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FEE AND LEASEHOLD MORTGAGE, ASSIGNMENT OF LEASES AND RENT,
SECURITY AGREEMENT AND FIXTURE FILING

THIS FEE AND LEASEHOLD MORTGAGE, ASSIGNMENT OF LEASES
AND RENT, SECURITY AGREEMENT AND FIXTURE FILING (this “Security
Instrument”) is made as of this 22™ day of November, 2017, by SSH IN H PROPERTY LLC,
a Delaware limited liability company, having its principal place of business at c¢/o Fulcrum
Hospitality LLC, 66 York Street, Jersey City, New Jersey 07302 (together with its permitted
successors and assigns, “Property Owner Borrower”) and SSH TRS H LLC, a Delaware
limited liability company, having its principal place of business at ¢/o Fulcrum Hospitality LLC,
66 York Street, Jersey City, New Jersey 07302, collectlvely, as mortgagor (together with its

permitted succe: Property Owner
Borrower, colle B)(ftt Mttois, NCIAL, INC., a
‘Delaware corpor g an address at 11 Madison Avenu\ N¢ New York 10010,

as mortgagee (to, 1 INbcpedor e A il )!
This Docymeny jssthe prpperty of

the Lake County Recorder!
WHEREAS, this Security Instrument is given to secure a loan (the “Loan”) in
the principal sum of Two Hundred Forty Million and No/100 Dellars ($240,000,000.00)
advanced pursuant to that €estain Loan [Agreement, dated as of the date hereof, among the

entities set forth on Schedule I attached hereto (collectively, the “Other Borrowers”), Borrower

and Lender (as the same.may be amended, restated, replaced, supplemented or otherwise
modified from time to time, the “Loan Agreement”) and evidenced by that certain Promissory
Note, dated the date heicof, made by Borrower and the Other Borrowers in favor of Lender (as

the same may be amendedjitéstated, replaced, suppléfiented or'otherwise modified from time to
time, the “Note”) SER’S

WHERFEAS, BorrowerJe¢siics, 0 §¢etre the payment of the Debt and the

performance of ¢ he respective obiigetions of Bafrower and the Ot rrowers under the
Note, the Loan A and the otherdigan Daciumients (as hercin d
“ Y rnrity Tnefififment 1o oy %) Loan Agreement’

and payment, fulfillmeii, and periormance by Borrower oi ils obligations thiereunder and under
the other Loan Documents are secured hereby, and each and every term and provision of the
Loan Agreement, the Note, and that certain Assignment of Leases and Rents of even date
herewith made by Borrower in favor of Lender delivered in connection with this Security
Agreement (as the same may be amended, restated, replaced, supplemented or otherwise
modified from time-to time, the “Assignment of Leases”), including the rights, remedies,
obligations, covenants, conditions, agreements, indemnities, representations and warranties of
the parties therein, are hereby incorporated by reference herein as though set forth in full and
shall be considered a part of this Security Instrument (the Loan Agreement, the Note, this
Securlty Instrument, the Assignment of Leases and Rents and all other documents evidencing or
securing the Debt or executed or delivered in connection therewith, are hereinafter referred to
collectively as the “Loan Documents”™); and ' '
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WHEREAS, pursuant to that certain Lease Agreement described on Exhibit B
attached hereto (as the same may be amended, restated, supplemented, renewed, extended or
otherwise modified from time to time, the “Operating Lease”), Operating Lessee has agreed to
lease and operate the Property (as hereinafter defined);

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

ARTICLE 1 - GRANTS OF SECURITY

Section 1.1  Property Mortgaged. @ Borrower does hereby irrevocably
mortgage, grant, bargam sell pledge assign, warrant, transfer and convey to Lender and its
successors and } NOW owned or

| hereafter acquire Dﬁ%ﬁl“éﬂfrpfs

(a NiOﬁIpr@FIe&f@T&Ej_ A | hereto and made

a part hereof (the M
Th1s Document is the property of

(b) OL Cqllatemal, 1£0 &bt g A esses s estate; right, title and interest
in, and under the peratlng Lease and the leasehold estate created thereby in the Land, including
all of Operating [ .cssee’s interest in all buildings, structures, fixtures, additions, enlargements,
extensions, modifi¢ations,repalrs and replacemcats,now or thereaftor erccted on the Land
(collectively, the “OL ColNateral) and together with all appurtenances thereto including, but not
limited to (A) extension, renewal, modification and option rights and all of the estate and right of
Operating Lessee of, in, and to the Ol Collateral under and by virtue of the Operating Lease,
(B) all credits and deposits of Operating Lessee under the Operating Lease, and (C) the right or
privilege of Operating Lesseelto terminate, canceljisurrender or merge the Operating Lease, and
(i1) any other rig Operatlng Lessee may m’)\)\ fsr hereafter acquire in and to the Property (as
otherwise described inthis Section 1. 1) QO g

(c Additional Land.g *All addit:io"ri;i'; lands, estat svelopment rights

hereafter acquire rowet for use Aieatvicotiomyith the Land ¢ zvelopment of the
Land and all add »and'estates teremWlEh may, from , by supplemental
mortgage or othe S s mada anihifet T the lien i 1 ;trument;

(d) Improvements. The buildings, structures, fixtures, additions,
enlargements, extensions, modifications, repairs, replacements and improvements now or
hereafter erected or located on the Land (collectively, the “Improvements”);

(e) . Easements. All easements, rights-of-way or use, rights, strips and. gores of
land, streets, ways, alleys, passages, sewer rights, water, water courses, water rights and powers,
air rights and development rights, and all estates, rights, titles, interests, privileges, liberties,
servitudes, tenements, hereditaments and appurtenances of any nature whatsoever, in any way
now or hereafter belonging, relating or pertaining to the Land and the Improvements and the
reversion and reversions and remainders, and all land lying in the bed of any street, road or
avenue, opened or proposed, in front of or adjoining the Land, to the center line thereof and all
the estates, rights, titles, interests, dower and rights of dower, curtsey and rights of curtesy,

-
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property, possession, claim and demand whatsoever, both at law and in equity, of Borrower of, in
and to the Land and the Improvements and every part and parcel thereof, with the appurtenances
thereto;

® Equipment. All “goods” and “equipment,” as such terms are defined in
Article 9 of the Uniform Commercial Code (hereinafter defined), now owned or hereafter
acquired by Borrower, which is used at or in connection with the Improvements or the Land or is
located thereon or therein (including, but not limited to, all machinery, equipment, furnishings,
and electronic data-processing and other office equipment now owned or hereafter acquired by
Borrower and any and all additions, substitutions and replacements of any of the foregoing),
together with all attachments, components, parts, equipment and accessories installed thereon or
affixed thereto (collectively, the “Equipment”). Notw1thstand1ng the foregomg, Equipment

shall not include any property belonging to tenants under I (herei r defined) or the
Manager under t nt eement except 1o th X er shall have an
PSSR S g

tight or interest t

(g Ei r_y Qlﬂ%q@l‘e‘f JQW‘& the™\( ship of which is

hereafter acquired, by Efihawer Miniehnisesateiatedio firdped-uyd dif provements forming part
of the Property that itds deemed fixtures edgﬂlp{g the law of il particular state in

which the Equipmeént is located, including, out 11m1tat10n all building or construction
materials intended for construction, reconstruction, alteration or repair of or installation on the
Property, construction equipmcnt, applianees; machinery, plant equipment, fittings, apparatuses,
fixtures and other items now or hereafter attached to, installed in or used in connection with
(temporarily or permanenily) any of the Improvements or the Land, including. but not limited to,
engines, devices for the operation of pumps, pipes, plumbing, cleaning call and sprinkler
systems, fire extinguishing adpparatuses and equipment, heating, ventilating, laundry,
incinerating, electrical, airyeonditioningsand air coolinglequipment and systems, gas and electric
machinery, appurienances and equlpment ”pohatlon control equlpment security systems,
disposals, dishwashers, refrigerators andiNengess (o6 zeational equlpmer iid facilities of all

kinds, and water, gas, clectrical, storm! aad Sanitary sewer facilities, vtility lines and equipment
(whether owned dually or Jomtty with otHersy and, if owned ; to the extent of
Borrower’s inter: 1) and all othes utilites w‘1ether Or not situsa sements, all water
tanks, water suy POWEL Sites;* fwﬂ, uadons fueltank ly, and all other
structures, togetk 5$S10MS, appurtenances, addition ;, betterments and

substitutions for any oi the foregoing and the proceeds thereoi (colleciively, the “Fixtures”).
Notwithstanding the foregoing, “Fixtures” shall not include any property which tenants are
entitled to' remove pursuant to Leases, except to the extent that Borrower shall have any right or
interest therein;

(h) Personal Property. All furniture, furnishings, objects of art, machinery,
goods, tools, supplies, appliances,-inventory and articles of personal property and accessions
thereof and renewals and replacements thereof and substitutions therefor, if any (including, but
not limited to, beds, bureaus, chiffoniers, chests, chairs, desks, lamps, mirrors, bookcases, tables,
rugs,. carpeting, drapes, draperies, curtains, shades, venetian blinds, screens, paintings, hangings,
pictures, divans, couches, luggage carts, luggage racks, stools, sofas, chinaware, linens, pillows,
blankets, glassware, foodcarts, cookware, dry cleaning facilities, dining room wagons, keys or
other entry systems, bars, bar fixtures, liquor and other drink dispensers, icemakers, radios,

. -3-
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television sets; intercom and paging equipment, electric and electronic equipment, dictating
equipment, private telephone systems, medical equipment, potted plants, heating, lighting and
plumbing fixtures,. fire prevention and extinguishing apparatus, elevators, escalators, fittings,
plants, tools, machinery, engines, dynamos, motors, boilers, incinerators, switchboards, conduits,
compressors, vacuum cleaning systems, floor cleaning, waxing and polishing equipment, call
systems, brackets, electrical signs, bulbs, bells, ‘conveyors, cabinets, lockers, shelving,
spotlighting equipment, washers and dryers), other customary hotel equipment, general .
intangibles, contract rights, accounts,  accounts receivable, franchises, licenses, certificates and
permits, -and all other personal property of any kind or character whatsoever as defined in and
subject to the provisions of the Uniform Commercial Code, other than Fixturées, which are now
or hereafter owned by Borrower and which are located within or about the Land and the
Improvements, together w1th all accessorles replacements and substltutlons thereto or therefor

and the proceeds tl 7z 1 the right, title and interest
of Borrower in i ygimﬁgﬁt& t to any security
interests, as defi ’ o N d(, d :d by the state or
states where any ( tl?a‘ % r! ia ), superior in lien
to the lien of this 7 rnstrument and I'procee produ cts of the e;
This Document is the property of

(i) Leasegpnd Reilise @l@,{ﬁf@iﬁ Subleasesjerfubsubleases, lettings, licenses,
concessions or othér agreements (whether writtén or oral) including, without limitation, the
Operating Lease, pursuant to which any Person is granted a possessor vinterest in, or right to use
or occupy all or any postion-of the Land and ihe Jmprovenients, and every modification,
amendment or other agreement relating to such leases, subleases, subsubleases, or other
agreements entered intovin connection with such leases, subleases; subsubleases, or other

agreements and every guarantee of the performance and observance of the covenants, conditions
and agreements to be performediand observed by the other party thereto, herctofore or hereafter
- entered into (collectively; the “Leases”), whethervbefore orvafter the filing by or against
Borrower of any petition for relief under 1§ l S §101 et seq., as the same may be amended

from time to time (the “Bankruptey Coae ) and-aiiright, title and interest of Borrower, its
successors .and assigns therein and thereunder includiee, without limitation, cash or securities
deposited thereus secure the perfGiiance by.thd lessees of their ot ns thereunder and
all rents, additier evenues, issucsiant profits Gncluding 211 ¢ s or other mineral
royalties and bor the Fand and<thc) mprovements % out limitation, all
revenues and cre ts, collected Trom puest 10 1 5, meeting rooms,

banquet rooms and recreational facilities, all receivables, customer oongatlons 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
property or rendering of services by Borrower or any operator or manager of the hotel or the
commercial space located in the Improvements or acquired from others (including, without
limitation, from the rental of any office space, retail space, guest rooms or other space, halls,
stores, and offices, and .deposits securing reservations of such space) whether paid or accruing
before or after the filing by or against Borrower of any petition for relief under the Bankruptcy
Code (collectively, the “Rents”) and all proceeds from the sale or other disposition of the Leases
and the right to receive and apply the Rents to the payment of the Debt;

) Condemnation Awards. All Awards which may heretofore and hereafter <
be made with respect to the Property, whether from the exercise of the right of eminent domain

A4
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(including, but not limited to, any transfer made in lieu of or in anticipation of the exercise of the
right), or for a change of grade, or for any other injury to or decrease in the value of the Property;

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

) Tax Certiorari. All refunds, rebates or credits in connection with
reduction in Taxes or Other Charges charged against the Property;

(m) Conversion. All proceeds of the conversion, voluntary or involuntary, of
arly of the foreg(\inn inelvdine ‘1711’]—\{\111’ limitatinn Tr\clnror\nn Prareada and Axxs ards lnto Cash or

liquidation claim
Document is
(n hise Fheright, it enbelals of , to appear in and
defend any actic pr ,MEE‘gmgm!o} by 0 commence any
" action or proceeding 16 (RHiSE IIRIBIIREEIE I EOMITIRIEY: OFf
(o' Agreemﬁtsl.‘akgp O&P}%egtgc%ﬁ?agts, certificates, instruments,

franchises, permits, licenses, plans, specifications and other documents, now or hereafter entered

into, and all rights therein and |thereto, respecting Or pertainin o to the use, occupation,
construction, management or operation of the Land and any part thereof and any Improvements
or respecting or pertaining to any business or activity eonductec he Liand and any part thereof

and all right, title and interest.of Borrower therein and thereunder, including, without limitation,
the right, upon the happening of any default hercunder. to'receive and collect any sums payable
to Borrower thereunder;

< \UH I Iy

(p) Trademarks. All traLEMﬂes‘, tademarks, servicemarls, logos, copyrights,
goodwill, books and records and all otkésgeneral int &nglbles relating to or used in connection
with the operatio he Property; - § 7z

(q All re‘ierveb escmws and depo ts maintained by
Borrower with r¢ Rropertys 1ncIﬁbtmg, fvithout limitati nts established or
maintained purst A kbox Agreement;

together with all deposits or wire transfers made to such accounts and all cash, checks, drafts,
certificates, securities, investment property, financial assets, instruments and other property held
therein from time to time and all proceeds, products, distributions or dividends or substitutions
thereon and thereof;

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

(s) Tort Claims. All commercial tort claims Borfower now has or hereafter
acquires relating to the properties, rights, titles and interests referred to in this Section 1.1; and
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t) Other Rights. Any and all other rights of Borrower in and to the items set
forth in Subsections (a) through (st) above.

AND without limiting any of the other provisions of this Security Instrument, to
the extent permitted by applicable law, Borrower expressly grants to Lender, as secured party, a
security interest in the portion of the Property which is or may be subject to the provisions of the
Uniform Commercial Code which are applicable to secured transactions; it being understood and
agreed that the Improvements and Fixtures are part and parcel of the Land (the Land, the
Improvements and the Fixtures collectively referred to as the “Real Property”) appropriated to
the use thereof and, whether affixed or annexed to the Real Property or not, shall for the
purposes of this Security Instrument be deemed conclusively to be real estate and mortgaged
hereby.

Se ient 01 Kenis., o Jory absolutely and
unconditionally ¢ e ,rmm%t,lﬁtlc d and to all current
and future Lease SNt IL i g ] r ghag thi. aent constitutes a -
present, absolute Atgg?;ngm%&;l secly ly. Nevertheless,
subject to the terms JEthes Assignment rof iscakes, jie PasitMaf ocroent Agreement and
Section 7.1(h) of this Secu&ﬂé@w@&fﬁw Brapts, joj Bprrower a revocable license to

collect, receive, usdfand enjoy the Rents and Borrower shall hold the Rents; o1 a portion thereof
sufficient to discharge all eurrent sums due on the Debt, for use in the payment of such sums.

Section 1.3 Security Agreement. This Security Instrument is both a real
property mortgage and a “security agrecment” within the meaning of the Uniform Commercial
Code. The Property includes both real and personal property and all other rights and interests,
whether tangible or intangible in nature, of Borrower /in the Property. By executing and
delivering this Security lusirument, Borrower hercby grants io Lender, security for the-
Obligations (hercinafter defined), a securityitierest in the Fixtures, the Fquipment-and the
Personal Property and other property conSii'tdtith theProperty, whether now ¢wned or hereafter

* acquired, to the full sxtent that the Fixtuteg; the Equipient, the Personal Property and such other
property may be et to the Unifomm Commercial 5Code (said porf [ the Property so
subject to the Ur mmercial Codgrbaing Calledithe “Collateral . Event of Default
shall occur and t , Lender, in‘@dditpniiotany other righ dies which it may
have, shall have reise immediataty and withe nd all rights and.

remedies grantea 10 a scCuicd paity upoil aclatui unacr wiC Uniioim Commercial Code,
including, without limiting the generality of the foregoing, the right to take possession of the
Collateral or any part thereof, and to take such other measures as Lender may deem necessary for
the care, protection and preservation of the Collateral. Upon request or demand of Lender after
the occurrence and during the continuance of an Event of Default, Borrower shall, at its expense,
assemble the Collateral and make it available to Lender at a convenient place (at the Land if
tangible property) reasonably acceptable to Lender. Borrower shall pay to Lender on demand
any and all reasonable out-of-pocket expenses, including reasonable legal expenses and
attorneys’ fees, incurred or paid by Lender in protecting its interest in the Collateral and in
enforcing its rights hereunder with respect to the Collateral after the occurrence and during the
continuance of an Event of Default. Any notice of sale, disposition or other intended action by
Lender with respect to the Collateral sent to Borrower in accordance with the provisions hereof
at least ten (10) business days prior to such action, shall, except as otherwise provided by

| 6-
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applicable law, constitute reasonable notice to Borrower. The proceeds of any disposition of the
Collateral, or any part thereof, may, except as otherwise required by applicable law, be applied
by Lender to the payment of the Debt in stich priority and proportions as Lender in its discretion
shall deem proper. Borrower’s (debtor’s) principal place of business is as set forth on page one
hereof and the address of Lender (secured party) is as set forth on page one hereof.

Section 1.4  Fixture Filing. Certain of the Property is or will become
“fixtures” (as that term is defined in the Uniform Commercial Code) on the Land, and this
Security Instrument, upon being filed for record.in the real estate records of the city or county
wherein such fixtures are situated, shall operate also as a financing statement filed as a fixture
filing in accordance with the applicable provisions of said Uniform Commercial Code upon such
of the Property that is or may become ﬁxtures

S¢ ux uxuulco 11C1, wx I€S to Lender any
and all monies 1 llﬁhk Q 1cluding, without

limitation, any s : Iﬁm Aﬁ ] ent Account, the
Reserve Funds a ' om d a etlmf £ 1 bliga mtil expended or
applied as provided i1 t"EISke Ui dusisument o tisd pancipreementf

he Lok rgnerdiegarder!

. TO HAVE AND TO HOLD the above granted and deseribed Property unto and
to the use and benefit of [éndét and its suceessors and assigns, forever;

PROVIDED»i OWEVER, these presents are upomithe express condition that, if
Borrower shall well and truly pay to Lender the Debt at the time and in the manner provided in
the Note, the Loan Agrecment‘and this Security. [nstrument, shall well and truly perform the
Other Obligations (hereafter defined) as set forth in this Security Instrument and shall well and
+ truly abide by and comply with each and eV(ﬁj;z an:hant and condition set forth herein and in the
Note, the Loan. Agreement and the othey¥0an Documants these presenis and the estate hereby

granted shall ce: srminate and be “wud prov1clea, fowever, that Be 2r’s obligation to
indemnify and h nless Lender purSuant 10 L}."C prov1s1ons Neret survive any such
payment or relea: tent set forth %\erem '

fy i
4,|',1 )

A ¥
AAnwn AN aini = AR IRP M A AL NAY NS AP RAANT LA R AN LV AN Aadias

Section 2.1 Debt. This Security Instrument and the grants, assignments and
transfers made in Article 1 are given for the purpose of securing the Debt.

Section 2.2  Other Obligations. This Security Instrument and the grants,
assignments and transfers made in Article 1 are also given for the purpose of securing the
following (collectively, the “Other Obligations™):

(a) .‘ the performance of all other obligations of Borrower contained herein;
(b) the performance of each obligation of Borrower contained in the Loan

Agreement and any other Loan Document; and

-7-
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(c)

Section 2.3

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

Debt and Other Obligations.

Borrower’s obligations for the

payment of the Debt and the performance of the Other Obligations shall be referred to
collectively herein as the “Obligations.”

ARTICLE 3 - BORROWER COVENANTS

Borrower covenants and agrees that:

S‘ n

the manner provi

Se¢
agreements cont:
Loan Documents

the same force a

Security Instrum
the Loan Agreem

Se
maintained, in fi
Property as requi

Se
be maintained in

Equipment and th

(except for norm
finish and refurb
permitted pursua
any part of the P
dilapidated or wl

Loan Agreement.

Section 3.5

Hiﬁ‘%ﬁﬁféﬁ?“i&

..1
e ’Eh;sﬁoemuleﬁb&%mpihpm@tof
fully st SThiberein, aides!IReevepppe of Borro

1 including, without limitation, this Article 3, shall be su

t.

ion 2 Insurance. Borrower shall obtain and main:
force,and effect at all times insurance w pect e
[ pursuant to the Loen Agreement.

ion 3.4 Maintepauce of Properiy. Boricwer shall c:
good and safe condltlon\\and palr The Improvemen
Personal Property sb@%“)mt erfléemoved demolished
«placement of the Eixfures, the Fguipment or the P
f the Improvfements) w11hbu‘% the consent
m Agreem?n‘t BorroWer %hall pror
nay be defs;m\fﬂ;} by any Casun

ffected by any ﬁrﬁﬂemnahnp

Waste.

bt at the time and in

ent.

s, conditions and
| any of the other
e extent and with

~.contained in this

'ct to the terms of

n, or cause to be
3orrower and the

se the Property to
the Fixtures, the

~ materially altered

] Property, tenant
r or as otherwise
-eplace or rebuild
lamaged, worn or
1 the terms of the

Borrower shall not commit or suffer any waste of the

Property or make any change in the use of the Property which will in any way materially
increase the risk of fire or other hazard arising out of the operation of the Property, or take any
action that is reasonably likely to invalidate or allow the cancellation of any Policy, or do or
permit to be done thereon anything that is in any way reasonably likely to materially impair the
value of the Property or the security of this Security Instrument. Borrower will not, without the
prior written consent of Lender, permit any drilling or exploration for or extraction, removal, or
production of any minerals from the surface or the ‘subsurface of the Land, regardless of the
depth thereof or the method of mining or extraction thereof.
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Section 3.6 Payment for Labor and Materials. (a) Subject to Section 3.6(b)
hereof, Borrower will promptly pay when due all bills and costs for labor, materials, and
specifically fabricated materials (“Labor and Material Costs™) incurred in connection with the
Property and never permit to exist beyond the due date thereof in respect of the Property or any
part thereof any lien or security interest, even though inferior to the liens and the security
interests hereof, and in any event never permit to be created or exist in respect of the Property or
any part thereof any other or additional lien or security interest other than the liens or. security
interests hereof except for the Permitted Encumbrances.

(b) After prior written notice to Lender, Borrower, at its own expense, may
contest by appropriate legal proceeding, promptly initiated and conducted in good faith and with
due diligence, the amount or validity or application in whole or in part of any of the Labor and

Material Costs, provided that (i) no-Event-of Default-has-oscurre d and is continuing under the
Loan Agreement Dxruy insirument qtl 1 Documents, (ii)
Borrower is pern 30wl ’-Sth\ L :d of trust or deed

to secure debt a m Q:Fm 1S collection of the
Labor and Mater .fﬁ) € fi mdr B 01K hall have paid all
of the Labor and Mate: Al IEostEimdenpretest, (v ucipprogeeding sbél| be permitted under and
be conducted in 2 ,rdanc%}ggn}g&o@gﬂﬁﬁf By Qthen instrument. to which Borrower is
subject and shall not constitute a default thereunder, (v) neither the Property nor any part thereof
or interest therein will be in danger of being sold, forfeited, terminated, canceled or lost, and (vi)
Borrower shall have furnished the security as may-be required in the proceeding, or, if not so
required and the amount in dispute is in excess of $1,000,000, as may be reasonably requested by
Lender, to insurc the payinent of any contested Labor and Materi al’ Costs, together with all
interest and penaltics thereon. :

Section 3.7  Performaiice of Other Agreemeiits. Borrower shall observe and
perform each and every term, covenant and. prbwsmn to be observed or performed by Borrower

pursuant to the Loan Agreement, any othsflacan Désenent and any other agreement or recorded
instrument affecting or pertaining to thes Rroperty andaity amendments, modifications or changes
thereto. . = '

Se Change of‘-:Name, Jdeiitity or Sty srrower shall not
change Borrowe tity (including3t8 trade name o not an individual,
Borrower’s corporate, partnership or other structure withoutnotifying Lender of such change in

writing at least thirty (30) days prior to the effective date of such change and, in the case of a
change in Borrower’s structure, without first obtaining the prior written consent of Lender,
" except as otherwise permitted pursuant to Section 5.2.10 of the Loan Agreement. Borrower shall
execute and deliver to Lender, prior to or contemporaneously with the effective date of any such
change, any financing statement or financing statement change required by Lender to establish or
maintain the validity, perfection and priority of the security interest granted herein. At the
request of Lender, Borrower shall execute a certificate in form satisfactory to Lender listing the
trade names under which Borrower intends to operate the Property, and representing and
warranting that Borrower does business under no other trade name with respect to the Property.

Section 3.9 Title. Borrower has good, marketable and insurable fee simple
title to the real property comprising part of the Property and good title to the balance of such
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Property, free and clear of all Liens whatsoever except the Permitted Encumbrances, such other
Liens as are permitted pursuant-to the Loan Documents and the Liens created by the Loan
Documents. The Permitted Encumbrances in the aggregate do not materially and adversely
affect the value, operation or use of the Property (as curréntly used) or Borrower’s ability to
repay the Loan. This Security Instrument, when properly recorded in the appropriate records,
together with any Uniform Commercial Code financing statements required to be filed in
connection therewith, will create () a valid, perfected first pr10r1ty Lien on the Property, subject
only to Permitted Encumbrances and the Liens created by the Loan Documents and (b) perfected
security interests in and to, and perfected collateral assignments of; all personalty (including the
Leases) that can be perfected by the recording of mortgages/deeds of trust or the filing of a
Uniform Commercial Code financing statement, all in accordance with the terms thereof, in each
case subject only to any apphcable Penmtted Encumbrances such other Liens as are permitted

pursuant to the L L s. To Borrower’s
knowledge, there iacl . ting the Property
which are past d ¢ Alay ecome a Lien prior o on,of & 'y with, the Liens
created by the r@ﬁlﬁe@ E[l@I(A}IX ing contested 'in
accordance with 1 and conditions of this Securrty Instrument.
his Document 1s t e property of

Section 3.10 ¢ e dioBafeepler is at any time a beneficiary
under a letter of ¢redit relating to the properties, rights, titles and interests referenced in
Section 1.1 of this Security Instrumecnt or hercafter issued 1n faver of Borrower, Borrower

shall promptly notify Lender thereof and; at the request and option of Lender, Borrower shall,

pursuant to an agreement in form and substance reasonably satisfactory to Lender, and in all

respects subject to and inecmpliance with the I.oan Agreement, cither (1) arrange for the issuer

and any confirmer of such letter of credit to consent to an assignment to Lender of the proceeds

of any drawing under the lctter of eredit or (i1) arrangeg for Lender to become the transferee

beneficiary of the letter ofieredit, with'liender agreeifig, in each case that the proceeds of any
drawing under the letter of credit are to keradpligd as provided in Section 7.2 of this Security

Instrument. ? X ‘

X{ICLE 4 - OI%LIGATIONS AND RELTANC

St Relationship“st orrower and 1 cr ationship between
Borrower and Le h 1d fiduciary or other
special relationship with Borrower and no term or condition of the Loan Agreement, the Note,
this Security Instrument and the other Loan Documents shall be construed so as to deem the
relationship between Borrower and Lender to be other than that of debtor and creditor.

Section 4.2 No Reliance on Lender. - The general partners, members,
principals and (if Borrower is a trust) beneficial owners of Borrower are experiénced in the
-ownership and operation of properties similar to the Property, and Borrower and Lender are
relying solely upon such expertise and business plan in connection with the ownership and
operation of the Property. Borrower is not relying on Lender’s expertise, business acumen or
advice in connection with the Property.

Section 4.3 No Lender Obligations. (a) Notwithstanding the provisions of
Subsections 1.1(i) and (o) or_Section 1.2, Lender is not undertaking the performance of (i) any
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obligations under the Leases; or (ii) any obligations with respect to such agreements, contracts,
certificates, instruments, franchises, permits, trademarks, licenses and other documents.

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

Section 4.4  Reliance.  Borrower recognizes and acknowledges that in
accepting the Inoﬂ A creamaent the Nate thic Qaririty Tnatrmimant and the Othel‘ Loan

Documents, Lene
and representatic
investigate the P
such reliance ex

' lﬂﬁmﬂlﬁfém

- of the warranties
any obligation to
y by Lender; that
1 warranties and

representations a ’[éhig 1ﬂwmm’etﬁ¢§gd§h@1pmkpgﬂylgf and that Lender would

not be willing to make theth%aLﬁl{le E? tizdgityument the absence of the
warranties and représentations as set forth in Section 4.1 o the Loan Agreement.

ARTICLE S - FURTHER ASSURANCES

Section 5.1, Recording | of Security Instrument, etec. yrrower. forthwith
upon the execution and delivery of this Security Instrument and thereafter, from time to time,
will cause this Security [istrument and any of other Loan Documents creating a Lien or
security interest or evidencing the Lienthereof ‘upon the Property and each instrument of further
assurance to be |filed, registered or recorgediigl soch manner and in such places as may be
required by any present or future law in oraer to pubi 5a notice of and fully toprotect and perfect
the Lien or secw =st hereof upomy, And-the-rtérest of Lender in operty. Borrower
will pay all tax registration) or recording fees, and 2! ; incident -to the
preparation, exec knowledgment@nd/or yecarding of the Not curity Instrument,
the other Loan D 1y nOE; deed’oflltrl,tsl':pr:‘rhortgagf s reto, any security
instrument with surance, and any
modification or amendment of the foregoing documents, and aii federal, state, county and
municipal taxes, duties, imposts, assessments and charges arising out of or in connection with the
execution and delivery of this Security Instrument, any deed of trust or mortgage supplemental
hereto, any security instrument with respect to the Property or any instrument of further
assurance, and any modification or amendment of the foregoing documents, except where

prohibited by law so to do.

Section 5.2  Further_ Acts, etc. Borrower will, at the cost-of Borrower, and
without expense to Lender, do, execute, acknowledge and deliver all further acts, deeds,
conveyances, deeds of trust, mortgages, assignments, notices of assignments, transfers and
assurances as Lender shall, from time to time, reasonably require, for the better assuring,
conveying, assigning, transferring, and confirming unto Lender the property and rights hereby
mortgaged, deeded, granted, bargained, sold, conveyed, confirmed, pledged, assigned, warranted
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and transferred 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 complying with all Legal Requirements. Borrower, on
demand, will execute and deliver, and in the event it shall fail to so execute and deliver within
five (5) days of written demand by Lender, hereby authorizes Lender to execute in the name of
Borrower or without the signature of Borrower to the extent Lender may lawfully do so, one or
more financing statements to €vidence more effectively the security interest of Lender in the
Property. Such financing statements may describe as the collateral covered thereby “all assets of
the debtor, whether now owned or hereafter acquired” or words to that effect.. Borrower grants
to Lender an irrevocable power of attorney coupled with an interest for the purpose of exercising
and perfecting any and all rlghts and remedles avallable to Lender at law and in equity, including
without limitatios . Section 5.2.

s ralggmmgn&m
(a) If any law is Tafsrm d e f' {
the value ot the Property for the purpose of taxat

deducts the Debt I
tax, either directly or Ehtﬂ%ammeutasrﬂmmmpm the

pay the tax, with interest andﬂeea]‘gialgée@m,i{gyy}{&d@p@ﬂ advised

it that the payment of tax by Borrower would be unlawful or taxable to Lenc

ry Stamp Laws.
Instrument which

which imposes a
ty, Borrower will
counsel] chosen by

or unenforceable
7 written notice of

or provide the basis for a defense of ustl
not less than one hundr:
provided, however, that
be obligated to pay any
maintenance pret

twenty (120)
connection w
ield m:
1ms or other similar

v then Lender shall have the option

aysito deelare the Debtpimmediate
h any such acceleration of'the Debt
iienance = premiums, prepayment
2s or penalties set forth in the Loan

due and payable;
Jorrower shall not
remiums, spread
ocuments.

y credit or credits
iinst the Property,
r'the assessed value
- of this Security
law, Lender shall -

(b Borrower will not claim or demand or be entitled to .
on account of the Debt for any part of the TaXee #izQther Charges assessed
or any part thereot, and no deduction shall otherwre e, made or claimed f
of the Property, part thereof, far/feal estatdefax purposes by rer
Instrument or the such claim, credlt or deduetlon shall be r¢

have the option, ynotice of notlessidian cie: hundred twents 1ys, to declare the
Debt immediate payable; provv‘ed hawever, th n with any such
acceleration of rower shall not be obligat ield maintenance

premiums, prepayment premiums, Spread mainienance premiuims or ouer similar fees or
penalties set forth in the Loan Documents.

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

) Section 5.4  _Severing of Mortgage. The provisions of Section 8.2(c) of the
Loan Agreement are hereby incorporated herein by reference.

_ Section 5.5  Replacement Documents. Upon receipt of an affidavit of an
officer of Lender as to the loss, theft, destruction or mutilation of the Note or any other Loan
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Document which is not of public record, and, in the case of any such mutilation, upon surrender
and cancellation of such Note or other Loan Document, Borrower will issue, in lieu thereof, a
replacement Note or other Loan Document, dated the date of such lost, stolen, destroyed or
mutilated Note or other Loan Document in the same principal amount thereof and otherwise of
like tenor,

ARTICLE 6 - DUE ON SALE/ENCUMBRANCE

Section 6.1 Lender Reliance. Borrower acknowledges that Lender has
examined and relied on the experience of Borrower and its general partners, members, principals
and (if Borrower is a trust) beneficial owners in owning and operating properties such as the
Property in agreeing to make the Loan and will continue to rely on Borrower’s ownership of the
Property as a mxe repayment of the

Debt and the per ]_?%Qﬁfﬂij 1?@ that Lender has a
valid interest in ¢ the value o roperty so as (o et should Borrower
default in the rej ’ NWr@EFi@I g‘itLL X tions, Lender can

recover the Debt the Property.
Tﬁg ocument is the property of

Se« p Kaie/Edcwm 2 e ertflen Borrower rior any Restricted
Party shall Transfer the Property or any part thereof or any interest therein or permit or suffer the
Property or any part thercol or any interest therein (0 be Transferred other than as expressly
permitted pursuant to the tefms-of the Loan Agrecment:

ARTICLE 7 - RIGHTS AND REMED!ES UPON DEFAULT

Section 7. temedies. Upon il currence and during the continuance of
any Event of Default, Borrower agrees that Iﬂe,nder may take such action, without notice or
demand, as it deems advisable to protect : n&%,’rjo s rights against Borrower and in and to the

Property, including, but not limited to followmg (iiCthrlS each of whith may be pursued
concurrently or ¢ W at such time¢(gnd in such GLGPI‘ as Lender may rmine, in its sole
discretion, witho ixing Or otherwrse aifectmg the other rights and :s of Lender:

(a t} °nt1re unpaw,f Deot to be immedi payable;

(b) institute proceedings, judicial or otherwise, for the compiete foreclosure of .
this Sécurity Instrument under any applicable provision of law, in which case the Property or any
interest therein may be sold for cash or-upon credit in one or more parcels or in several interests
or portions and in any order or manner;

(c) with or without entry, to the extent 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 and payable, subject to the continuing
Lien and security interest of this Security Instrument for the balance of the Debt not then due,
unimpaired and without loss of priority; -

(d) sell for cash or upon credit the Property or any part thereof and all estate,
claim, demand, right, title and interest of Borrower therein and rights of redemption thereof,
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pursuant to power of sale 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 or permitted by
law; .

(e) institute an action, suit or proceeding in equity for the specific
performance of any covenant, condition or agreement contained herein, in the Note, the Loan
Agreement or in the other Loan Documents;

) recover judgment on the Note either before, during or after any
proceedings for the enforcement of this Security Iistrument or the other Loan Documents; -

(g) =~ to the extent permitted and pursuant to the procedures provided by
applicable law, apnly for the m‘mnjnfmenf of a receiver. trustee. lianidator or conservator of the

Property, withou tregard for the w“,w for the Debt and
without regard fc WIS AR cl:Sr anj. vith respect to the
Lo ot of s Peron i N@’I’“@tﬁﬁ‘f@’IAL'

(@ ThisDocHEnt & tmfr ofcction 1.2 bereof  shall

automatically be revoked ar;% i g%lay nter into e P operty, ther personally or by
its agents, nominees or atto ey? %p rrower & agents and servants therefrom,

without liability for trespass, damages or otherw1se and exclude Borrower and its agents or

servants wholly therefrom, and take possession of all books, records and accounts relating
thereto and Borrower agrees to surrender possession of the Property and of such books, records
and accounts to| Lender, upon“demand, and thercupon [ende (1) use, operate, manage,

control, insure, maintain, repair, restore and otherwisc deal with all and every part of the
- Property and conduct the business thereat; (ii) complete any construction on the Property in such
manner and form as Dendcif deems advisableiy (ii)smake ...terations, additions, renewals,
replacements and improvements to or on the'lepeITy, (iv) exercise all rights and powers of

Borrower with respect to the Property, wh h?é*rm {b&mame of Borrower o1 oiiierwise, including, -
without limitation, the right to make, czmwl, enforce r:i modify Leases, obiain and evict tenants,
and demand, su collect and receive alERents) (‘4) require Borrot ) pay monthly in
advance to Lend . reCe1ver appomv‘d torcoliéet’the Rents, the reasonable rental
value for the use ation of such? parroiiie nroperty as m ied by Borrower;
(vi) require Borr >.and qurrendé‘r'ﬁmgeﬁqmn of the .ender or to such
receiver and, in default thereof, Borrower may be evicted by summary procee dings or otherwise;

and (vii) apply the receipts from the Property to the payment of the Debt, in such order, priority
and proportions as Lender shall.deem appropriate in its sole discretion after deducting therefrom
all expenses (including reasonable attorneys’ fees) incurred in connection with the aforesaid
operations and all amounts necessary to pay the Taxes, Other Charges, Insurance Premium and
other expenses in connection with the Property, as well as just and reasonable compensation for
the services of Lender, its counsel, agents and employees;

(i) exercise any and all rights and remedies granted to a secured party upon
default under the Uniform Commercial Code, including, without limiting the generality of the
foregoing: (i) the right to take possession of the Fixtures, the Equipment, the Personal Property
or any part thereof, and to take such other measures as Lender may deem necessary for the care,
protection and preservation of the Fixtures, the Equipment, the Personal Property, and (ii)
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request Borrower at its expense to assemble the Fixtures, the Equipment, the Personal Property
and make it available to Lender at a convenient place acceptable to Lender. Any notice of sale,.
disposition or other intended action by Lender with respect to the Fixtures, the Equipment, the
Personal Property sent to Borrower in accordance with the provisions hereof at least five (5)
Business Days prior to such action, shall constitute commercially reasonable notice to Borrower;

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

) Taxes and Other Charges;

AAi0 LA GAAV A AiallliiLlo 6y

Document 1s

'‘NOTORETEERT e

Tﬂ‘l@ Doc lziﬁrz}ll%rtl%atlo £ th% dapa aid yrm\f ance of the Note;
the Lake County Recorder!

v) All other sums payable pursuant to the Note, the Loan

Apgi ant, ity T ment a other Loan Documents,

inclading; without limitafion; advances made by Lender pursuant to the
terms of this Security Instrument;

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

Y apply the undisbursed balance of any Net Proceeds eficiency deposit,
together with interest thereon, to the paymest ofithe,Debt in such order, priority and proportions

as Lender shall dezm {0 be appropriate iits-discretroric.

In the event of a y. foreclosure, péWcr of sale or}to:therwise, Ol less 1 of the Property;
this Security Inst hall continue aSi@NENAnCSECUrity interes) 1aining portion of
the Property unir without loss"ij‘fgri'oi:ity,__of"'

Section 7.2 Appiicatioin 0x 1 roCeeas. Upoii uiC OCCUICIce and durmg the
continuance of any Event of Default, the purchase money, proceeds and avails of any disposition
of the Property, and or any part thereof, or any other sums collected by Lender pursuant to the
Note, this Security Instrument or the other Loan Documents, may be applied by Lender to the
payment of the Debt in such priority and proportions as Lender in its discretion shall deem
proper.

Section 7.3  Right to Cure Defaults. Upon the occurrence and during the
continuance of any Event of Default, or if Borrower fails to make any payment or to do any act
as herein provided, Lender may, but without any obligation to do so and without notice to or
demand on Borrower (except as set forth in the Loan Agreement) and without releasing
Borrower from any obligation hereunder, make any payment or do any act required of Borrower
hereunder in such manner and to such extent as Lender may deem necessary to protect the
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security hereof. Upon the occurrence and during the continuance of any Event of Default,
Lender is authorized to enter upon the Property for such purposes, or appear in, defend, or bring
any action or proceeding to protect its interest in the Property or to foreclose this Security
Instrument or collect the Debt, and the cost and expense thereof (including reasonable out-of-
pocket attorneys’ fees to the extent permitted by law), with interest as provided in this
Section 7.3, shall constitute a portion of the Debt and shall be due and payable to Lender upon
demand. All such costs and expenses incurred by Lender in remedying such Event of Default or
such failed payment or act or in appearing in, defending, or bringing any such action or
proceeding shall bear interest at the Default Rate, for the period after notice from Lender that
such cost or expense was incurred to the date of payment to Lender. All such costs and expenses
incurred by Lender together with interest thereon calculated at the Default Rate shall be deemed
to constitute a portion of the Debt and be secured by this Securlty Instrument and the other Loan
Documents and ¢ therefor.

Se -upqxﬁmﬁﬂé 1§p0A h e and during the
continuance of a ﬂfg g{’ rtF'liqgll)Aan end any action or
proceeding brou, cspect foperfy and ring any ‘actior rroceeding, in the

name and on bel Bitisvierowkisheeddes, thapdisgeaiohydesics <hould be brought to
protect its interest'in the Propésey. Lake County Recorder!

Section 7.5 Recovery of Sums Required To Be Paid. Upon the occurrence;
and during the continuance of any Eventof Defaulty [ ender shall have the right from time to
time to take action to recover any sum or sums which constitute ‘a part of the Debt as the same
become due, without regard to whether or not the balance of the Debishall be due, and without
prejudice to the right of Lender thereafter to bring an action of foreclosure, or any other action,
for a default or defaults by Borrower existing at the time such earlier action was commenced.

Section 7.6 Examination. of Bu@ks and Records. At reasonable times and

upon reasonable notice, Lender, its agents acectuiants and attorneys shall have the right to
examine the recc oks, managemexntand-other papers of Borrower which reflect upon their
financial conditic the Property or afiany office regularly maintained rrower where the
books and recors ated. Lender’andWits ageatssshall have the make copies and
extracts from the ecords and GHHEITPAREES In addition e times and upon
reasonable notic sents, acconntants-and attorneys right to examine

and audii the books and records of DOITOWCT plitdiiiiiig 10 ui€ 1iCOIIIC, CXPLIisCs and operation O,f
the Property during reasonable business hours at any office of Borrower where the books and
records are located. This Section 7.6 shall apply throughout the term of the Note and without
regard to whether an Event of Default has occurred or is continuing.

Section 7.7  Other Rights, etc. (a) The failure of Lender to insist upon strict
performance of any term hereof shall not be deemed to be a waivet of any term of this Security
Instrument. Borrower shall not be relieved of Borrower’s obligations hereunder by reason of (i)
the failure of Lender to comply with any request of Borrower or any guarantor or any indemnitor
with respect to the Loan to take any action to foreclose this Security Instrument or otherwise
enforce any of the provisions hereof or of the Note or the other Loan Documents, (ii) the release,
regardless of consideration, of the whole or any part of the Property, or of any person liable for
the Debt or any portion thereof, or (iii) any agreement or stipulation by Lender extending the
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time of payment or otherwise modifying or supplementing the terms of the Note, this Security
Instrument or the other Loan Documents.

(b) It is agreed that the risk of loss or damage to the Property is on Borrower,
and Lender shall have no liability whatsoever for decline in value of the Property, for failure to
maintain the Policies (unless, absent a continuing Event of Default, Lender is obligated to pay
the Insurance Premiums pursuant to Section 7.2 of the Loan Agreement), or for failure to

" determine whether insurance in force is adequate as to the amount of risks insured. Possession
by Lender shall not be deemed an election of judicial relief if any such possession is requested or
obtained with respect to any Property or collateral not in Lender’s possession.

(c) Upon the occurrence and during the continuance of any Event of Default
Lender may resort far the nonmbnf Anf the DNeht tn anyv nthar apn!!vi.f-tr hald ke, T culder in such order

and manner as L i, iiiay €1€CL. J_,\,uuu I recover the Debt,
or any portion th cﬁr@ \lﬁlo o 1e right of Lender

thereafter to for i thI tm S der this Security

Instrument shall P xm Zﬂml : @ishall ven effect to the

exclusion of the other 'I‘hi@@ﬁb@fhﬁ:ﬂhtlibftmwmﬁl@f ) roceed under any

one .provision hertin fo the gexcip: %S; 15190,y Lender shall not be limited
' dﬁ € §1es %ﬁér&e?gns tgd1 %@8 H)ﬁ i

exclusively to the rights and reme ut shall be entitled to every right and
remedy now or hereafter afforded at law or'in equity

Section 7.8° Right to Release Any Portion of the Property. Lender may
release any portion of the Property for such consideration as L nay require without, as to
the remainder of the Property, in any way impairing or affecting the lien or priority. of this
Security Instrument, or.improving the position of anv subordinate lienholder with respect thereto,
except to the extent that. the obligations hereunder shall have been reduced by the actual
monetary consideration, if any, received by 7 Lepder for such release, and may accept by
assignment, pledge or otherwise any ot‘leL propetiyein place thereof as [ender may require

without being accountable for so domg to any other ucnholder This Security Instrument shall
continue as a lier 3 1ty interest m the remainin g portlon of the |

Se Violation of Laws Subject to the tert yan Agreement, if
the Property is tal complian¢Emmeh Legal R ] der may impose

additional requir Y connection herex g, without limitation,
monetary reserves or financial equlvalents

Section 7.10 Recourse and_Choice of Remedies. Notwithstanding any other
provision of this Security Instrument or the Loan Agreement, including, without limitation,
Section 9.4 of the Loan Agreement, to the fullest extent permitted by applicable law, Lender and
the other Indemnified Parties are entitled to enforce the obligations of Borrower contained in
Sections 8.2 and 8.3 herein and the obligations of Borrower, any guarantor and any indemnitor -
contained in Section 9.4 of the Loan Agreement without first resorting to or exhausting any
security or collateral and without first having recourse to the Note or any of the Property,
through foreclosure or acceptance of a deed in lieu of foreclosure. or otherwise, and in the event
Lender commences a foreclosure action against the Property, Lender is entitled to pursue a
deficiency judgment with respect to such obligations against Borrower. The provisions of
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Sections 8.2 and 8.3 herein and Section 9.4 of the Loan Agreement are exceptions to any non-
recourse or exculpation provisions in the Loan Agreement, the Note, this Security Instrument or
. the other Loan Documents, and Borrower with respect to the Loan are fully and personally liable
for the obligations pursuant to Sections 8.2 and 8.3 herein and Section 9.4 of the Loan
Agreement, and Guarantor is fully and personally liable for the obligations pursuant to Section
9.4 of the Loan Agreement, subject to the limitations expressly set forth in the Guaranty. The
liability of Borrower with respect to the Loan pursuant to Sections 8.2 and 8.3 herein and
Section 9.4 of the Loan Agreement is not limited to the original principal amount of the Note.
The liability of Guarantor with respect to the Loan. pursuant to Section 9.4 of the Loan
Agreement is not limited to the original principal amount of the Note, but is limited as expressly
set forth in the Guaranty. Notwithstanding the foregoing, nothing herein shall inhibit or prevent
Lender from foreclosmg or exer01smg any other rlghts and remedles pursuant to the Loan
Agreement the 1 Documents, whether

simultaneously 1 e | i i § ieparate action or

actions may be b { Jey ?%ﬁ@@ﬂtr% shiant 't 3.2 and 8.3 herein

and Section 9.4 ¢ y F I(@CIIQ&ILI‘ . any other Person
erson is joined in I

or whether or nc ( the action or actions. I tion, Lender shall
have the right but r mbb‘b@%ﬂm‘}&ﬁ %&l}rﬁrﬁﬁﬁhﬁeﬁtﬁs(hf ty if it so elects, any
administrative or judicial pleecEduigs @OmtySRmtmtrdien"conneCL with any matter
addressed in Article 8 herein.

Section 7.14m Raghtvof Entry. Upon, reasonableswiitien notice to Borrower,
Lender and its agents shall have the right to enter and inspect'the Property at all reasonable
times.

KTICLE § - INDLE! FICATION

Section 8.1  General Indertinifigation. Subject to Section 10.13 of the Loan

Agreement, Borrower shall, at its sole gostiand expCrge, protect (with legal counsel reasonably
acceptable to Le Y, defend, indemnitys rele@se faixk hold harmless th demnified Parties
(hereinafter defi: i and againstzany. and=sllFglaims, suits, liabil ncluding, without
limitation, strict 5), actions, proeeedings, “obligations, d nages (excluding
consequential ar ages (except kopHie” extent actu .by Lender) and .
punitive damage £ i , fines, penalties,

charges, fees, expenses, Judgments awards, amounts paid in settlement, of whatever kind or
nature (including, but not limited, to reasonable out-of-pocket attorneys’ fees and other costs of
defense) of whatever kin (collectively, the “Losses™) imposed upon or incurred by or asserted
against any Indemnified Parties and directly or indirectly arising out of or in any way relating to
any one or more of the following, other than as a result of Lender’s gross negligence, illegal acts
or willful misconduct: (a) ownership of this Security Instrument, the Property or any interest
therein or receipt of any Rents; (b) any amendment to, or restructuring of, the Debt, the Note, the
Loan Agreement, this Security Instrument, or any other Loan Documents; (¢) any and all lawful
action that may be taken by Lender in connection with the enforcement of the provisions of this
Security Instrument, the Loan Agreement, the Note or any of the other Loan Documents,
whether or not suit is filed in connection with same, or in connection with Borrower, any
guarantor or any indemnitor and/or any partner, joint venturer or shareholder thereof becoming a
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party to a voluntary or involuntary federal or state bankruptcy, insolvency or similar proceeding;
(d) any accident, injury to, or death of, persons or loss of or damage to property occurring in, on
or about the Property or any part thereof or on the adjoining sidewalks, curbs, adjacent property
or adjacent parking areas, streets or ways; (e) any use, nonuse or condition in, on or about the
Property or any part thereof or on the adjoining sidewalks, curbs, adjacent property or adjacent
parking areas, streets or ways; (f) any failure on the part of Borrower to perform or be in
compliance with any of the terms of this Security Instrument, the Note, the Loan Agreement or
any of the other Loan Documents; (g) performance of any labor or services or the furnishing of
any materials or other property in respect of the Property or any part thereof; (h) the failure of
any-person to file timely with the Internal Revenue Service an accurate Form 1099-B, Statement
for Recipients of Proceeds from Real Estate, Broker and Barter Exchange Transactions, which
may be required in connectlon w1th thls Securlty Instrument or to supply a copy thereof in a

timely fashion to ! e
Security Instrum
Requirements; (j
(k) any and all cl

O ETRERS:

1 with which this
e with any Legal
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Lender by reason

of unpzr‘ralgs on 1P;art 4) pé%brm ‘or
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of any alleged ol
covenants, or agree
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the funding of t

any of the terms,
aission, charge or
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Instrument or any other Loan Document.  Any amounts payable 1o Lender by reason of the
application of this Section 8l shall becore immediately due and payable and shall bear interest
at the Default Rate from the date loss or damage i3 sustained by Lender until paid. For purposes
of this Article 8, the termy“Indcmnified Parties” means Lender and any Person who is or will
have been involved in the origination of the Loan, any Pecrson who is or will have been involved
in the servicing of the L¢ v/Person irt whose name the encumbrance ereated by this Security

r will have held a
spective investors

Il have been recorded, Persons who may hold or acquire
st in the Loan (includings buf gt dimited to, investors or 1

Instrument is or
full or partial inte

in the Securities, as well as custodians, tru:.lees and of‘ler fidueciaries who hold or have held a full
or partial interes T.oan for the bcnPIu of third Ppazties) as well » ;pective directors,-
officers, shareh partners, empi@y€cs="ageniSi servants, 1cpr ves, contractors,

idiaries, participants, Successors ar iny and all of the

“ed to, ary :o‘ther. Lerson who hold

a T

subcontractors, a
foregoing (incluc or will have held
a participation or ) rm of the Loan or
as a part of or fouowmg a toreclosure of the LLoan and any successors by merger, consolidation
“or acquisition of all or-a substantial portion of Lender’s assets and business).

Section 8.2  Mortgage and/or Intangible Tax. Borrower shall, at its sole cost
and expense, protect, defend, indemnify, release and hold harmless the Indemnified Parties from
and against any and all Losses imposed upon or incurred by or asserted against any Indemnified
Parties and directly or indirectly arising out of or in any way relating to any tax on the making
and/or recording of this Security Instrument, the Note or any of the other Loan Documents, but
excluding any income, franchise or other similar taxes. Borrower hereby agrees that, in the event
that it'is determined that any documentary stamp taxes or intangible personal property taxes are
due hereon or on any mortgage or promissory note executed in connection herewith (including,
without limitation, the Note), Borrower shall indemnify and hold harmless the Indemnified
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Parties for all such documentary stamp and/or intangible taxes, including all penalties and
-Interest assessed or charged in connection therewith.

Section 8.3 ERISA Indemnification. Borrower shall, at its sole cost and
expense, protect, defend, indemnify, release and hold harmless the Indemnified Parties from and
against any and all Losses (including, without limitation, reasonable out-of-pocket attorneys’
fees and costs incurred in the investigation, defense, and settlement of Losses incurred in
correcting any prohibited transaction or in the sale of a prohibited loan, and in obtaining any
individual prohibited transaction exemption under ERISA that may be required, in Lender’s sole
discretion) that Lender may incur, directly or indirectly, as a result of a breach of any of the
representations made under Section 4.1.9 of the Loan Agreement or a breach of any negative
covenants contained in Section 5.2.9 of the Loan Agreement.

Se )} eiend; Attorneyse iees ; es and Expenses.
" Upon written rex eﬂm ndemnified Party
(if requested by @M@ by attorneys and
other profession 2 @N mm m ‘. twithstanding the

foregoing, if the defendiftssid bny wuckesidins shgrqee: ith Borrower and any
Indemnified Party and Borrgwer pad sueh 1f@ém‘§hgll_ have reasonably concluded
that there are any |¢gal defenses available to it and/or other Indemnified Partics that are different
from or additional to those available to Borrower, such Indemnified Party shall have the right to
select separate counsel fo assert-suchlegaldefensesand to otherwise participate in the defense of
such action on behalf of such Indemnified Party, provided that no compromise or settlement
shall be entered without Borrower’s consent, which consent shall not bé unreasonably withheld.
Upon demand, Borrower shall pay or, ia the sole and absolute discretion of the Indemnified
Parties, reimburse, the Indemnified Parties for the payment of reasonable fees and disbursements
of attorneys, engineers, environmentali consultants, laboratories and ott professionals in
connection therewith. R

Section 8°5 Envnronmental Indemvaity. Simultaneous!y with this Security

Instrument, Borr ' Guarantor havie executed that certain Environ | Indemnity. The
obligations of B nd Guarantors unde, the an-ronmenta re not part of the
Debt and aré not this Security YASEEaE>

ARTICLE 9 - WAIVERS

Section 9.1 Waiver of Counterclaim. To the extent permitted by applicable
law, Borrower hereby waives the right to assert a counterclaim, other than that of actual
performance or a mandatory or compulsory counterclaim, in any action or proceeding brought
against it by Lender arising out of or in any way connected with this Security Instrument, the
Loan Agreement, the Note, any of the other Loan Documents, or the Obligations.

Section 9.2  Marshalling and Other Matters. To the extent permitted by
applicable law, Borrower hereby waives the benefit of all appraisement, valuation, stay,
extension, reinstatement and redemption laws now or hereafter in force and all rights of
marshalling in the event of any sale hereunder of the Property or any part thereof or any interest
therein. Further, Borrower hereby expressly waives any and all rights of redemption from sale
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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. '

Sectlon 9.3 Waiver of Notice. To the extent permitted by applicable law,
Borrower shall not be entitled to any notices of any nature whatsoever from Lender except with
respect to matters for. which the Loan Documents specifically and expressly provides for the
giving of notice by Lender to Borrower and except with respect to matters for which Lender is
required by applicable law to give notice, and Borrower hereby expressly waives the-right to
receive any notice from Lender with respect to any matter for which this the Loan Documents do
not specifically and expressly provide for the giving of notice by Lender to Borrower.

Ve 01 Stdlulc 01 L, na H
r€by eﬁ%%!@!ﬁhﬁeb
JNOT OFFICIAE!
Thts Document is the property of

u9.5 ursuc
chamale sy
continue indetinitely 1n§1 Fgge and effect and shall su;
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itent permitted by
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Seet
and 8.3 herein sh
way be impaired

to Sections 8.1, 8.2
ve and shall in no
n of this Security

Instrument, any assignment.er otheitrensierof all gi.any portionef this Security Instrument or
Lender’s interest in the Property (but, in such case, shall benefit both Indemnified Parties and
any assignee or transferec), any exercise of Lender’s right remedies pursuant hereto
including, but not limited to,) foreclosure or acceptance of a deed in lieu of foreclosure, any
exercise of any rights and remedies pursuant to the Toan Agreement, the Note or any of the other

Loan Documents
Lender following

any amendment

ny transter of all or any portion o1 the Property (whethe:

y Borrower or by
it any other time),

=or the other Loan

Documents, and
of Borrower fron

4 release or discharge

The provisions of Section 9.4 of the Loan Agreement are hereby incorporated by
_reference into this Security Instrument to the same extent and with the same force as if fully set
forth herein.

ARTICLE 11 - NOTICES

All notices or other written communications hereunder shall be delivered -in
accordance with Section 10.6 of the Loan Agreement.
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ARTICLE 12 - APPLICABLE LAW

Section 12.1 Governing Law. This Security Instrument shall be governed in
accordance with the terms and provisions of Section 10.3 of the Loan Agreement.

Section 12.2 Usury Laws. Notwithstanding anything to the contrary, (a) all
agreements and communications between Borrower ,and Lender are hereby and shall
automatically be limited so that, after taking into account all amounts deemed interest, the
interest contracted for, charged or received by Lender shall never exceed the Maximum Legal
Rate or amount, (b) in calculating whether any interest exceeds the Maximum Legal Rate, all
such interest shall be amortized, prorated, allocated and spread over the full amount and term of
all principal 1ndebtedness of Borrower to Lender and .(c) 1f through any contmgency or event,

Lender receives

excess shall be d
~ outstanding inde
or penalty, or if t

and remedies prov:

exercise thereof |
to the extent 1
unenforceable o1
applicable law. ]
or unenforceable
shall not be affec
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interchangeably
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ot entiiled o besrecorded, registeicd or filedgunder th
ny term-of this Security Instrument or any application the
1€ remainder of this Security Instrument and any othér ap
1 thereby.

ARTICLE 13 - DEFINITIONS

italized terms nog oeﬁned herfm shall have the res;
ment. Unless3hg confext clea:rly indicates 2 cor
yovided herem./ words used fin: this Secur
plural form ard’ the woré “Borrov:
rers of the;[j‘r*operty'."or any p

ral Rate, any such
f any and all then
»ayment premium
Borrower. ‘

All rights, powers

the extent that the

1ded to be limited
strument invalid,
rovisions of any
of shall be invalid
cation of the term

¢ctive meanings set -

y intent or unless
ent may be used
n “each Borrower
 interest therein,”
Note,” the word

“Note” shall mean “the Note and any other evidence of 1ndebtedness secured by this Security
Instrument,” the word “Property” shall include any portion of the Property and any interest
therein, and the phrases “attorneys’ fees”, “legal fees” and “counsel fees” shall include any and
all reasonable out-of-pocket attorneys’, paralegal and law clerk fees and disbursements,
including, but not limited to, fees and disbursements at the pre-trial, trial and appellate levels
incurred or paid by Lender in protecting its interest in the Property, the Leases and the Rents and
enforcing its rights hereunder.

ARTICLE 14 - MISCELLANEOUS PROVISIONS

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

Section 14.2 Successors and Assigns. This Security Instrument shall be
binding upon and inure to the benefit of Borrower and Lender and their respective successors
and-assigns forever.

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

Section 14.4 Headings, ete. The headings-and captions of various Sections of
this Security Ins v }nenwnce oL releref:c only > be construed as
defining or limiti L %HM& v

Se NIQ)T QEeEJG’lAeIdr! may require, any

pronouns. used herein 'Eﬁigcm@mﬁgrﬂig neuter forms, and
the singular form o1 neuns a’%ﬂ%"f}ﬁ]{’é @.ﬂldg&s?d E;P,lmqnd vice v

Section 14.6 Subrogation. If any or all of the proceeds of the Note have been
used to extinguish, extend or renew any indebtedness heretofore existing against the Property,
then, to the extent of the funds so used, Lender shall be subrogated to all of the rights, claims,
liens, titles, and interests, existing against the Property hereto ld by, or in favor of, the
holder of such indebtedness and such former rights, claims, liens, titles, and interests, if any, are
not waived but rather arc continued in full force and effget in favor of Lender and are merged
with the lien and security interést created herein as cumulative security for the repayment of the
Debt, the performance and discharge of Bowgwer s obligations hereunder, under the Loan
Agreement, the Note and the other Loan\“b;)mmei 52and the performance and discharge of the

Other Obligation
Se 1.7  Entire Agrecment 1he T\Jote the T.oan ient, this Security
- Instrument and o Documepts 00, tstltutv the entire 1 \g and agreement
between Borrow - with respect e transactions nnection with the
Debt and supersec tten or oral understandings. etween Borrower

and Lender with respect thereto. Borrower hereby acknowledges that except as incorporated in
writing in the Note; the Loan Agreement, this Security Instrument and the other Loan
Documents, thére are not, and were not, and no Persons are or were authorized by Lender. to
make, any representations, understandings, stipulations, agreements or promises, oral or written,
with respect to the transaction which is the subject of the Note, the Loan Agreement, this
Security Instrument and the other Loan Documents. :

Section 14.8 Limitation on Lender’s Responsibility. No provision of this
Security Instrument shall operate to place any obligation or liability for the control, care,
management or repair of the Property upon Lender, nor shall it operate to make Lender
responsible or liable for any waste committed on the Property by the tenants or any other Person,
or for any dangerous or defective condition of the Property, or for any negligence in the
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management, upkeep, repair or control of the Property resulting in loss or injury or death to any
tenant, licensee, employee or stranger. Nothlng herein contained shall be construed as’
constituting Lender a “mortgagee in possession.”

ARTICLE 15 - STATE-SPECIFIC PROVISIONS

Section'15.1 Principles of Construction. In the event of any inconsistencies
between the terms and conditions of this Article 15 and the other terms and conditions of this
Security Instrument, the terms and conditions of this Article 15 shall control and be binding.

Section'15.2 Definitions. Terms used in this Article 15 that are not otherwise
defined are given the same meanlng as set forth in thls Securlty Instrument. The following terms
and references (f

i
but not by way o
Ind. Code 32-30-
9.1 (the “UCC”),
if by reason of
nonperfection, at

. Documentis, .
" NOF P REPCETAT,E
niform Commércial Code - Sectired Transac

, Clilm Flsaineana a6 setbuitipd pa e @f . -
.ndatorythpeo¥isibns GH eyt ensfection] the etl

State, including,

|0, Receiverships,
, Ind. Code 26-1-

-ovided, however,

b of perfection or

r are governed by

the priority of a security 1nterests in any personal prope

the Uniform Commercial Code as ffect in a yrisdiction of than the State, “UCC” shall
mean the Uniform Commeréial Code as in effect in such other jurisdiction for purposes of the
provisions hereof relating to perfection, effect of perfection or non-perfection, and the priority of
the security interests in any.such personal prope:

(i “County” means the County in'the State in which the Property is located.

@i “State” means the staisiitwhich the Property is locate:

Section 15.3 Maturiﬂ;’?"_iﬂle obligaiions under the Note have a maturity date to ‘
occur on or befor er 9,2022. ' '

Se Future Adv,aggg_s_. {Chit Security ntended to secure
future advances he Note, herelifider;"the Loan Ag r under the other

Loan Documents, ar s of any of the foregoing, with
the same priority as 1f made on the day of execution of th1s Security Instrument, up to a
maximum amount of $240,000,000.00, pursuant to Indiana Code § 32-29-1-10. The maximum
amount stated in the preceding sentence does not affect or alter the principal amount that
Borrower is entitled to borrow under the Note and/or under any of the Loan Documents, and may
be in excess of permitted borrowing to cover expenses, accrued interest, costs of collection and
the like. Nothing in this provision requires Lender to make any future advances, and Borrower
represents that Lender has not promised to. do so. Pursuant to Ind. Code 32-29-1-10, the lien of
this Security Instrument with respect to any future advances, modifications, extensions or
renewals referred to in this Security Instrument and made from time to time shall have the same
priority to which this Security Instrument would otherwise be entitled as of the date this Security
Instrument is executed and recorded without regard to the fact that any such future advance,
modification, extension, or renewal may occur after this Security Instrument is executed.

ALIVLLIS, CALCIILIVILS dllll 1ULIK
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Section 15.5 Financing Statements. Lender is hereby authorized to execute
and file on behalf of Borrower, without the signature of Borrower, any financing statement
deemed necessary or appropriate by Lender in order to further evidence, perfect or contmue the
security interest granted herem or in any other Loan Document.

Section 15.6 Collection Cost Recovery. This Security Instrument shall secure,
and Lender shall be entitled to collect from Borrower and add to the obligations incurred by
Borrower all costs and expenses of remedial actions by Lender to the extent provided for and
contemplated by this Security Instrument, the Loan Agreement and the Environmental
Indemnity.

Section 15.7 Non-Waiver. Nothing in this Security Instrument is intended to

constitute a waiver of deficiency ynder Indiana Code §32-29<7-5 nor a consen t by the Lender to
such a waiver. .
Document 1s
Se ) v} ' m d »e entitled to the
appointment of a of ag m rﬁtﬁmﬁ 'Q:I—lj-l'aat ~ 3 32-30-5-1(4)(C)
in any action by Lends M@mm@ﬁﬁéeﬁﬁé}t}pgm laghuding without limitation,
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ion 15.9 No Joint Venture. Nothing contained in this
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ny such outstanding hens At Jebts however remote, :
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iIre or association
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Section 15.11 Fixture Filing. It is intended that as to the fixtures that are or are

to become part of the Property hereby mortgaged, this Security Instrument shall be effective as a
continuously perfected financing statement filed as a fixture filing from the date of the filing of
this Security Instrument for record with the office of the recorder of the county in which the land
is located, pursuant to Ind. Code 26-1-9.1-502 and Ind. Code 26-1-9.1-515. This information is
provided in order that this Security Instrument shall comply with the requirements of the
Uniform Commercial Code, for a mortgage instrument to be filed as a continually perfected
financing statement. This Security Instrument covers goods which are or are to become fixtures.

(a) Name of Debtor: SSH IN H Property LLC and SSH TRS H LLC

(b) Address of Debtor: ¢/o Fulerum Hospitality LLC, 66 York Street Jersey

City, New Jersey 07302
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(©)
(d)
(e)
M

(8)
(h)

(@

. Borrower hereby
Lender’s obligati
502(f) of the Uni
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granted herein gi
of Borrower to: (
enforce the payr
confess judgmen
other than by actt
rights of appeal £
or to consent to {
or (b) hereof.

Se
anything in this
be entitled to all
event of any ince
of Applicable Le

Type of Organization: Limited liability company

State of Organization: Delaware

Name of Record Owner: SSH IN H Property LLC

Address of Record Owner: ¢/o Fulcrum Hospitality LLC, 66 York Street,

Jersey City, New Jersey 07302

Name of Secured Party: Column Finan‘ci_al,

Inc.

Address of Secured Party: 11 /Madison Avenue, New York, New York

10010
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d in subclause (a)

Notwithstanding
-ary, Lender shall
able Law. In the
ind the provisions
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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 Applicable Law.
Conversely, if any provision of this Security Instrument shall grant to Lender any rights or
remedies upon default of Borrower which are more limited than the rights or remedies that
would otherwise be vested in this Security Instrument under Applicable Law in the absence of
said provision, Lender shall be vested with the rights and remedies granted under Applicable
Law. Notwithstanding any provision in this Security Instrument relating to a power of sale or
other provision for sale of the Property upon an Event of Default other than under a judicial
proceeding, any sale of the Property pursuant to this Security Instrument will be made through a
judicial proceeding, except as otherwise may be permitted under the UCC.

Section 15.14 Unenforceable Remedies.

To the extent Applicable Law limits:

(i) the availability of the exercise of any of the remedies set forth in this Security Instrument,

USActive 38613927.3
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including, without limitation, the remedies involving a power of sale on the part of Lender 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 indemnities made by Borrower, such
remedies, waivers, or indemnities shall be exercisable or enforceable, any provisions in this
Security Instrument to the contrary notwithstanding, if, and to the extent, permitted by the laws
in force at the time of the exercise of such remedies or the enforcement of such waivers or
indemnities without regard to whether such remedies, waivers or indemnities were enforceable at
the time of the execution and delivery of this Security Instrument.

Section 15.15 Security Interest — Rents. Without limiting the scope of the
assignment of Leases and Rents contained in this Security Instrument, the assignment of Rents
set forth herein shall constitute an assignment of Rents as set forth in Ind. Code 32-21-4-2 and

thereby creates, and Borrower hereby grants to Lender, a security interest in the Rents that will
be perfected upor Decurl }nblru

- Se y interest of this
Security Instrun 1; in cash and/or
performance in ’[fhl@ﬂl)gﬁ@méﬁtb;s ﬁqer ordance with the

provisions of the otherloan (éy Rré@ﬁ requeb 1d at the expense of
Borrower, will exccute and 1ver su proper ifistruments of release and satisfaction as may
reasonably be requested to evidence such release. Anv such instrument, when duly executed by
Lender and duly recorded by Borrower insthe place-where this Seeuiity Instrument is recorded,
shall conclusively evidence the release of this Security Instrument; provided, however, any of the
terms and provisions of this Sceurity Instrument that are inten: survive, shall nevertheless
survive, to the extent permitted by Applicable [ aw, the release jor satisfaction of this Security
Instrument whethert voluntarily jgranted by Lender,"as a result of a judgment upon judicial
foreclosure of th 5ecurity nstrument eiin the evenizaldeed ingieu of foreclosure is granted by
Borrower to Lender SR ‘

Section 15.17 Governin;?;Law. Nogvithstanding anvthing contained in this

Security Instrum: the other Loan 13@¢uments-to die- contrary, the prc 1s in this Security
Instrument regar ationy, validity 2 ‘perfestion: priority and enlo y of the lien and
security interests rebyy all wacsantiestitiitle confained th respect to the
Property and all sof relating to B realization of 1l rered hereby with

respect to the Property shall be governed by Applicable Law.

Section 15.18 Application of Proceeds of Foreclosure Sale. The proceeds of
any foreclosure sale of the Property shall be distributed and applied pursuant to this Security
Instrument, to the extent permitted by Applicable Law.

Section 15.19 Purpose of Loan. Borrower hereby represents.and agrees that the
Obligations evidenced by the other Loan Documents and secured by this Security Instrument are
being obtained for business or commercial purposes, and the proceeds thereof will not be used
for personal, family, residential, household or agricultural purposes.

Section 15.20 Environmental Assessment. At any time or times durfng the term
of the Loan, if Lender has reasonable suspicion to believe there exist any Hazardous Substances
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at the Property, Lender shall have the right to order and obtain, from an individual or firm
selected by Lender in its sole discretion, a then-current environmental assessment of the Property
in form and content satisfactory to Lender; provided, however, that, subject to the provisions of
the Loan Agreement, unless (i) an Event of Default shall have occurred and be continuing
hereunder and (ii) Lender has reason to believe that Hazardous Substances are present at the
Property, Borrower shall only be obligated to bear the cost of one (1) such environmental
assessment under this Section 15.20.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREQOF, this Security Instrument has been executed by Borrower as of
the date first above written.

PROPERTY OWNER BORROWER:

SSH IN H PROPERTY LLC, a Delaware
limited liability company

otized Person

limited liability

........

P
~




ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the individual
who signed the document to which this certificate is attached, and not the truthfulness, accuracy, or
validity of that document.

STATE OF CALIFORNIA )
)ss.
COUNTY OF ORANGE )

On November \0 2017, before me, Sarah S. DeFelice, Notary Public, personally appeared John l. Lee,
who proved to me on the basis of e person whose name is subscrlbed to

ph is true and

g L= My Comm. Fxpi
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EXHIBIT A

(Legal Description)

HAMPTON INN MERRILLVILLE -
8353 Georgia Street
Merrillville (Lake), IN

Parcel 1:

Lot 1 in the 1st Amendment to the R ock "E" -and Part of Block "F" and

Easements dated
0, made by

) feet of Lot 2, 1st

d all of Block
shown in Plat

September 23, 19
M.S.W. Hotels, I
Amendment to tt
"G" and Block "H",
. Book 76, page 81, i

-t

USActive 386139827.3
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EXHIBIT B
(Operating Lease)

That certain Lease Agreement dated as of February 23, 2015 by and between SSH IN H Property
LLC and SSH TRS H LLC with respect to the following leased property: Hampton Inn
Merrillville, 8353 Georgia Street, Merrillville, IN 46410:.

EXH. A-1
USActive 38613927.3
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SSH FL M Property LLC
SSH FL H Property LLC
SSH CO M Property LLC
SSH IL M Property LLC
SSH IN M Property LLC
SSH MI M Property LLC
SSH MI I Property LLC
SSH TX M Property LP

. SSHTRSMILLC
0.SSHTRS I LLC

S0 PN R W

‘ USActive 38613927.3

SCHEDULE 1

(Other Borrowers)

g Y.
.. .
.....

s
o

EXH. A-1




