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

This MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this “Security Instrument”), made as of August 17,
2017, by SY PROPERTY 144 LLC, a Delaware limited liability company, having an office at
c/o The Law Office of Seth Shich, 1629 K Street NW, Suite 300, Washington, D.C. 20006, as
mortgagor (“Borrower”), to NATIXIS REAL ESTATE CAPITAL LLC, a Delaware limited
liability company, having an address at 1251 Avenue of the Americas, New York, New York
10020, as mortgagee (together with its successors and assigns, hereinafter referred to as
“Lender”).

Borrower and T andor hava 'nnfnrorl mto that prartain T Qan A oroecmoent Anted as Of the date

hereof (as amen( T €04, COiiso11dalcq, icpiacea ‘ed from time to
time, the “Loan - &Qmmﬁﬁitm n to Borrower in
the aggregate ori, ﬁﬂﬁmm ;ﬁq R lized terms used
herein without de¢ Nﬁ?: g eént. 11s evidenced by
that certain Pror ’]Hﬁs,]mlﬂnedmhmhé prade éhyt Bont Lender in such
principal amount ( the smrkm%ﬁﬂﬁ edifiedy agstated, severed, consolidated,

renewed, replaced, or supplemented from time to tiine, the “Note”).

To secure the payment of the Nete and all sums whigh-anay or shall become due
hereunder or under any of the other documents evidencing, securing or executed in connection
with the Loan (the Note, this Security Instrument, the L greement and such other
documents, as any of the same may, from time to time, be modified, amended, restated, replaced
or supplemented, being hereinafier collectively referred to as the “Loan Docuiments”™), including
(1) the payment of interest.and other amounts which would acciue and become due but for the
filing of a petition in bankruptcy (whether erasiza claim is allowed against Borrower for such

interest or other axpounts in any such bam(mpicy P orf-edmg) or the operation of the automatic
stay under Section 362(2) of Title 11 ofitie United Sfaaes Code (the “Barkruptcy Code™), and
(i1) the costs anc ses ‘of enforcmg any prov1<,1on of any Loan Do it (all such sums
being hereinafter >ly referred to-askhe “Pebi’ . Borrower herel cably mortgages,
grants, bargains, ys, transferss plm{’eq \Sets over and # grants a security
interest, to and 1r ler, WITH POWER OF QAT Wz ’s right, title and

interest in and to {he land desciibed in Bxhibit “A (i€ remeses , and the bUIIdIIlgS,
structures, fixtures' and other improvements now or hereafter located thereon (the
“Improvements”);

TOGETHER WITH, all right, title, interest and estate of Borrower now owned, or
hereafter acquired, in and to the following property, rights, interests and estates (the Premises,
the Improvements, and the property, rights, interests and estates hereinafter described are
collectively referred to herein as the “Property”):

(a) all easements, rights-of-way, strips and gores of land, streets, ways, alleys,
passages, sewer rights, water, water courses, water rights and powers, air rights and development
rights, rights to oil, gas, minerals, coal and other substances of any kind or character, and all
estates, rights, titles, interests, privileges, liberties, tenements, hereditaments and appurtenances
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of any nature whatsoever, in any way belonging, relating or pertaining to the Premises and the
Improvements; and the reversion and reversions, remainder and remainders, and all land lying in
the bed of any street, road, highway, alley or avenue, opened, vacated or proposed, in front of or
adjoining the Premises, to the center line thereof; and all the estates, rights, titles, interests,
dower and rights of dower, curtesy and rights of curtesy, property, possession, claim and demand
whatsoever, both at law and in equity, of Borrower of, in and to the Premises and the
Improvements and every part and parcel thereof, with the appurtenances thereto;

(b) all machinery, furniture, furnishings, equipment, computer software and
hardware, fixtures (including all heating, air conditioning, plumbing, lighting, communications
and elevator fixtures), inventory, materials, supplies and other articles of personal property and

accessions thereof, renewals and replacements thereof and substitutions therefor, and other
property of everv kind and nature. tanoible or intanoible. ouwmed hv Rorrower, or in which
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awards, or' payments, | including imterest thereon, that
with sespectito the Premises or the Improve vheth
nent domain or condemnation (including any transfer n
exercise of such right), or for a"change of grade, or for a
1 of the Premises or [mprovements;

ases and other agrees: NER grrangements heretofore
>njoyment or ocgipancy of, or-tae conduct of ant
nprovements, ingiddings fanyiextensions, rency
rceinafter collegtively—ieiCited-to as the
s damagges (meludmg payments
7) or in lighrefirént or rent

- Premises or the
present or future
llectively referred
, and proceeds of
yorrower in and to

Tned in the Uniform

JCC™), superior in

lay heretofore or
from the exercise
le in lieu of or in
other injury to or

¢ hereafter entered

ty upon or in, the
modifications or
nd all rents, rent
the rejection of a
ties (including all
eceipts, revenues,

depos1ts (including security, ut111ty and other deposits), accounts cash, issues, profits, charges
for services rendered, and other consideration of whatever form or nature received by or paid to
or for the account of or benefit of Borrower or its agents or employees from any and all sources

+ arising from or attributable to the Premises and/or the Improvements, including all receivables,

customer obligations, installment payment obligations and other obligations now existing or
hereafter arising or created out of the sale, lease, sublease, license, concession or other grant of
the right of the use and occupancy of the Premises or the Improvements, or rendering of services
by Borrower or any of its agents or employees, and proceeds, if any, from business interruption
or other loss of income insurance (hereinafter collectively referred to as the “Rents”), together
with 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;
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(e) all proceeds of and any unearned premiums on any insurance policies covering
the Property, including the right to receive and apply the proceeds of any insurance, judgments,
or settlements made in lieu thereof, for damage to the Property;

® the right, in the name and on behalf of Borrower, to appear in and defend any
action or proceeding brought with respect to the Property and to commence any action or
proceeding to protect the interest of Lender in the Property;

(2) all accounts (including reserve accounts), escrows, documents, instruments,
chattel paper, claims, deposits and general intangibles, as the foregoing terms are defined in the
UCC, and all franchises, trade names, trademarks, symbols, service marks, books, records, plans,
specifications, designs, drawings, surveys, title insurance policies, permits, consents, licenses,
management agreements, contract rights (including any contract with any architect or engmeer or

with any other p
other work upor
(and any other ¢
or hereafter rela
operation, main
activities thereot

(h) al
including those
or replacement ¢

Without
Bankruptcy Cod
Bankruptcy Coc
extend to all R
constitute cash ¢

TO HAN
forever;

PROVID
Borrower shall

‘Bmmnenftnl&
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e R iflﬁié i
(Hergifial er col rre to ta es’)
oun €cor e .
sroceeds, products offsprmg, rents and profits from ar
m sa! hang ol 1, loss, >, dis
ny of the foregoing.
liting the, generality oflany of the foregoing, ingthe€vent

is commenced by or against Borrower, pursuant to Sect
the s v interest granted o Security Instrumen
ts acquired by Borrower after the commencement of

ateral under Section 363 a) it *he Bankruptcy Code.

ANDYTO HOLD the-Property unf.-c Lender and it

EVERS these px:smus are upor
av T L e A A T

struction, repair or

s and assessments
)f action that now
yperty, or the use,
" any business or

of the foregoing,
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it a case under the
1 552(b)(2) of the
hall automatically
1e case and shall

ssors and assigns,

ondition that, if
anner provided in

the Loan Documenis and shall well and truly abide by and b(}lllyl y with each and every covenant
and condition set forth in the Loan Documents in a timely manner, these presents and the estate:
hereby granted shall cease, terminate and be void;

AND Borrower represents and warrants to and covenants and agrees with Lender as

follows:

1. Payment of Debt and Incorporation of Covenants,

Conditions and

Agreements. Borrower shall pay the Debt at the time and in the manner provided in the Loan
Documents. All the covenants, conditions and agreements contained in the Loan Documents are
hereby made a part of this Security Instrument to the same extent and with the same force as if
fully set forth herein. Without limiting the generality of the foregoing, Borrower (i) agrees to
insure, repair, maintain and restore damage to the Property, pay Taxes, and comply with Legal
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Requirements, in accordance with the Loan Agreement, and (ii) agrees that the Proceeds of
Insurance and Awards for Condemnation shall be settled, held and applied in accordance with
the Loan Agreement.

2. Leases and Rents.

(a) Borrower does hereby absolutely and unconditionally assign to Lender all of
Borrower’s right, title and interest in all current and future Leases and Rents, it being intended by
Borrower that this assignment constitutes a present, absolute assignment and not an assignment
for additional security only. Such assignment shall not be construed to bind Lender to the
performance of any of the covenants or provisions contained in any Lease or otherwise impose
any obligation upon Lender. Nevertheless, subject to the terms of this Section 2(a), Lender
grants to Borrower a revocable license to operate and manmm the Provertv and to collect the

Rents subject to t of Rents into the
= or demand, the
shall immediately
Documents to be .
unts thereof) and

Clearing Accow
license granted t
be entitled to po
deposited in) the
all Rents collectc
upon or takes co
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Lease except as |
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ol of the it?ig &5&1 r g&?&ﬁi&{d assigns
-ocation of the license granted herein, to enter upon the P
sappointed receiver to collect the Rents. Any Rents
license may be applied towatd payment of the Debt :
ler injits sole diseretion shall deem proper.

ower shall not enter into, modify, amend, cancel, tern
wided,in Seetion 5.9 of the Loan Agreement

LU

of Property. Borrower shﬁ Li? '_nitiate join in, acqur
orivate restrictive cov ,ant zoniug law or other pub!i
1ses which ma,ubt made ofﬂie Property. 1t w
operty is of skall become & nonconfor’
nforming use:to be di kcont\mued ot aband

Lender. Borrow 1. change the et \the Properf
waste on or to tl i1
cooperative form of ownership.

4. Transfer or Encumbrance of the Property.

(a)

or not Lender enters

iender the right, at
)erty in person, by
ollected after the
such priority and

ate or renew any

>e in or consent to

yrivate restriction,
applicable zoning
orrower shall not
out the consent of
affer to occur any
. condominium or

Borrower acknowledges that (i) Lender has examined and relied on the

creditworthiness and experience of the principals of Borrower in owning and operating
properties such as the Property in agreeing to make the Loan, (ii) Lender 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 Debt, and (iii) 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, Lender can recover
the Debt by a sale of the Property. Borrower shall not sell, convey, alienate, mortgage,

59333520



-

encumber, pledge or otherwise transfer the Property or any part thereof, or suffer or permit any
Transfer to occur, other than a Permitted Transfer.

(b)  Lender shall not be required to demonstrate any actual impairment of its security
or any increased risk of default hereunder in order to declare the Debt immediately due and
payable upon any Transfer in violation of this Section 4. This provision shall apply to every
sale, conveyance, alienation, mortgage, encumbrance, pledge or transfer of the Property (and
every other Transfer) regardless of whether voluntary or not. Any Transfer made in
contravention of this Section 4 shall be null and void and of no force and effect. Borrower
agrees to bear and shall pay or reimburse Lender on demand for all reasonable expenses
(including reasonable attorneys’ fees and disbursements, title search costs and title insurance
endorsement premiums) incurred by Lender in connection with the review, approval and
documentation of any Permitted Transfer

5. C s R QIR 1% ed or adopted or
amended after tk I g Ly n the value of the
Property for the Ném m Fiiild Lithe indirectly, on the
Debt or Lender’: Tlﬁ@lfé‘l?ﬁwmwl Mﬁ)ﬁf rest and penalties
thereon, if any. [ nder 1 #l&% Fj; counér i{t the Haé/rqent of such tax or interest and

I € Ak 2 to i

penalties by Borrower woul axa ender of trienforcedb!e or would provide
the basis for a defense of usury, then Lender shall have the option, by notice of not less than
ninety (90) days, to deelare the Debt immediately due andipayable,

6. No Credits on"Account of the Debt. Borrower shall ngt elaim or demand or be
entitled to any credit on aceount of the Debt for any part of the Taxes assessed against the
Property, and no deduction shall otherwise be made or claimed from the assessed value of the

Property for real estate tax pusposes by reason of. this_Sécurity [nstrument or the Debt. If such
claim, credit or deduction shall be required by lasw. Lender shall have the option, by notice of not
less than ninety (90) days, to declare the Bebtiiumibiiately due and payable

7. F v Acts, Ete. SBtrowér shaik at its sole co erform, execute,
acknowledge ar 11 and every, such_further acts, deeds, nces, mortgages,
assignments, not tenmgnts tran,,ferb a,na assurances as | cn tom time to time,
reasonably requ: stter asSUringeanneying, assicnin y, and confirming
unto Lender the ht { d, sold, alienated,

enfeoffed, conveyed, confirmed, pledged, assigned and hypothecated or intended now or
hereafter so to be, or which Borrower may be-or may hereafter become bound to convey or
assign to Lender, or for carrying out the intention or facilitating the performance of the terms of
this Security Instrument, or for filing, registering or recording this Security Instrument or for
facilitating the sale and transfer of the Loan and the Loan Documents in connection with a
“Securitization” as described in Section 9.1 of the Loan Agreement. Upon foreclosure, the
appointment of a receiver or any other relevant action, Borrower shall, at its sole cost, cooperate
fully and completely to effect the assignment or transfer of any license, permit, agreement or any
other right necessary or useful to the operation of 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 available to Lender at law and in equity, including
such rights and remedies available to Lender pursuant to this Section 7.
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8. Recording of Security Instrument, Etc. Borrower forthwith upon the execution
and delivery of this Security Instrument and thereafter, from time to time, shall cause this
Security Instrument, and any security instrument 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 in
order to publish notice of and fully to protect the lien or security interest hereof upon, and the
interest of Lender in, the Property. Borrower shall pay all filing, registration or recording fees,
all reasonable expenses incident to the preparation, execution and acknowledgment of and all
federal, state, county and municipal, taxes, duties, imposts, documentary stamps, assessments
and charges arising out of or in connection with the execution and delivery of, this Security
Instrument, any supplemental hereto, any security instrument with respect to the Property or any
instrument of further assurance, except where prohlblted by law s0 to do. Borrower shall hold

harmless and indemnify Lender its successors and assign s, agains t any lia liability incurred by
reason of the im; Ij (Lilcc r'ili 111 01 lt: Uuu 8 Instrument.

9. R m CRCY if Default, Lender
may, but withot mﬁd m ' e on Borrower and
without releasin, 'lvmﬁmémﬂem% heseupden @ ﬁgﬂ&f bligations in Default in
such manner and -t _,uch e{ﬁ%t Es%ihte‘%%rorﬁ% E 6%Sd%r¥lt° protect the security hereof.

I Suc i

Lender is authorized to enter upon roperty purposes or appear in, defend or bring
any action or pro¢eeding to. protect its interest in the Property or to foreclose this Security
Instrument or colleet the Debt, and the cost.and cxpense thereo! (ineluding reasonable attorneys’
fees and disbursements to the extent permitted by law), with interest thereon 4t the Default Rate
for the period after notice from Lender that such cost of exy as incurred to the date of
payment to Lender, shall constitute a portion of the Debt, shall be secured by this Security
Instrument and the other oan Documents and shall be due and payable to Lender upon demand.

10.  Remedies. SOER G

(a) - Upon the occurrence of Mny Event f Default, Lender mey take such action,
without notice mand, as it deerns advisablelie: protect and enfl its rights against
Borrower and i » the Property by deetidet: {seif or othervise ing the following
actions, each of ~be pursued concu*remly €t otherwise, a1 and in such order
as Lender may its sole disététrmiwithout impai wise affecting the
other rights and de

1) declare the entire Debt to be immediately due and payable;

(ii)  institute a proceeding or proceedings, judicial or nonjudicial, to the extent
permitted by law, by advertisement or otherwise, for the complete
foreclosure of this Security Instrument, in which case the Property may be
sold for cash or upon credit in one or more parcels or in several interests
or portions and in any order or manner;

(iii) with or without entry, to the extent permitted and pursuant to the
procedures provided by applicable law, institute proceedings for the partial
foreclosure of this Security Instrument for the portion of the Debt then due
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(iv)

)

(x

(x

v

(ix)

and payable, subject to the continuing lien of this Security Instrument for
the balance of the Debt not then due;

sell for cash or upon credit the Property and all estate, claim, demand,
right, title and interest of Borrower therein and rights of redemption
thereof, pursuant to the power of sale, to the extent permitted by law, or
otherwise, 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 by law;

institute an action, suit or proceeding in equity for the specific
performance of any covenant, condition or agreement contained herein or
in anv other I.oan Document:

ud ke Ut Bt By er any proceeding
he enforceme i ity Instminent;
NOTOFFTETAT!
appoint a trustee, re ClVCx g tor or conservator
ﬁiéﬁgi?t %}ﬁ% o&:‘e£5 V\PEE regaru r.the adequacy of the
securit}liblltﬂJ‘Be tia %gﬁﬂeﬂi the solvency of the Borrower
or of any Person liable for the payment of the Debt;

enforceqdiender’s interest ingthew cases and Reénts and enter into or upon
the Property, either personally or by its agents, ngminees or attorneys and
dispossess Borrower and its agents and empioyees therefrom, and Lender
may (A) use, opecrate, manage, control, insure, maintain, repair, restore
an rwise deal with the Propeérty and conduct the business thereat;
(B) complete any construction on the Property in such manner and form as
Lender deems ad ,@ﬂﬁ?g:' ) make alterations, ditions, renewals,
replacements andyuHprovemsnte to or on the Property; (D) exercise all

hts and power.t 'Berrower % h respect to the P ty, whether in the

g of Borrower 0= other ase, including the to make, cancel,
rce or modifyileases) obfati and evict (e demand, sue for,

and veceive St i (B) apply th m the Property to

K, Debt, after ded penses (including

reasonable attorneys’ fees and disbursements) incurred in connection with
the aforesaid operations and all amounts necessary to pay the Taxes,
insurance and other charges in connection with the Property, as well as
just and reasonable compensation for the services of Lender, and its
counsel, agents and employees;

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 any portion of the Property occupied by Borrower,
and require Borrower to vacate and surrender possession of the Property to
Lender or to such receiver, and, in default thereof, evict Borrower by
summary proceedings or otherwise; or



(x) pursue such other rights and remedies as may be available at law or in
equity or under the UCC, including the right to receive and/or establish a
lock box for all Rents and proceeds from the Intangibles and any other
receivables or rights to payments of Borrower relating to the Property.

In the event of a sale, by foreclosure or otherwise, of less than all of the Property, this Security
Instrument shall continue as a lien on the remaining portion of the Property.

(b)  The proceeds of any sale made under or by virtue of this Section 10, together with
any other sums which then may be held by Lender under this Security Instrument, whether under
the provisions of this Section 10 or otherwise, shall be applied by Lender to the payment of the
Debt in such priority and proportion as Lender in its sole discretion shall deem proper.

() L otrn_from time to time any sa nade under or by

virtue of this Se 7 E@mnﬁq.@l inted for such sale
or for such adjc e S; € mw's RLO 1y applicable law,
Lender, without f Nﬁﬁbﬁi \ALJ gt the nd place to which
the same shall be so 0qyREIy geument is the property of

(d)  Upon'the corﬁli@tm&@msﬁe?%dﬁfhereto, Lender, or an officer of

any court empowered to do so, shall execute and deliver to the accepted purchaser or purchasers

a good and sufficient in °nt, d suf 1t inst conveying, assigning and
transferring all estate, right, tifle and intérest in afid fo tle property and rights sold. Lender is
hereby irrevocably appeoinicd the true and lawful attorney of Borrower, which appointment is

coupled with an interest, in'iis name and stead, to make all necessary conveyances, assignments,
transfers and deliveries of the Property and rights so sold end for that purpose Lender may
execute all necessary imstruments of conveyance, gnment and transfer, and may substitute
one or more persons with like power, Borrower, hereby ratifying and confirming all that its said
attorney or such. substitute or substitutessgtall. 1awfally do by virtue hereot. ~'Any sale or sales

made under or by virtue of this Sectlon Sl’f)- whether m,ade under the power of sale herein granted
or under or by v of judicial proceec‘ngs otlof| 2 jutigment or decrce « eclosure and sale,
shall operate to i the estate, rights title; Snterest claim an(‘ 5 :atsoever, whether
at law or in eq drrower in arditecthe: propertles and rig d, and shall be a
perpetual bar b hd Inequity? agambt ‘Borrower o 7 and all persons
claiming or who Al 5 >r Borrower.

(e) Upon any sale made under or by virtue of this Section 10, whether made under a
power of sale or under or by virtue of judicial proceedings or of a judgment or decree of
foreclosure and sale, Lender may bid for and acquire the Property or any part thereof and in lieu
of paying cash therefor may make settlement for the purchase price by crediting against the Debt
the net sales price after deducting therefrom the expenses of the sale and costs of the action and
any other sums which Lender is authorized to deduct under this Security Instrument or any other
Loan Document.

® No recovery of any judgment by Lender and no levy of an execution under any
judgment upon the Property or upon any other property of Borrower shall affect in any manner
or to any extent the lien of this Security Instrument upon the Property or any part thereof, or any
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liens, rights, powers or remedies of Lender hereunder, but such liens, rights, powers and
remedies of Lender shall continue unimpaired as before.

(g) Lender may terminate or rescind any proceeding or other action brought in
connection with its exercise of the remedies provided in this Section 10 at any time before the
conclusion thereof, as determined in Lender’s sole discretion and without prejudice to Lender.

(h) Lender may resort to any remedies and the security given by this Security
Instrument or in any other Loan Document in whole or in part, and in such portions and in such
order as determined in Lender’s sole discretion. No such action shall in any way be considered a
waiver of any rights, benefits or remedies evidenced or provided by any Loan Document. The
failure of Lender to exercise any right, remedy or option provided in any Loan Document shall
not be deemed a waiver of such right, remedy or option or of any covenant or qbligaﬁon secured

by any Loan Do W securrence of any
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Security Instrument, Lender and its agents shall have the right to enter and inspect the Property
at any reasonable time during the term of this Security Instrument. The cost of such inspections
or audits shall be borne by Borrower should Lender determine that an Event of Default exists,
including the cost of all follow up or additional investigations or inquiries deemed reasonably
necessary by Lender. The cost of such inspections, if not paid for by Borrower following
demand, may be added to the principal balance of the sums due under the Note and this Security
Instrument and shall bear interest thereafter until paid at the Default Rate.

12,  Security Agreement. This Security Instrument is both a real property mortgage
and a “security agreement” within the meaning of the UCC. The Property includes both real and
personal property and all other rights and interests, whether tangible or intangible in nature, of
Borrower in the Property. Borrower by executing and delivering this Security Instrument has
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granted and hereby grants to Lender, as security for the Debt, a security interest in the Property
to the full extent that the Property may be subject to the UCC (such portion of the Property so
subject to the UCC being called in this Section 12 the “Collateral”). This Security Instrument
shall also constitute a “fixture filing” for the purposes of the UCC. As such, this Security
Instrument covers all items of the Collateral that are or are to become “fixtures” (as that term is
defined in the UCC). It is intended that as to the fixtures, as such term is defined in Ind. Code
26-1-9.1-102(41), that are part of the Property, this Security Instrument shall be effective as a
continuously perfected financing statement filed pursuant to Ind. Code 26-1-9.1-515 as a fixture
filing from the date of the filing of this Security Instrument for record with the Recorder of the
county in which the Property is located. In order to satisfy Ind. Code 26-1-9.1-502(a) and Ind.
Code 26-1-9.1-502(b), information concerning the security interest herein granted may be
obtained from the parties at the addresses of the parties set forth in the first paragraph of this

Security Instrurr,\“b TF nn Deramét ’,\L‘ TNafaryrld alhall Aanyse T A.CJ,“. 1o AN A 4.0 any Othel' rights
and remedies wi ¢, shall have and may exercise in | without demand,
any and all rig J—l; } under the UCC,

2 e I't f
including, witho m1mm33' possession of the
Collateral or any &1 ®ender eem necessary for
the care, protection Th@@mtﬁéﬁtfgﬂh@r rdﬂ@n@quf 5t demand of Lender,
Borrower shall at its eXpeR§q éﬁ%@%@ﬁiﬁﬁ@c@d@i‘l’e it available to Lender at a

convenient place a¢ceptable to Lender. Borro shall pay to Lender on demand any and all
expenses, including reasonable attornevs® fees and disbursements; incurred or paid by Lender in
protecting the interest in the Collateral and-in enfoieing the rights-herennder with respect to the
Collateral. Any notice of sale, disposition or other intended action by [ender with respect to the
Collateral, sent to Botrower in accordance with the provision )fat least ten days prior to
such action, shall constitute commercially reasonable notice to Borrower. The proceeds of any
disposition of the Collateral, or any part thereof, may be applied by Lender to the payment of the
Debt in such priority andypieportions as,Lender inyitsssole diseiction shall decm proper. In the
event of any change in name, identity, sirwélidie, or place of incorporafion, organization or
formation of Borrower, Borrower shall nétify-iiendéithereof and promptly aficr request shall file

and record such UCC forms as are necgssary to maigain the priority of L¢nder’s lien upon and
security interest CoNateral, and 3hell pav-all reéisonable expenscs ees in connection
with the filing ar ling thereof, IEASEHATE chali gequire the Tiling ding of additional
UCC forms or ¢ talements, BOTGWET Whall, promptly st, file and record
such UCC form lon statements R4 ender shall d¢ and shall pay all
reasonable expenses and fees 1u connection with the {ilidg and recording thereof, it being

understood and agreed, however, that no such additional documents shall increase Borrower’s
obligations under the Loan Documents. Borrower hereby irrevocably appoints Lender as its
attorney-in-fact, coupled with an interest, to file with the appropriate public office on its behalf
any financing or other statements naming Lender, as secured party, and Borrower, as debtor, in
connection with the Collateral covered by this Security Instrument.

13.  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 discretion, decides should be
brought to protect its or their interest in the Property. Lender shall, at its option, be subrogated to
the lien of any mortgage, deed of trust or other security instrument discharged in whole or in part
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by the Debt, and any such subrogation rights shall constitute additional security for the payment
of the Debt.

14,  Marshaling and Other Matters. Borrower hereby waives, to the extent
permitted by law, the benefit of all appraisement, valuation, stay, extension, reinstatement and
redemption laws now or hereafter in force and all rights of marshaling in the event of any sale
hereunder of the Property or any part thereof or any interest therein. Further, Borrower hereby
expressly waives any and all rights of redemption from sale under any order or decree of
foreclosure of this Security Instrument on behalf of Borrower, and on behalf of each and every
Person acquiring any interest in or title to the Property subsequent to the date of this Security
Instrument and on behalf of all Persons to the extent permitted by applicable law. The lien of
this Security Instrument shall be absolute and unconditional and shall not in any manner be
affected or impaired by any acts or omissions whatsoever of Lender and, without limiting the
generality of the 11 CICO1 Siiail uut uc 111,)6\ 3 :ptance by Lender
of any other sect Ix) N 1ission on the part

of Lender to real q A >curity therefor or
(iii) any release & I‘ymm Téie der, compromise,
settlement, renewal, Tt}siganbimimgligrtﬁm at or disposition of
any portion of theDebt or oﬁiﬁy ng{ke @?&?"{3?‘1%&& IREQn and Lendesr may foreclose, or
exercise any othern remedy available t er other Loan Documents without first
exercising or enforcing any of its remedies under this Security Instrument, and any exercise of

the rights and remedies of Lender heieundes shall not.in any manaei impair the Debt or the liens
of any other Loan Document or any of | .cnder’s rights and remedies thergunder

15. Notices. Allmnotices, consents, approvals and requests required or permitted
hereunder (a “Norige™) shall be given in writing and shall be effective for 2!l purposes if either
hand delivered with receipt acknowledged, or by, a_mationally recognized overnight delivery
service (such as Federal Express), or by cerr-iﬁqgiaornregistered United States mail, return receipt
requested, postage prepaid, or by facsimilhid:contitmed by facsimile answerback, in each case

addressed as follows (or to such other aadress or Pefsén as a party shell designate from time to
time by Notice t other party): If tapl endert Nat1x1> Real Estate Car LC, 1251 Avenue
of the Americe ik, New - YorK 100205 Attention: Re: s Administration,
Telecopier: (21% T, with' copicain: PQLSNELLI 900~ Place, Suite 900,
Kansas City, Mi Adtention: Dt Flanigan, Tele ) 753-1536; if to
Borrower: c¢/o T Seth Shich, 1629 K S , Washington, DC

20006, Telecopier: (888) 309 9959 with a copy to Momson Cohen LLP, 909 Third Avenue,
New York, New York 10022, Attention: Jonathan S. Margolis, Esq., Telecopier: (917) 522-3195.
A Notice shall be deemed to have been given: (a) in the case of hand delivery, at the time of
delivery; (b) in the case of registered or certified mail, when delivered or the first attempted
delivery on a Business Day; (c) in the case of overnight delivery, upon the first attempted
delivery on a Business Day; or (d) in the case of facsimile transmission, when sent and
electronically confirmed.

16.  Inapplicable Provisions. If any term, covenant or condition of this Security
Instrument is held to be invalid, illegal or unenforceable in any respect, this Security Instrument
shall be construed without such provision.
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17.  Headings. The section headings in 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.

18.  Duplicate Originals. This Security Instrument may be executed in any number
of duplicate originals and each such duplicate original shall be deemed to be an original.

19.  Definitions. Unless the context clearly indicates a contrary intent or unless
otherwise specifically provided herein, words used in this Security Instrument may be used
interchangeably in singular or plural form; and the word “Borrower” shall mean “each Borrower
and any subsequent owner or owners of the Property or any part thereof or any interest therein,”
the word “Lender” shall mean “Lender and any subsequent holder of the Note,” the words
“Property” shall include any nortinn of the Property and any interest therein, the word
“including” me: ot limited t0” and th. ees” shall include

any and all attor DQCMMRM lSh, pre trial, trial and
appellate levels ) N ﬁ t Bcst it erty and collateral
and enforcing it: s meblij)ﬁi t;ng '

'E 1s m the pr
20. oriestead Q(Eﬂlﬁeﬁ © ere s e ges !,) nounc\ all homestead and
exemption r1ght< rovided b'jhﬁe Qﬁlm e United States and of any state,
in and to the Propetty as against the collection of the Debt, or any part therec

21.  Assignments. wEender shall have thé right 10 assign or transfer its rights under this
Security Instrument without limitation. Any assignee or transferec shall be entitled to all the
‘benefits afforded Lender under this Security Instrument.

22.  [INTENLIONAKLY OMITTED]

23.  Consents. Any consent or, appfoval by Lender in any single instance shall not be
deemed or construed & to be Lender’sseorsentiareapproval in any like ratter arising at a
subsequent date, and the failure of Ler1d1 =10 D cmptly exercise any fight, power, remedy,
consent or apprc wided herein orZafilaw=ot=in equity shall not con or be construed as
a waiver of the shall Lender Belesioppetlifom exercising t, power, remedy,
consent or apprc dat Any é’onﬂsenﬁ ols approval requ granted by Lender
pursuant hereto AN A > rer and the matter

identified in such consent or approval and no third party shali claim any benefit by reason
thereof, and any such consent or approval shall not be deemed to constitute Lender a venturer or
partner with Borrower nor shall privity of contract be presumed to have been established with
any such third party. If Lender deems it to be in its best interest to retain assistance of persons,
firms or corporations (including attorneys, title insurance companies, appraisers, engineers and
surveyors) with respect to a request for consent or approval, Borrower shall reimburse Lender for
all costs reasonably incurred in connection with the employment of such persons, firms or
corporations.

24.  Employee Benefit Plan. During the term of this Security Instrument, unless
Lender shall have previously consented in writing, (i) Borrower shall take no action that would
cause it to become an “employee benefit plan” as defined in 29 C.F.R. Section 2510.3-101, or

12
59333520



“assets of a governmental plan” subject to regulation under the state statutes, and (ii) Borrower
shall not sell, assign or transfer the Property, or any portion thereof or interest therein, to any
transferee that does not execute and deliver to Lender its written assumption of the obligations of
this covenant. Borrower shall protect, defend, indemnify and hold Lender harmless from and
against all loss, cost, damage and expense (including all attorneys’ fees, excise taxes and costs of
correcting any prohibited transaction or obtaining an appropriate exemption) that Lender may
incur as a result of Borrower’s breach of this covenant. This covenant and indemnity shall
- survive the extinguishment of the lien of this Security Instrument by foreclosure or action in lieu
thereof; furthermore, the foregoing indemnity shall supersede any limitations on Borrower’s
liability under any of the Loan Documents.

25. Loan Repayment and Defeasance. Provided no Event of Default exists, this
Security Instrument will be satisfied and discharced of record by T.ender nrior to the Maturity
Date only in ac the terms and provisions set 1 2.3 of the Loan

Agreement. Document is

6. [ 10NN IMOIFICIAL!
L Goreraingiw GERERt s then TN
BY, A13H7) BEQ(" NSTRUE%‘H‘L@@@MP@ER?HWLAJVS :

BE GOVERNED
THE STATE IN

WHICH THE BROPERTY IS LOCATED (WITHOUT REGARD TO CONFLICT OF LAW
PROVISIONS THEREOF

28.  Exculpat The lic lity of Borrower hereunder /s limited pursuant to
Section 10.1 of the Loan Agicement.

29,  State Spe rovisiox

(a) Inconsistencies. In the eyert)@ffany inconsistencies befween the terms and

conditions of thi
conditions of thi

(b) C

Section 29 and the othgrarovisiopscof this Security Instrurhent, the terms and

n 29 shall contros/and-be=bdindmig.

Appointrreni of 2 Regeiver. For > Loan Agreement

and this Securit o the appointment

of a receiver, tru

(c) Future Advances. This Security Instrument secures future advances and future
obligations as provided or referred to herein and is governed by the provisions of I.C. 32-29-1-10
as amended. This Security Instrument secures any future advances by Lender to Borrower or
any future obligations of Borrower to Lender, without regard to whether any such advances or
obligations are optional or obligatory, contractual or otherwise; provided, however, that the total
principal amount of future advance and future obligations secured by this Security Instrument
shall not exceed, at any time, $3,800,000.00 plus such other amounts referred to herein and plus
the costs of protecting and preserving the Property and the lien of this Security Instrument paid
by Lender pursuant to this Security Instrument. Nothing herein shall be deemed to obligate
Lender to make any future advances to Borrower.

veneral, BonoweLoreby exp:

AL
Anasrntnr A1 tha Deranar
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(d)  Inconsistent Provisions. Lender shall be entitled to all rights and remedies that a
mortgagee would have under Indiana law or in equity in addition to all rights and remedies it
may have hereunder. Where any provision of this Security Instrument is inconsistent with any
provision of Indiana law regulating the creation, perfection or enforcement of a lien or security
interest in real or personal property including, but not by way of limitation, IC 32-30-10-1 et seq.
Mortgage Foreclosure Actions (as amended), the provisions of such Indiana law, as amended
from time to time, shall take precedence over the provisions of this Security Instrument, but shall
not invalidate or render unenforceable any other provisions of this Security Instrument that can
be construed in a manner consistent with Indiana law. Should applicable law confer any rights
or impose any duties inconsistent with or in addition to any of the provisions of this Security
Instrument, the affected provisions of this Security Instrument shall be considered amended to
conform to such applicable law, but all other provisions hereof shall remain in full force and

effect without modification. Notwithstanding any provision.in this Security Instrument relating
to a power of sal Ul balC 01 the rro c;uy Q Default other than
under a judicial | Q}Qﬂt nstrument will be

made through a j 1 Nl@ TWFFTE T AbIE)' N r the UCC.

N @) fE f’f}fﬁ&lﬂﬁ@ﬁnﬁ%hﬁ@i@é L) n?f thf ZYaﬂabil_ittg °f
€ CXCrcCi1se oI any o € Cell S€ Strumcg ncluding, withou
he ox SRS il TR :

limitation, the remedies i 1nvo VINg a power ender and the right of Lender
to exercise self-help in connection with the enforcement of the terms of this Security Instrument,
or (ii) the enforcement of waivers and indemaities made by Borrower, such remedies, waivers or
indemnities shall be exercisable or enforceable, any provisions in this Sceurity Instrument to the
contrary notwithstanding, :nd to the extent, permitted by th i force at the time of the
exercise of such remedies orithe| enforcement of such waivers or indemnities without regard to
the enforceability of such remedies, waivers or indemnities at the time of the execution and
delivery of this Security lostzument. [T IS EXPRESSLY AGREED AND UNDERSTOOD BY
BORROWER THAT THIS SECURITY INSIRUMENT INCLUDES INDEMNIFICATION
PROVISIONS HICH, IN CERTARNHZIEZIRCUMSTANCES INCLUDE AN

INDEMNIFICATION BY BORROWER' OF LENDER FROM CILATMS OR LOSSES
ARISING AS A UL T'QE LENDER & OWN NEGL [GENCE.

d B ar Borrower hereby represents g it the obligations
evidenced by th 1ents.and sectiediby this Securits re being obtained
for business or - ,- 1sed for personal,

family, residential, household or agrlcultural purposes

(e) Assignment of Rents. In the event a court of competent jurisdiction construes the
assignment of the rents set forth in Section 2 of this Security Instrument to be collateral that
secures the obligations of Borrower rather than an absolute assignment, the assignment shall
constitute an assignment of rents as set forth in IC 32-21-4- 2 (as amended) and thereby creates a
security interest in the rents that will be perfected upon the recording of this Security Instrument.

® Deficiency. Notwithstanding anything contained in this Security Instrument or in
IC 32-29-7-5 (as amended) to the contrary, no waiver made by Borrower in this Security -
Instrument or in the Loan Documents shall constitute the consideration for or be deemed to be a
waiver or release by Lender or any judgment holder of the obligations hereby secured of the right

- 14
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to seek a deficiency judgment against Borrower or any other person or entity who may be
personally liable for the obligations hereby secured, which right to seek a deficiency judgment is
hereby reserved, preserved and retained by Lender for its own behalf and its successors and
assigns.

(2) Consolidation of Separate Actions. If Lender brings an action in the State of
Indiana to recover judgment under the Loan Documents other than this Security Instrument and
during the pendancy of such action brings a separate action in the State of Indiana under this
Security Instrument, such actions shall be consolidated if, and to the extent required, pursuant to
Ind. Code § 32-30-10-10.

(h)  Enforcement Costs. Borrower shall pay, on written demand by Lender, all costs
incurred by Lender in (a) collecting any amount payable under the Loan Documents, or (b)

enforcing its rig]
commenced. St
paralegals, law
costs, amounts ¢
facsimile expen:
process service
efforts or in any
costs associated
up are recoveral
added to the De
Rate from the d:
Lender’s written
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of digbursement until paid in full, if not paj with
s;mand for payment.
urity L I'he Maturity Date,of the Note is September 3
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rowledgment. Borrovwr Tt e ) acknowledges receipt «
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1.OT BORRGAVEHAND LEX DY
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al proceedings are
fees for attorneys,
tion, support staff
sts, telephone and
photocopy costs,
dgment collection

the foregoing, any

diation and clean-
y Lender shall be

rest at the Default -

five (5) days after

027.

a true copy of this

LEST EXTENT
sAINED FOR
” WAIVES THE
CEEDING OR

COUNTERCLAIM, WHETHER IN CONTRACT, l()Rl OR OTHERWISE, RELATING
DIRECTLY OR INDIRECTLY TO THIS SECURITY INSTRUMENT OR THE OTHER
LOAN DOCUMENTS OR ANY ACTS OR OMISSIONS OF THE BORROWER OR
LENDER, OR THEIR RESPECTIVE OFFICERS, EMPLOYEES, DIRECTORS OR
AGENTS IN CONNECTION THEREWITH.

[THE REMAINDER OF THE PAGE IS INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, Borrower has executed this Security Instrument as of the day
and year first above written.

BORROWER:

SY PROPERTY 144 LLC,
a Delaware limited liability company

By: 1"" .
Name: /=2 R4} 'z A4 [+
- Title: Authorized Signatory

STATE OF 470 e/ ADOCUIMENt 18

....NOT OFFICIAL!

COUNTY OF/

This Document is the property of >
On this Z;[’" day of @ﬁﬁybﬁ@éﬁf iFhin S. /igoks , a Notary
Public in and for said sthte, personally appeared™ £ 7,4, Afr7 74 7 , Who being by me

duly sworn did say that he is the Anthorized Signatory of SY PROPERTY 144 LLC, a Delaware
limited liability company,and that the within instrument was signed-and sealed in behalf of said
limited liability company by authority of its members, and acknowledged said instrument to be
the free act and deed of'said [imited liability company for the purposes therein stated.

IN WITNESS WHEREOF, T'have hereurto set 11y hand and affixed my official seal, the day and
year last above written. : ’

My Commission Expires: | My County of Residence:

JONATHAN S. MARGOLIS
NOTARY PUBLIC, State of New York
No. 02MA4791123
Qualified in New York County {
Commission Expires Sept. 30, 20]

[Signature Page to Mortgage]
59333520



THIS INSTRUMENT PREPARED BY AND WHEN RECORDED, RETURN TO:

POLSINELLI

900 West 48™ Place, Suite 900
Kansas City, Missouri 64112
Attention: Jason W. Lee

I hereby certify under the penalties for
perjury that I have exercised reasonable care
to redact all social security numbers from
this document unless required by law.

Name: Jason W. Lee

\)
\ \‘
T

59333520




Exhibit “A”
[LEGAL DESCRIPTION]

PARCEL 1; ‘

LOT 5 IN TOWN SQUARE SHOPPING CENTER, AN ADDITION TO THE TOWN OF SCHERERVILLE,
AS PER PLAT THEREOF RECORDED IN PLAT BOOK 89 PAGE 36 IN THE OFFICE OF THE
RECORDER OF LAKE COUNTY INDIANA

EXCEPTING THEREFROM THAT PORTION APPROPRIATED BY THE STATE OF INDIANA IN
JUDGMENT OF APPROPRIATION RECORDED JANUARY 13, 2005 AS DOCUMENT NO. 2005-
002653. :

PARCEL" 2

L]
Document is
TOGETHER WIT} RQG s ENTIEQR ND EGRESS
MADE BY AND B ' Né é?ﬁ‘?i‘%féﬂ&m IS LIMITED
LIABILITY COMPANY, A o TOWN SQUARETL LLC, ANmUNmSmek LIABILITY COMPANY
DATED JULY 19, 2007 A I RECORBEDMERIL 320088 DOPEMENTOL )36192 AND IN

SISO o ReoBOpGReS IR G, T

NO. 2003 109382

TAX ID NO. 45-11-05-234-045.000-3¢
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