

to reverse any acceleration of such indebtedness puirsuant to Section 5/15-1502 of the-Ac:. Borrower further

waives and releases (a) all errors, defects, and imperieztions in any procesdirgs inctituted by Lender under

the Note, the Loan Agreement, this Instrument or any of the other Documents, (b} all benefits that might

accrue to Borrower by virtue of any present or future laws exempting the Property. or any part of the proceeds

arising from any sale thereof, from attachment, levy or sale under civil process or extznsinn, exemption from

civil process or extension of time for payment, and (¢) all notices not specifically required vy~ this Instrument

or the Loan Agreement of default, or of Lender’s exercise, or election to exercise, any ~ption under this

Instrument, the Loan Agreement or any of the other Documents. All waivers by Borrower in thiz instrument,

the Loan Agreement or any of the other Documents have been made voluntarily, intelligently and knowingly -
by Borrower after Borrower has been afforded an opportunity to be informed by counsel of Borrower’s choice

as to possible alternative rights. Borrower’s execution of this Instrument shall be conclusive evidence of the

making of such waivers and that such waivers have been voluntarily, intelligently and knowingly made.

Section 6.08  [INTENTIONALLY OMITTED{.
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Section 6.09  Costs. In the event it should become recessary for Lender to employ legal counscl to ccllect
the Obligations, or to enforce Lender’s rights under this Instrument or the Loan Agreement, Exrower agrees
to pay all reasonablc fees and expenses of Lender including, without limitation, reasonable attorneys® fees
for the services of such counsel whether or not suit be brought.

Section 6,10 Business Loan. Borrower represents and warramts that the loans or other financial
accommodations included as Obligations secured by this Instrument were obtained solely for the purpose of
carrying on or acquiring a business or’commercial investment and not for residential, consumer or household
purposes, and will constitute a “business loan within the purview of Section 205/4 of Chapter 815 of the
Ilinois Complled Statutes.

’

ARTICLE VII SPECIAL PROVISIONS

Section 7.01 Crous-Default and Notice Prcvisio-rs. Any default under any of the Dacuments or any of the
other Loan Docuiaenits shall constitute, at Lender’s ogtion, a default under all of the Documerts and all of
the other Loan Documenis. In the event of a defau't under any of the Documents or ary o the other Loan
Documents, Borrower herety acknowledges and agrees that: (i) Lender shall only be oblizated 1o send one
(1) notice of default t» ery one (1) of Borrewers, end (ii) said notice shall be desmes ntice 1o ail of
Borrowers under all of the Cocurents and uncer 2}l of the othar Loan Docurasnt: (mf:‘.uoing, without
limitation, this Instrumsnt and any of thes Other Mcrtgages [defined below]).

Section 7.02 Optional Cross-Collatera/izotion Provisions. At Lender’s sole optien and electizn, tie Hen of
this Instruiment on the Property and the othér Documents shell also secure and are hereby cross-collater alized
with the liens, security title and security interésis of each of those certain micrtgages, deeds o °rust, dz=ds 1o
secure debt and security agreements, and pledgis and security agreements executed by any of P =lated

- Borrowers to, or for the benefit of, Lender and enciriitering any of the Other Propertizs (collectively, the

“Other Mortgages”). If Lender has elected to have tite‘lien of this Instrument on the Property also secure
and be cross-coliateralized with the liens of the Other Mnitgages, then, in accordance with the terms and
conditions oi the Loan Agreement, without limitation to any ciner right or remedy provided to Leader in this
Instrument or any of the other Documents, Borrower acknowicdges 2»d agrees that (i) during the existence
of an Event of Default under any of the Documents, Lender shall‘have the right to exercise its rlghts and
remedies for an Event cf Default under any or ali of the Loan Documeiitc including, without limitation, this
Instrument, (ii} during the existence of an Event of Default, to the fullest ¢xiznt permitted by law, Lender
shall have the right to pursue all of its rights and remedies in one proceeding, 0 separately and independently
in separate proceedings which Lender, in its sole and abselute discretion, shall deiermine from time to time;
(ii1) Lender shall not be required to either marshai assets, sell any collateral for the Luan m any inverse order
of alicnation, or be subjected to any “one action” or “clection of remedies” law or ruic, £ the exercise by
Lender of any remedies against any of the collatera! for the Loan shall not impede Lender o subsequently
or simultaneously exercising remedies against othar collateral for the Loan; (v) all liers and =tlier rights,
remedies and pr1v1*egﬂs provided to Lender in the Docurzents or in any cf the other Loai 22l ume:ts or
otherwise shall remain in full force and effect uni! Lender has exhausted all of its remedics dbamcl the
collateral for the Loan end all of the collateral far the Loan has beea foreclosed, sold and/cr otherwise reelized
upon in satisfaction of the Loan; and (vi) the Property, each of the other Individual Properties fas Zeazd in
the Loan Agreement), the Personal Property {as defined herein), the “Personal Property” as defired fa each
of the other Instruments (as defined in the Loan Agreement), and the Pledged Cailateral (gs d>iins¢-in the
Loan Agreement) shall remain security for the performance of all the Berrower’s obligations nerernder,
under the Note and under any of the other Lean Docuaents. Earrower acknowledges thzt it shzll beticintly
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and severally liable for the obligations of all of Borzoveess (as defined in the Loan Agreement) under the
Loan Documents.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
[SIGNATURES BEGIN ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the undersigned has executed this Instrument under seal as of the day -
first set forth above.

BORROWER:

BCORE STONY CREEK LLC, a Delaware limited liability
company

Name: Mike Forman

Title:  Managing Director and Vice President

STATE OF NEW YORK
COUNTY OF NEW YORK
The foregoing instrument was ackncwleaged before me on December S , 2021, by Mike Forman as

Managing Director and Vice President of BZORE Stony Creek LLC, a Delaware limited liability company,
on behalf said limited liability company. He is rersonally known to me.

Dated: December \5 , 2021

_lau@mnao-Zienyorn

Printed/Typed Name

(Affix seal or stamp)

LAURA MAXG ZIMROTH
NOTARY PUBLIC, $T47 2OF NEW YORK
Registration No. G1:¥A6395438
Qualified in Richmon+ County
Commission Expires July 24, 2023
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" EXHIBIT A

LEGAL DESCRIPTION

PARCEL 1:
Lots 1, 2 and 3 in Stony Creek Promenade Phase 1, being a subdivision In part of the East Half of the

Southeast Quarter of Section 16, Township 37 Norlh, Range 13 East of the Third Principal Meridian, the
plat of which was recorded July 27, 2015 as Cocument No. 1520834078,

PARCEL 2: Intentionally Deleted.

PARCEL 3: ntartionally Deleted.

PARCEL 4: ntentionally Deletzd

PARCEL 5: ntentionally Deleted

PARCEL 6: Intentionally Deleted

PARCEL 7. -

Lots 1 1o 14, both inclusive, in Block 9 in Palos Gataway, being a subdivision of Lots
8 and 16 In School Trustee's Subdivision of Section 16, Township 37 Noriy, Range 13, East of th2 Third
Principal Meridian, in Cook County, lllinois

PARCEL 8

The vacated 20 foot alley. fying west of and adjoining Lots 13 and 14 In Block 8 In Palos Greray
aforesaid, _

PARCEL 9:

Lot 1 in Stony Craek Promanade Phase 2, being a Subdivision in part of the East '-ia?f of the Southeast
Quarter of Section 16, Township 37 North, Range 13 East of the Third Principal Maeridian, the plat of which
was recorded November 21, 2019 as Documrent No. 193253408, in Cook County, [liincis.

PIN:  24-16-412-046-8001; 24-16-412-046-5002,
24-16-416-058-0000; 24-16-416-061-0000;

- 24-16-416-062-0000; 24-16-416-063-0000;
24-16-416-059-0000; 24-16-416-060-0000

- Page 1 of |
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 EXPIBITD
DESCRIPTION OF PERSONAL PROVERTY SECURITY
All of Borrower’s nght title and interest in, to en< under the fohowmg
1. All machmery, apparatus, [,ocds eqmpment mater'als, ﬁttmg.., ﬂxulrﬂ;, chattele, and

tangible personal property, and all appurtenaices and additions thereto and bettermeits, renawals,
substitutions, and replacements thereof, owned by Borrower, wherever situaie, and now or hereafier located
on, attached to, contained in, or used or usable in connecticn with the real property descrived ir: Exhibit A
attached hereto and incorporated -herein (the. “Lanc”), and all improvemerts. located. thereon (the
“Improvedcits”) or placed on any part théreof, though not attached thereto, including all screens, awnings,
shades, tlinds, curtains, draperies, carpets,-tugs, furniture and furnishings, heating, electrical, lighting,
plumbing, ventﬂmng, air-conditioning, refrigerating, incinerating and/or compacting plants, systems,
fixtures and equipmant, elevators, hoists, stoves, ranges, vacuum and other cleaning sysiems, call systems,
sprinkler systems ar.d other fire prevention and extinguishing apperatus and materials, mctors, machinery,
pipes, duc:s, conduits, dyiiamos, engines, compressors, generators, boilers, stokers, furnaces, pumps, tanks,
appliances, equipment, fittuigs, and fixtures.

2. All funds, accounts, deposits, instruments, documents, contract rights, general intangibles,
notes, and chattel paper arising fron: or vy virtue of any transaction related to the Land, the Improvements,
or any of the personal property described i1 this Exhibit B,

3. All permits, licenses, franchises, ceriificates, and other rights and privileges row held or
hereafter acquired by Borrower in connection with the Land, the [mprovements, or any »f the p2reonal
property described in this Exhibit B. '

4. All right, title, and interest of Borrower i “snd to the name and style by which thz Land
and/or the lmprovements is known, including trademarks and *(s e names relating thereto, dut excludiag any
rights of Borrower in or to, or the use of, any trade names, ssivice marks, or trademarks of Boirowe: that
include the name “Blackstone”, “Blackstone Property Partners”, “EPP” or any deriv at1o'1° th.,rcof

5. All right, title, and interest of Bomwel in, Io ‘and under all plans, specifications, maps,
surveys reports, permits, licenses, architectural, eagineering and constructio? contracts, books of account,
insurance policies, and other documents of whatever Kind or character, relating to the use, construction "1pon,
occupancy, leasing, sale, or operation of the Land and/or the Improvements.

6. All interests, estates, or other claims or demands, in law and in equity, which Borrower now
has or may hereafter acquife in the Land, the Improvements, or the personal property descrioed iy this Exhibit
B A . ; ,

7. All right, title, and interest owned by Borrower in and to all options to purchase or lease the
Land, the Improvements, or any other personal progerty described in this Exhibit B, or any portion thereof
or interest therein, and in and to any greater estate in the Land, the Improvements, or any of the personal
property described in this Exhibit B. '

Loan No. 374-1225
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8. All of the estate, interest, right, title, other ¢laim or démand, both in law and in equity,
including claims or demands with respect to the proceeds of insurance relating thereto, which Borrower now
has or may hereafter acquire in the Land, the Improvements, or any of the personal property described in this
Exhibit B, or any pertion thercof or interest therein, and any and all awards made fer the tzking by eminent
domain, or by any proceeding or purchase in lieu thercof, of the whole or any part of such property, including
without limitation, any award resulting from a change of any streets (whether as to grade access, Or
otherwise) and any award for severance damages.

9. All right, title, and interest of Borrower in and to all contracts, permits, certificates, licenses,:
approvals, utility deposits, utility capacity, and utility rights issued, granted, agreed upon, or otherwise
provided by.any governmental or private authority, person or entity relating to the ownership, development,
construction, hperation, maintenance, marketing, sale, cr use of the Land and/or the Improvements, including
all of Borrower’s rights and privileges hereto or hereafter ctherwise arising in connection with or pertaining
to the Land and/urthe Improvements, including, without limiting the generality of the foregoing, all water
and/or sewer capacicy;-all water, sewer and/or other utility deposits or prepaid fees, and/or all water and/or
sewer and/or other utilitytap rights or other utility rights, any right or privilege of Borrower under any loan
commitment, lease, conirsct. declaration of covenants, restrictions and casements or like instrument,

- developer’s agreement, Ui other.agreement with aay third party pertaining to the owrerstip, _:velcp:nent,

construction, operation, maintensnze, marketing, sale, or use of the Land and/or thz m*,nc.f"m

AND ALL PROCEEDS AND PRODUCTS OF THE FOREGOING PERSONAL FRTPERTY
DESCRIBED IN THIS EXHIBIT B.

A PORTION OF THE ABOVE DESCRIBFD GOODLS ARE OR ARE TO BE AFFiZEZ YO THE
REAL PROPFR Iy DESCRIBED IN EXHIBIT ..

“BORROV/ER IS THE RECORD TITLE HOLZER AND OWNER OF THE REAL PROPERTY
DESCRIBED IN EXHIBIT A. S

ALL TERMS USED IN THIS EYHIBIT 3 (4ND NOT-OTHERWISE DEFINED IN THIS
EXHIBIT B) SHALL HAVE THE MEANING, IF ANY, ASCR.BEDTO SUCH TERM UNDER THE
UNIFORM COMMERCIAL CODE AS ADOPTED AND IN FORCE 13¥ HE JURISDICTION IN WHICH
THIS FINANCING STATEMENT HAS BEEN FILED/RECORDED (THLZ “U.C.CY).

WITH RESPECT TO ANY FINANCING STATEMENT TO WHICh THIS EXHIBIT B IS
ATTACHED, THE TERM “BORROWER” SHALL MEAN “DEBTOR” AS SUC™{ TiRM IS DEFINED
IN THE U.C.C.
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