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This Mortgage, Sccurity Agreement and Fixture Financing Statement also constitutes a
Fixture Financing Statement.

MORTGAGE, SECURITY AGREEMENT AND FIXTURE FINANCING STATEMENT

THIS MORTGAGE, SECURITY AGREEMENT AND FIXTURE FINANCING
STATEMENT (this "Mortgage"), executed on Juiic 3, 2001, but to be effective as of June 6, 2001,
is entered into between D&K ELK GROVE INDUSTRIAL 11, LLC, a Delaware limited liability
company and D&K ELK GROVE INDUSTRIAL E£XCHANGE, LLC, a Delaware hmited
liability company, as Mortgagor (collectively, "Mortgape:"), whose address is ¢/o Draper and
Kramer, Incorporated, 33 West Monroe Street, Suite 1900,'Chizago, Illinois 60603, for the benefit
of COLUMN FINANCIAL, INC., a Delaware corporation, as ivitrtgagee ("Mortgagee"), whose

%\ address 1s 11 Madison Avenue, Sth Floor, New York, New York 10010, Attention: Charles
Rescigno.

7 <

WITNESSETH:

CL opeo7é

THATFOR AND IN CONSIDERATION OF THE SUM OF TEN AND NO/10% DOLLARS
(810.00), AND OTHER VALUABLE CONSIDERATION, INCLUDING THE INDEETEDNESS
HEREIN RECITED AND THE TRUST HEREIN CREATED, THE RECEII'T’ AND
SUFFICIENCY OF WHICH ARE HEREBY ACKNOWLEDGED, MORTGAGOR HEREBY
IRREVOCABLY MORTGAGES, WARRANTS, GRANTS, BARGAINS, SELLS, CONVEYS,
TRANSFERS, PLEDGES, SETS OVER, AND ASSIGNS, AND GRANTS A SECURITY
INTEREST, TO AND IN FAVOR OF MORTGAGEE AND ITS SUCCESSORS AND ASSIGNS,
all of the following described property, whether now owned or hereafter acquired (collectively, the
"Property"):

1st AMERICAN TITLE order #
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(A)  All that certain real property situated in the County of Cook, State of Illinois, more
particularly described on Exhibit A attached hereto and incorporated herein by this reference (the
"Land"), together with all of the easements, rights, privileges, franchises, tenements, hereditaments
and appurtenances now or hereafter thereunto belonging or in any way appertaining thereto, and all
of the estate, right, title, interest, claim and demand whatsoever of Mortgagor therein or thereto,
either at law or in equity, in possession or in expectancy, now owned or hereafter acquired;

(B) Al structures, buildings and improvements of every kind and description now or at
any time hereafter located or placed on the Land (the "Improvements");

(C)  All casements, rights-of-way, strips and gores of land, vaults, streets, ways, alleys,
passages, sevver2ights, and other emblements now or hereafter located on the Land or under or above
the same or aav-part or parcel thereof, and all estates, rights, titles, interests, tenements,
hereditaments and ~2ppurtenances, reversions and remainders whatsoever, in any way belonging,
relating or appertainirg ‘o the Property or any part thereof, or which hereafter shall in any way
belong, relate or be appurtznant thereto, whether now owned or hereafter acquired by Mortgagor;

(D)  All furniture, furniskings, fixtures, goods, equipment, inventory or personal property
owned by Mortgagor and now or dergafter located on, attached to or used in or about the
Improvements, including, but not limiitzd to, all machines, engines, boilers, dynamos, elevators,
stokers, tanks, cabinets, awnings, screens, shades, blinds, carpets, draperies, lawn mowers, and all
apphances, plumbing, heating, air conditioinng, lighting, ventilating, refrigerating, disposal and
incinerating equipment, and all fixtures and appurcenances thereto, and such other goods and chattels
and personal property owned by Mortgagor as are row or hereafter used or furnished in operating
the Improvements, or the activities conducted thereir., «rd all building materials and equipment
hereafter situated on or about the Land or Improvements, 2:1¢ all warranties and guaranties relating
thereto, and all additions thereto and substitutions and replace zi¢nts therefor (exclusive of any of the
foregoing owned or leased by tenants of space in the Improvements);

(E)  All water, water courses, ditches, wells, reservoirs andirzins and all water, ditch,
well, reservoir and drainage rights and powers which are appurtenant to, Iccated on, under or above
or used in connection with the Land or the Improvements, or any part thereci, together (i) with all
utilities, utility lines, utility commitments, utility capacity, capital recovery charges_impact fees and
other fees paid in connection with same, (ii) reimbursements or other rights pertaining (o utility or
utility services provided to the Land and/or Improvements and (iii) the present or future use or
availability of waste water capacity, or other utility facilities to the extent same pertain to oi benefit
the Land and/or Improvements, including, without limitation, all reservations of or commitments or
letters covering any such use in the future, whether now existing or hereafter created or acquired,;

(F)  All minerals, crops, timber, trees, shrubs, flowers and landscaping features now or
hereafter located on, under or above the Land;

(G)  All cash funds, deposit accounts and other rights and evidence of rights to cash, now
or hereafter created or held by Mortgagee pursuant to this Mortgage, the Cash Management
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Agreement of even date herewith between Mortgagor and Mortgagee (hereinafter, the "Cash
Management Agreement") or any other of the Loan Documents (as hereinafter defined), including,
without limitation, all funds now or hereafter on deposit in the Rent Account, the Central Account
and any other Accounts or Sub-Accounts (as all such terms are identified in the Cash Management
Agreement),

(H)  All leases, licenses, tenancies, concessions and occupancy agreements of the Land
or the Improvements now or hereafter entered into and all rents, royalties, issues, profits, bonus
money, revenue, income, rights and other benefits {(collectively, the "Rents" or "Rents and Profits")
of the Land or th¢ Improvements, or the fixtures or equipment, now or hereafter arising from the use
or enjoyment of all or any portion thereof or from any present or future lease (including, without
limitation, o1, gus and mineral leases), license, tenancy, concession, occupancy agreement or other
agreement pertuiring thereto or arising from any of the Contracts (as hereinafter defined) or any of
the General Intangitics (as hereinafter defined) and all cash or securities (the "Security Deposits™)
that secure performance by the tenants, lessees or licensees, as applicable, of their obligations under
any such leases, licenses, concessions or occupancy agreements, whether said cash or securities are
to be held until the expiradon of the terms of said leases, licenses, concessions or occupancy
agreements or applied to one ot mei€ of the mstallments of rent coming due prior to the expiration
of said terms, subject, however, to the provisions contained in Section 1.11 hereinbelow;

(I All contracts and agreemerts 10w or hereafter entered into covering any part of the
Land or the Improvements (collectively, the " ontracts") and all revenue, income and other benefits
thereof, including, without limitation, managerient agreements, service contracts, maintenance
contracts, equipment leases, personal property leases ‘and any contracts or documents relating to
construction on any part of the Land or the Improvements {including plans, specifications, studies,
drawings, surveys, tests, operating and other reports, bonds and governmental approvals) or to the
management or operatton of any part of the Land or the Imn:svements;

) All present and future monetary deposits given to aiy ‘public or private utility with
respect to utility services furnished to any part of the Land or the Impruveiments;

(K)  Allpresent and future funds, accounts, instruments, accounts tcceivable, documents,
causes of action, claims, general intangibles (including, without limitation, traderrarl.ctrade names,
service marks and symbols now or hereafter used in connection with any part of the Land or the
Improvements, all names by which the Land or the Improvements may be operated o: knawn, all
rights to carry on business under such names, and all rights, interest and privileges which Mortgagor
has or may have as developer or declarant under any covenants, restrictions or declarations now or
hereafter relating to the Land or the Improvements) and all notes or chattel paper now or hereafter
arising from or by virtue of any transactions related to the Land or the Improvements (collectively,
the "General Intangibles"),

(L)  All water taps, sewer taps, certificates of occupancy, permits, special permits, uses,
licenses, franchises, certificates, consents, approvals and other rights and privileges now or hereafier
obtained in connection with the Land or the Improvements and all present and future warranties and
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guaranties relating to the Improvements or to any equipment, fixtures, furniture, furnishings,
personal property or components of any of the foregoing now or hereafter located or installed on the
Land or the Improvements;

(M)  All building materials, supplies and equipment now or hereafter placed on the Land
or in the Improvements and all architectural renderings, models, drawings, plans, specifications,
studies and data now or hereafter relating to the Land or the Improvements;

(N}  All right, title and interest of Mortgagor in any insurance policies or binders now or
hereafter relating to the Property, including any unearned premiums thereon;

(O) < All proceeds, products, substitutions and accessions (including claims and demands
- therefor) of the Cosversion, voluntary or involuntary, of any of the foregoing into cash or liquidated
claims, including, without limitation, proceeds of insurance and condemnation awards; and

(P)  All other or greater rights and interests of every nature in the Land or the
Improvements and in the possession or use thereof and income therefrom, whether now owned or
hereafter acquired by Mortgagor.

FOR THE PURPOSE OF SECURING:

(1)  The debt evidenced by thos¢ Certain Promissory Notes (such Promissory Notes,
together with any and all renewals, modificat'ons, amendments, restatements, consolidations,
substitutions, replacements, and extensions thereot, arz hereinafter referred to as the "Note"):

(a)  that certain Promissory Note of evern date with this Mortgage, made by
Mortgagor and payable to the order of Mortgagee in the origizal principal amount of NINETEEN
MILLION SEVENTY-SIX THOUSAND AND NO/100 DOL LARS ($19,076,000.00), together
with interest at a floating rate and having a maturity date of June 11, 2003;

(b)  That certain Promissory Note of even date with this Mertgage made by D&K
Elk Grove Industrial I, LLC, a Delaware limited lhability company and D&K El-Grove Industrial
Exchange, LLC, a Delaware limited liability company {(collectively, the "Regent Perrower"), and
payable to the order of Mortgagee in the original principal amount of EIGHTE£ N MILLION
NINE HUNDRED TWENTY-FOUR THOUSAND AND NO/100 DOLLARS ($18,424.000.00)
(the indebtedness described in this subparagraph (b) is sometimes herein referred to as the"Regent
Loan" or, collectively with the indebtedness described in subparagraph (a) above, shall be referred
to herein as the "Loan" or the "Loan Amount") together with interest at a floating rate and having
a maturity date of June 11, 2003.

(1)  The full and prompt payment and performance of all of the provisions, agreements,
covenants and obligations herein contained and contained in any other agreements, documents or
mstruments now or hereafter evidencing, securing or otherwise relating to the indebtedness
evidenced by the Note (the Note, this Mortgage, the Regent Mortgage (as hereinafier defined), the
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Cash Management Agreement, the Assignment (as hereinafter defined) and such other agreements,
documents and instruments, together with any and all renewals, modifications, amendments,
restatements, consolidations, substitutions, replacements, and extensions and modifications thereof,
are hereinafter collectively referred to as the "Loan Documents") and the payment of all other sums
therein covenanted to be paid, including, without limitation, any applicable yield maintenance
premiums or prepayment fees;

(2)  Any and all future or additional advances (whether or not obligatory) made by
Mortgagee to protect or preserve the Property or the lien or security interest created hereby on the
Property, or for taxes, assessments or insurance premiums as hereinafter provided or for performance
of any of Mortgagor's obligations hereunder or under the other Loan Documents or for any other
purpose provided herein or in the other Loan Documents (whether or not the original Mortgagor
remains the ownerof the Property at the time of such advances) together with interest thereon at the
Default Interest Rare (as defined in the Note); and

(3)  Any and a)¥ cther indebtedness now owing or which may hereafter be owing by
Mortgagor to Mortgagee, hiswever and whenever incurred or evidenced, whether express or implied,
direct or indirect, absolute or contimzent, or due or to become due, and all renewals, modifications,
amendments, restatements, consolidzuons, substitutions, replacements and extensions thereof.

(All of the sums referred to in Subsections { ))) through (4) above are herein sometimes referred to
as the "secured indebtedness” or the "indebte¢ness secured hereby"). The principal amount of the
indebtedness secured hereby shall not exceed thr:e times the original principal amount of the Note.

TOHAVE AND TO HOLD the Property unto Moitzagee, its successors and assigns forever,
and Mortgagor does hereby bind itself, its successors and assigns, to WARRANT AND FOREVER
DEFEND the title to the Property unto Mortgagee against <very person whomsoever lawfully
claiming or to claim the same or any part thereof for the purpose’ and uses herein set forth subject,
however, to the Permitted Exceptions (hereinafter defined);

PROVIDED, HOWEVER, that if the principal and interest and all other sums due or to
become due under the Note, including, without limitation, any prepayment ies required pursuant
to the terms of the Note, shall have been paid at the time and in the manner stipulz.ed therein and
all other sums payable hereunder and all other indebtedness secured hereby shall have been paid and
all other covenants contained in the Loan Documents shall have been performed, then, in s1ch case,
this Mortgage shall be satisfied and the estate, right, title and interest of Mortgagee in the Property
shall cease, and upon payment to Mortgagee of all costs and expenses incurred for the preparation
of the release hereinafter referenced and all recording costs if allowed by law, Mortgagee shall
release this Mortgage and the lien hereof by proper instrument.
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ARTICLE I
COVENANTS OF MORTGAGOR

For the purpose of further securing the indebtedness secured hereby and for the protection
of the security of this Mortgage, for so long as the indebtedness secured hereby or any part thereof
remains unpaid, Mortgagor represents, covenants and agrees as follows:

1.1  Warranties of Mortgagor. Mortgagor, for itself and its successors and assigns, does
hereby represent, warrant and covenant to and with Mortgagee, its successors and assigns, that:

{a)  Mortgagor has good and marketable fee simple title to the Property, subject
only to thos¢ matters expressly set forth on Exhibit B attached hereto and by this reference
incorporated heier:i (the "Permitted Exceptions"), and has full power and lawful authority to grant,
bargain, seil, convey, assign, transfer, encumber and mortgage its interest in‘the Property in the
manner and form hereoy’done or intended. Mortgagor will preserve its interest in and title to the
Property and will forever swarrant and defend the same to Mortgagee against any and all claims
whatsoever and will foreve: warrant and defend the validity and priority of the lien and security
interest created herein against the Claims of all persons and parties whomsoever, subject to the
Permitted Exceptions. The foregoing warranty of title shall survive the foreclosure or other
enforcement of this Mortgage, and shail {inire to the benefit of and be enforceable by Mortgagee in
the event Mortgagee acquires title to the Pronerty pursuant to any foreclosure or otherwise;

(b)  No bankruptcy or insolveacy 'proceedings are pending or contemplated by
Mortgagor or, to the actual knowledge of Mortgzgor. against Mortgagor or by or against any
endorser, cosigner or guarantor of the Note;

{c) All reports, certificates, affidavits, stztcments and other data furnished by
Mortgagor to Mortgagee in connection with the Loan are, to the actval knowledge of Mortgagor,
true and correct in all material respects and do not omit to state any f4ci or circumstance necessary
to make the statements contained therein not misleading;

(d)  The execution, delivery and performance of this Morigage, the Note and all
of the other Loan Documents have been duly authorized by all necessary action to be t2ken, and are,
binding and enforceable against Mortgagor in accordance with the respective terms therzof (subject
to bankruptcy, creditors' rights and other laws of similar application and general principles ofequity)
and do not contravene, result in a breach of or constitute (upon the giving of notice or the-passage
of time or both) a default under the partnership agreement, certificate or articles of incorporation or
other organizational documents of Mortgagor or any contract or agreement of any nature to which
Mortgagor is a party or by which Mortgagor or any of its property may be bound and do not violate
or contravene any law, order, decree, rule or regulation to which Mortgagor is subject;

(e}  Except as may have been heretofore described by Mortgagor to Mortgagee
in writing, Mortgagor is not required to obtain any consent, approval or authorization from or to file
any declaration or statement with, any governmental authority or the agency in connection with or
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as a condition to the execution, delivery or performance of this Mortgage the Note or the other Loan
Documents which has not been so obtained or filed;

(f) Mortgagor has obtained or made all necessary (1) consents, approvals and
authorizations and registrations and filings of or with all govenmental authorities or agencies and
(ii) consents, approvals, waivers and notifications of partners, stockholders, members, creditors,
lessors and other non-governmental persons and/or entities, in each case, which are required to be
obtained or made by Mortgagor in connection with the execution and delivery of, and the
performance by Mortgagor of its obligations under, the Loan Documents;

(g)  Mortgagor is not an "investment company,” or a company "controlled” by an
"investment ¢ornpany," as such terms are defined in the Investment Company Act of 1940, as
amended,

(h)  (Nopart of the proceeds of the indebtedness secured hereby will be used for
the purpose of purchasing or acquiring any "margin stock” within the meaning of Regulations T, U
or X of the Board of Govemnors of the Federal Reserve System or for any other purpose which would
be inconsistent with such Reguiziions T, U or X or any other Regulations of such Board of
Governors, or for any purpose prohibited by legal requirements or by the terms and conditions of the
Loan Documents;

(1) Mortgagor and, if Morigagor is a limited liability company, any manager of
Mortgagor, has filed all federal, state and local tix returns required to be filed and has paid or made
adequate provision for the payment of all federal, stale and local taxes, charges and assessments,
including sales and payroll taxes, payable by Mortgagcr 204 its manager. Mortgagor and its manager
belicve that their respective tax returns properly reflect ther.come and taxes of Mortgagor and said
manager for the periods covered thereby, subject only to re2sonable adjustments required by the
Internal Revenue Service or other applicable tax authority upor audif;

() Mortgagor is not an "employee benefit plan,” as Zevined in Section 3(3) of the
Employee Retirement Income Security Act of 1974, as amended ("ERISA™), which is subject to
Title I of ERISA and the assets of Mortgagor do not constitute "plan asseis' of ene or more such
plans within the meaning of 29 C.F.R. Section 2510.3-101;

(k)  To Mortgagor's actual knowledge and except as may have be¢n neretofore |

described by Mortgagor to Mortgagee in writing, the Land and the Improvements and the intended
use thereof by Mortgagor comply in all material respects with all applicable restrictive covenants,
zoning ordinances, subdivision and building codes, flood disaster laws, applicable health and
environmental laws and regulations and all other ordinances, orders or requirements issued by any
state, federal or municipal authorities having or claiming jurisdiction over the Property. The Land
and Improvements constitute a separate tax parcel for purposes of ad valorem taxation. The Land
and Improvements do not require any rights over, or restrictions against, other property in order to
comply with any of the aforesaid governmental ordinances, orders or requirements;
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0 All utility services necessary and sufﬁcientlfgti ft_hg ﬁlﬁ" ?sg, occupancy,
operation and disposition of the Land and the Improvements for their intended purposes are available
to the Property, including water, storm sewer, sanitary sewer, gas, electric, cable and telephone
facilities, through public rights-of-way or perpetual private casements reflected in the title insurance
policy insuring the lien of this Mortgage and approved by Mortgagee (the "Title Insurance Policy");

(m)  To Mortgagor's actual knowledge, all streets, roads, highways, bridges and
waterways necessary for access to and full use, occupancy, operation and disposition of the Land and
the Improvements have been completed, have been dedicated to and accepted by the appropriate
municipal authority and are open and available to the Land and the Improvements without further
condition or cost to Mortgagor,

)~ Allcurb cuts, driveways and traffic signals shown on the survey delivered to
Mortgagee prior 1v tn¢ execution and delivery of this Mortgage are existing, and, to Mortgagor's
actual knowledge, have heen fully approved by the appropriate governmental authority;

(0)  Thése are no judicial, administrative, mediation or arbitration actions, suits
or proceedings pending or, to.2vfortgagor's actual knowledge, threatened against or affecting
Mortgagor, (and, if Mortgagor is a paraership, any of its general partners or if Mortgagor is a limited
liability company, any manager of Moitgagor) or the Property which, if adversely determined, would
have a material adverse effect on (a) the Property, (b) the business, prospects, profits, operations or
condition (financial or otherwise) of Mortgagcr, (c) the enforceability, validity, perfection or priority
of the lien of any Loan Document, or (d) the ability of Mortgagor to perform any obligations under
any Loan Document (collectively, a "Material Advers: Effect");

(p)  As ofthe date of this Mortgage (i) the P’roperty is free from delinquent water
charges, sewer rents, taxes and assessments and from unreaired damage caused by fire, flood,
accident or other casualty, and (i) no part of the Land or the Improvements has been taken in
condemnation, eminent domain or like proceeding nor is any sociy proceeding pending or to
Mortgagor's knowledge and belicf, threatened or contemplated;

(@)  Mortgagor possesses all franchises, patents, copyrights. frademarks, trade
names, licenses and permits adequate for the conduct of its business substantially as:icw conducted;

(r) To Mortgagor's actual knowledge and except as may be set forth inthe Title
Insurance Policy insuring the lien of this Mortgage, no improvements on adjoining properties
encroach upon the Property. To Mortgagor's actual knowledge and except to the extent anticipated
to be corrected pursuant to the Deferred Maintenance, if any, described in Exhibit C herein, the
Improvements are structurally sound, in good repair and free of defects in materials and
workmanship and have been constructed and installed in substantial compliance with the plans and
specificationsrelating thereto. To Mortgagor's actual knowledge and except to the extent anticipated
to be corrected pursuant to the Deferred Maintenance, if any, described in Exhibit C herein, all major
building systems located within the Improvements, including, without limitation, the heating and air

MORTGAGE, SECURITY AGREEMENT AND FIXTURE FINANCING STATEMENT - Page 8
3011-743/Slough Portfolio



UNOEEICIAL o387

conditioning systems and the electrical and plumbing systems, are in good working order and
condition;

(s) There are no security agreements or financing statements affecting any of the
Property other than the security agreements and financing statements created in favor of Mortgagee;

(t) Mortgagor has delivered a true, correct and complete schedule (the "Rent
Roll") of all leases affecting the Property (individually a "Lease” and collectively the "Leases") as
of the date hereof, which accurately and completely sets forth in all material respects for each such
Lease, the following: the name of the tenant, the lease expiration date, extension and renewal
provisions, the base rent payable, and the Security Deposit held thercunder. Mortgagor is in
compliance it o}l material respects with all legal requirements relating to such Security Deposits;

(u).~ ) Except to the extent otherwise previously disclosed in writing by Mortgagor
to Mortgagee, no tenant vnder any Lease has, as of the date hereof, paid rent more than thirty (30)
days in advance, and the rents under such Leases have not been waived, released, or otherwise
discharged or compromiscd,

(v)  ThePropertyis fiee and clear of any mechanics' or materialmen's liens or liens
in the nature thereof, and no rights arc sutstanding that under law would give rise to any such liens,
any of which liens are or may be prior to, ¢f equal with, the lien of this Mortgage, except those which
are insured against by the Title Insurance Policy;

(w)  No Lease or Contract or casement, right-of-way, permit or declaration
(collectively, "Property Agreements") provides any party with the right to obtain a len or
encumbrance upon the Property superior to the lien of this Mortgage;

(x)  Mortgagor has delivered to Mortgagee tiue, correct and complete copies of
all Property Agreements and, to the actual knowledge of Mortgagor, i default exists or would exist,
with the passing of time, or the giving of notice, or both, under aiy’ Eroperty Agreement which
would, in the aggregate, have a Material Adverse Effect;

(y)  Tothe actual knowledge of Mortgagor, no offset or any right of offset exists
respecting continued contributions to be made by any party to any Property Agreeiicnt except as
expressly set forth herein. Except as previously disclosed to Mortgagee in writing, no material
exclusions or restrictions on the utilization, leasing or improvement of the Property (including
non-compete agreements) exists in any Property Agreement;

(z) All work, if any, to be performed by Mortgagor under each of the Property
Agreements has been substantially performed, all contributions to be made by Mortgagor to any
party to such Property Agreements have been made, and all other conditions to such party's
obligations thereunder have been satisfied;
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(aa)  The Property is taxed separately without regard to any other real estate and
constitutes a legally subdivided lot under all applicable legal requirements (or, if not subdivided, no
subdivision or platting of the Property is required under applicable legal requirements}, and for all
purposes may be mortgaged, conveyed, pledged, hypothecated, assigned or otherwise dealt with as
an independent parcel,

(ab)  The Property forms no part of any property owned, used or claimed by
Mortgagor as a residence or business homestead and is not exempt from forced sale under the laws
of the State in which the Property is located. Mortgagor hereby disclaims and renounces each and
every claim to all or any portion of the Property as a homestead and the Loan evidenced by the Loan
Documents is.made and transacted solely for business, investment, commercial or other similar
pUrposes;

(ac)” ) There are no outstanding options or rights of first offer or refusal to purchase
all or any portion of the Property or Mortgagor's interest therein or ownership thereof;

(ad) Thcre are no actions, suits, proceedings or orders of record or of which
Mortgagor has notice, and, to Mot gagor's actual knowledge, there are no inquiries or investigations,
pending or threatened, in any such case against, involving or affecting the Property, at law or in
equity, or before or by any federal, staie, raunicipal or other governmental department, commission,
board, bureau, agency or instrumentality, domsstic or foreign, alleging the violation of any federal,
state or local law, statute, ordinance, iuie or regulation relating to Environmental Laws.
Furthermore, Mortgagor has not received any witten claim, notice or opinion that the ownership or
operation of the Property violates any federal, state or local law, statute, ordinance, rule, regulation,
decree, order, and/or permit relating to Environmentat Laws, and, to Mortgagor's actual knowledge,
no valid basis for any proceeding, action or claim of suck r.ature exists;

(@e)  Each Lease constitutes the legal, valid a 1d binding obligation of Mortgagor
and, to Mortgagor's actual knowledge and belief, is enforceable agarist the tenant thereof subject to
bankruptcy, creditors' rights and other laws of similar application aiic-gezieral principles of equity;

(afy  ToMortgagor's actual knowledge and exceptto the extnt otherwise disclosed
to Mortgagee in writing by Mortgagor on or prior to the date hereof, all work to oe performed by
Mortgagor under the Léases has been substantially performed, all contributiors {0 ‘be made by
Mortgagor to the tenants thereunder have been made and all other conditions precederit to each such
tenant's obligations thereunder have been satisfied;

(ag)  Except as otherwise disclosed in writing by Mortgagor to Mortgagee on or
prior to the date hereof, each tenant under a Lease has entered into occupancy of the demised

premises;

(ah)  To Mortgagor's actual knowledge, cach tenant is free from bankruptcy,
reorganization or arrangement proceedings or & general assignment for the benefit of creditors;
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(ai)  Exceptas previously disclosed in writing to Morigagee, there are no brokerage
fees or commissions payable by Mortgagor with respect to the leasing of the space at the Property,
and there are no management fees payable by Mortgagor with respect to the management of the

Property; and

(aj)  Therepresentations and warranties contained in this Mortgage, or the review
and inquiry made on behalf of the Mortgagor therefor, have all been made by persons having the
requisite expertise and knowledge to provide such representations and warranties. No statement or
fact made by or on behalf of Mortgagor in this Mortgage or in any certificate, document or schedule
furnished to Mortgagee pursuant hereto, contains any untrue statement of a material fact or omits to
state any material fact necessary to make statements contained therein or herein not misleading
(which may beo Mortgagor's actual knowledge where so provided herein).

12 Definie of Title. If, while this Mortgage is in force, the title to the Property or the
interest of Mortgage¢ therein shall be the subject, directly or indirectly, of any action at law or in
equity, or be attached dirccily or indirectly, or endangered, clouded or adversely affected in any
manner, Mortgagor, at Mortgagar's expense, shall take all necessary and proper steps for the defense
of said title or interest, including th¢ employment of counsel reasonably approved by Mortgagee, the
prosecution or defense of litigation ‘and the compromise or discharge of claims made against said
title or interest.

13 Performance of Obligations. Viortgagor shall pay when due the principal of and the
interest on the indebtedness secured hercby inciuding all charges, fees and other sums required to
be paid by Mortgagor as provided in the Loan Documents, and shall observe, perform and discharge
all obligations and conditions, and comply with all arobibitions, covenants and agreements to be
observed, performed or discharged by Mortgagor set forth ‘n'the Loan Documents in accordance with
their terms. After the occurrence of an Event of Default,Mortgagee may, without limiting or
waiving any other rights or remedies of Mortgagee hereunder, (ake such steps with respect thereto
as Mortgagee shall deem necessary or proper and any and all costs a0 expenses reasonably incurred
by Mortgagee in connection therewith, together with interest thereon atthe Default Interest Rate
from the date incurred by Mortgagee until actually paid by Mortgagor, <hail be paid by Mortgagor
within 10 days after demand and shall be secured by this Mortgage and ¢y all.of the other Loan
Documents securing all or any part of the indebtedness evidenced by the Notc.

14 Insurance. Mortgagor shall, at Mortgagor's expense, maintain in force and effect on
the Property at all times while this Mortgage continues in effect the following insurance:

(a) "All-risk" coverage insurance against loss or damage to the Property from
all-risk perils. The amount of such insurance shall be not less than one hundred percent (100%) of
the full replacement cost of the Improvements, furniture, furnishings, fixtures, equipment and other
items (whether personalty or fixtures) included in the Property and owned by Mortgagor from time
to time, without reduction for depreciation. The determination of the replacement cost amount shall
be adjusted annuaily to comply with the requirements of the mnsurer issuing such coverage or, at
Mortgagee's election, by reference to such indexes, appraisals or information as Mortgagee
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determines in its reasonable discretion. Full replacement cost, as used herein, means, with respect
to the Improvements, the cost of replacing the Improvements without regard to deduction for
depreciation, exclusive of the cost of excavations, foundations and footings below the lowest
basement floor, and means, with respect to such furniture, furnishings, fixtures, equipment and other
items, the cost of replacing the same. Each policy or policies shall contain a replacement cost
endorsement and either an agreed amount endorsement (to avoid the operation of any co-insurance
provisions) or a waiver of any co-insurance provisions, all subject to Mortgagee's approval.

(b)  Commercial general hability insurance for personal injury, bodily injury, death
- and property damage liability in amounts not less than $5,000,000.00 per occurrence, $6,000,000.00
aggregate (inclusive of umbrella coverage) or such lesser amount as Mortgagee in Mortgagee's sole
discretion tay-accept, for bodily injury, personal injury and property damage. Mortgagee hereby
retains the rigitt to periodically review the amount of said liability insurance being maintained by
Mortgagor and to reguire an increase in the amount of said liability insurance should Mortgagee
deem an increase to Le reasonably prudent under then existing circumstances.

(c)  Insurance covering the major components of the central heating, air
conditioning and ventilating systeins, boilers, other pressure vessels, high pressure piping and
machinery, elevators and escalatars,, if any, and other similar equipment installed in the
Improvements, in an amount equal 1 #i hundred percent (100%) of the full replacement cost of
the Improvements which policies shall insurs against physical damage to and loss of occupancy and
use of the Improvements arising out of an accident or breakdown covered thereunder.

(d)  Ifthe Land or any part thercofis identified by the Secretary of Housing and
Urban Development as being situated in an arca now or cubsequently designated as having special
flood hazards (including, without limitation, those areas dusignated as Zone A or Zone V), flood
insurance in an amount equal to one hundred percent {1£3%) of the replacement cost of the
Improvements or the maximum amount of flood insurance avzilable, whichever is the lesser.

(e) During the period of any construction on the La:id or renovation or alteration
of the Improvements, a so-cailed "Builder's All-Risk Completed Value" cr "Course of Construction”
insurance policy in non-reporting form for any Improvements under consiruction, renovation or
alteration in an amount approved by Mortgagee and Worker's Compensation Insurince covering all
persons engaged in such construction, renovation or alteration.

(f)  Rental value or rental income insurance in amounts sufficient to co:npensate
Mortgagor for all Rents and Profits during a period of not less than eighteen (18) months in which
the Property may be damaged or destroyed.

(g  Law and ordinance coverage in an amount satisfactory to Mortgagee if the
Property, or any part thereof, shall constitute a nonconforming use or structure under applicable
zoning ordinances, sub-division and building codes or other laws, ordinances, orders and
requirements.
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(h)  Suchother insurance on the Property or on any replacements or substitutions
thereof or additions thereto as may from time to time be required by Mortgagee against other
insurable hazards or casualties which at the time are commonly insured against in the case of
property similarly situated, due regard being given to the height and type of buildings, their
construction, location, use and occupancy.

All such insurance shall (i) be with insurers authorized to do business in the state within
which the Land is located and who have and maintain a rating of at least the second (2nd) highest
rating category from a nationally recognized securities rating agency, (ii) contain the complete
address of the Land (or a complete legal description), (i11) be for a term of at least one (1) year,
(iv) contain d=ductibles no greater than $10,000.00 or as otherwise required by Mortgagee, and
(v) be subject tu the approval of Mortgagee as to insurance companies, amounts, content, forms of
policies, method by which premiums are paid and expiration dates.

Mortgagor shai! 2s of the date hereof deliver to Mortgagee evidence that said insurance
policies have been paid current as of the date hereof and certified copies of such insurance policies
and original certificates o1 nsurance signed by an authorized agent evidencing such insurance
satisfactory to Mortgagee. Meoitgagor shall renew all such insurance and deliver to Mortgagee
certificates evidencing such renewa’s a least thirty (30) days before any such insurance shall expire.
Without limiting the required endorserients to insurance policies, Mortgagor further agrees that all
such policies shall provide that proceeds thzrsunder shall be payable to Mortgagee, its successors
and assigns, pursuant and subject to a moitzagee clause (without contribution) of standard form
attached to, or otherwise made a part of, the applicat le policy and that Mortgagee, its successors and
assigns, shall be named as an additional insured vder all liability insurance policies. Mortgagor
further agrees that all such insurance policies: (i) shali nrovide for at least thirty (30) days' prior
written notice to Mortgagee prior to any cancellation grfermination thereof and prior to any
modification thereof which affects the interest of Mortgagee; (ii) shall contain an endorsement or
agreement by the insurer that any loss shall be payable to Mortgagze in accordance with the terms
of such policy notwithstanding any act or negligence of Mortgagor which might otherwise result in
forfeiture of such insurance; and (iii) shall either name Mortgagee as a: gaditional insured or waive
all rights of subrogation against Mortgagee. The delivery to Mortgagee of the insurance policies or
the certificates of insurance as provided above shall constitute an assignmentof all proceeds payable
under such insurance policies by Mortgagor to Mortgagee as further security for .h= indebtedness
secured hereby. In the event of foreclosure of this Mortgage, or other transfer of title w0 the Property
in extinguishment in whole or in part of the secured indebtedness, all right, title'and interest of
Mortgagor in and to all proceeds payable under such policies then in force concerning the Property
shall thereupon vest in the purchaser at such foreclosure, or in Mortgagee or other transferee in the
event of such other transfer of title. Approval of any insurance by Mortgagee shall not be a
representation of the solvency of any insurer or the sufficiency of any amount of insurance. In the
event Mortgagor fails to provide, maintain, keep in force or deliver and furnish to Mortgagee the
policies of insurance required by this Mortgage or evidence of their renewal as required herein,
Mortgagee, upon 10 days prior written notice to Morigagee (except in circumstances where
Mortgagor has not provided Mortgagee evidence of ongoing coverage consistent with the
requirements of this Section 1.4 within twenty (20) days before any such existing insurance shall
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expire, in which case no notice or opportunity to cure need be provided by Mortgagee), may, but
shall niot be obligated to, procure such insurance and Mortgagor shall pay all amounts advanced by
Mortgagee, together with interest thereon at the Default Interest Rate from and after the date
advanced by Mortgagee until actually repaid by Mortgagor, promptly upon demand by Mortgagee.
Any amounts so advanced by Mortgagee, together with interest thereon, shall be secured by this
Mortgage and by all of the other Loan Documents securing all or any part of the indebtedness
evidenced by the Note. Mortgagee shall not be responsible for nor incur any liability for the
insolvency of the insurer or other failure of the insurer to perform, even though Mortgagee has
caused the insurance to be placed with the insurer after failure of Mortgagor to furnish such
insurance.

1.5 Payment of Taxes. Mortgagor shall pay or cause to be paid, except to the extent
provision is aCtually made therefor pursuant to Section 1.6 of this Mortgage, all taxes and
. assessments whick ave or may become a lien on the Property or which are assessed against or
imposed upon the Prcperty. Mortgagor shall furnish Mortgagee with receipts (or if receipts are not
immediately available, wiih'copies of canceled checks evidencing payment with receipts to follow
promptly after they becoiie available) showing payment of such taxes and assessments at least
fifteen (15) days prior to the appiizable delinquency date therefor. Notwithstanding the foregoing,
Mortgagor may in good faith, by appropriate proceedings and upon notice to Mortgagee, contest the
validity, applicability or amount of ay asserted tax or assessment so long as (a) such contest is
diligently pursued, (b) Mortgagee determinés.in its reasonable opinion, that such contest suspends
the obligation to pay the tax or assessment ard that nonpayment of such tax or assessment will not
result in the sale, loss, forfeiture or diminution f the Property or any part thereof or any interest of
Mortgagee therein, and (c) prior to the earlier of the commencement of such contest or the
delinquency date of the asserted tax or assessment, 1f Mortgagor has not paid such taxes (under
protest or otherwise), Mortgagor deposits in the Impound Aczount (as hereinafter defined) an amount
determined by Mortgagee to be adequate to cover the payxent of such tax or assessment and a
reasonable additional sum to cover possible interest, costs and peralties; provided, however, that
Mortgagor shall promptly cause to be paid any amount adjudged byacourt of competent jurisdiction
to be due, with all interest, costs and penalties thereon, promptly after such judgment becomes final;
and provided further that in any event each such contest shall be oncluded and the taxes,
assessments, interest, costs and penalties shall be paid prior to the date any writ.or order is issued
under which the Property may be sold, lost or forfeited. :

1.6  Tax and Insurance Impound Account. Mortgagor shall establish and 1aaintain at all
times while this Mortgage continues in effect an impound account (the " mpound Acceunt™) with
Mortgagee for payment of real estate taxes and assessments and insurance on the Property and as
additional security for the indebtedness secured hereby. Mortgagor shall deposit in the Impound
Account an amount determined by Mortgagee in its reasonable discretion to be sufficient (when
added to the monthly deposits described herein) to pay the next due annual installment of real estate
taxes and assessments on the Property at least one (1) month prior to the delinquency date thereof
and the next due annual insurance premiums with respect to the Property at least one (1) month prior
to the due date thereof. Commencing on the first monthly payment date under the Note and
continuing thereafter on each monthly payment date under the Note, Mortgagor shall pay to
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Mortgagee, concurrently with the monthly payment due under the Note, deposits in an amount equal
to one-twelfth (1/12) of the amount of the annual real estate taxes and assessments that will next
become due and payable on the Property, plus one-twelfth (1/12) of the amount of the annual
premiums that will next become due and payable on insurance policies which Mortgagor is required
to maintain hereunder, each as estimated and determined by Mortgagee in its reasonable discretion.
So long as no Event of Default hereunder or under the other Loan Documents has occurred and is
continuing, all sums in the Impound Account shall be held by Mortgagee in the Impound Account
to pay said taxes, assessments and insurance premiums before the same become delinquent.
Mortgagor shall be responsible for ensuring the receipt by Mortgagee, at least thirty (30) days prior
to the respective due date for payment thereof, of all bills, invoices and statements for all taxes,
assessments and insurance premiums to be paid from the Impound Account, and so long as no Event
of Default kéreunder or under the other Loan Documents has occurred and is continuing, Mortgagee
shall pay the govéinmental authority or other party entitled thereto directly to the extent funds are
available for such purpose in the Impound Account. In making any payment from the Impound
Account, Mortgagee shal! be entitled to rely on any bill, statement or estimate procured from the
appropriate public office or insurance company or agent without any inquiry into the accuracy of
such bill, statement or estiniate and without any inquiry into the accuracy, validity, enforceability or
contestability of any tax, assessmieiit, valuation, sale, forfeiture, tax lien or title or claim thereof. No
interest on funds contained in the Inipound Account shall be paid by Mortgagee to Mortgagor and
any interest or other earnings on fuixls deposited in the Impound Account shall be solely for the
account of Mortgagee. If the total funds in-the Impound Account shall exceed the amount of
payments actually applied by Mortgagee for'the purposes of the Impound Account, such excess may
be credited by Mortgagee on subsequent payinents to be made hereunder or, at the option of
Mortgagee, refunded to Mortgagor. If, however, tie “mpound Account shall not contain sufficient
funds to pay the sums required when the same shalt become due and payable, Mortgagor shall,
within ten (10) days after receipt of written notice thereof, deposit with Mortgagee the full amount
of any such deficiency. The Impound Account shall at all tiaes be maintained consistent with and
subject to the terms of the Cash Management Agreement.

17  Tenant Improvements and Leasing Commissions Reserve “As additional security for
the indebtedness secured hereby, Mortgagor shall establish and maintiin at all times while this
Mortgage continues in effect a reserve (the "TILC Reserve") with Mortgagee for the payment of
costs and expenses incurred by Mortgagor for Tenant Improvements and Leasir.g Commissions. All
such sums, together with any interest thereon, are hereinafter collectively referred to as the "TILC
Funds”. As used herein, the term "Tenant Improvements” shall mean construction o1 modification
of improvements on or installation of fixtures or equipment in the Property as requiied to be
performed by Mortgagor pursuant to the terms of any lease which is hereafter approved or, if such
Jease does not require approval by Mortgagee, is hereafter entered into by Mortgagor and tenant
pursuant to Section 1.12 hercof ("Approved Lease”). As used herein, the term "Leasing
Commissions” shall mean reasonable and customary commissions paid to a real estate broker
licensed in the state where the Property is located in connection with an Approved Lease, pursuant
to commission agreements containing such terms and provisions including, without limitation, as
to the timing of the payment of the commission, as are then prevailing between third party,
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unaffiliated owners and brokers for comparable leases of space at properties similar to the Property
in the market area in which the Property is located.

(a)  Deposits into the TILC Reserve/Interest on TILC Funds. Commencing with
the first monthly payment due under the Note and continuing thereafter on each monthly payment
date under the Note, Mortgagor shall pay to Mortgagee (by distribution from the Rent Account or
otherwise as provided in the Cash Management Agreement), concurrently with and in addition to
the monthly payment duc under the Note and until the Note and all other indebtedness secured
hereby is fully paid and performed, a deposit to the TILC Reserve in a monthly amount equal to
$17,600.00. In addition, Mortgagor shall deposit into the TILC Reserve any amounts paid to
Mortgagor upder lcases containing lease termination options or otherwisc paid by tenants in
consideration ey an early termination of any lease, other than amounts paid for rent and other charges
with respect to pzrinds prior to the lease termination date. So longas no Event of Default hereunder
or under the other %.0an Documents has occurred and is continuing, all sums in the TILC Reserve
shall be held by Mortgages in the TILC Reserve to pay and/or reimburse Mortgagor for the costs and
expenses of Tenant Improvements and for paying Leasing Commissions as described herein. Interest
on the funds contained il the TILC Reserve shall be credited to Mortgagor as provided in
Section 4.28 hereof.

(b)  Disbursemenis from the TILC Reserve. So long as no Event of Default
hereunder or under the other Loan Documén’s has occurred and is continuing, and to the extent TILC
Funds are available for such purpose, Mortgazee shall, subject to the terms of the Cash Management
Agreement, within ten (10} days after receipt ¢f a written request from Mortgagor specifying the
amount requested and the applicable Tenant Imprevements or Leasing Commissions to be paid for
with the requested TILC Funds ("Disbursement Requesi™), release to Mortgagor TILC Funds in the
amount of the Disbursement Request; subject, however, 1o the following conditions precedent.
Mortgagee shall not be required to make advances from the T1LC Reserve more frequently than once
in any thirty (30) day period. In making any payment from the/ TILC Reserve, Mortgagee shall be
entitled to rely on such request from Mortgagor, and on any bill,statement, or estimate from any
third party, without any inquiry into the accuracy, validity or contesizbiiity of any such amount.

(1) With respect to a Disbursement Reques. to.pay for Tenant
Improvements, Mortgagor shall provide evidence reasonably satisfuctoiv-to Mortgagee
(including, if requested by Mortgagee, access to the Property by Morigagse and/or an
architect and/or an engineer specified by Mortgagee for the purpose of inspecting the work
done, at Mortgagor's expense) that the Tenant Improvements, or such portion thereof, for
which the TILC Funds are being requested have been completed in accordance with
Section 1,7(c) below. Mortgagor shall submit to Mortgagee copies of invoices for which
TILC Funds are being requested, and if required by Mortgagee, shall also submit final or, if
appropriate, partial or conditional waivers of lien. Mortgagor shall execute and deliver to
Mortgagee a certificate (in form and substance reasonably satisfactory to Mortgagee) that the
Tenant Improvements covered by the applicable Disbursement Request comply with, and
have fully satisfied, the terms and provisions of Section 1.7(c) below. Mortgagor shall
provide Mortgagee with acopy of any and all applicable permanent certificates of occupancy
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and other governmental permits, if any be required, issued by applicable governmental
authorities with respect to the Tenant Improvements, which certificates and permits allow
the tenant to open for business as contemplated under such lease. Mortgagor shall provide
such additional documents, certificates and affidavits as Mortgagee may reasonably request.

(i)  With respect to the final Disbursement Request relative to any
Approved Lease, Mortgagor shall provide Mortgagee with (A) an original estoppel certificate
executed by the tenant under the Approved Lease for which such request relates, stating that
such tenant has accepted the Tenant Improvements, and has occupied the space covered by
the Tenant Improvements and that, to the actual knowledge of such tenant, there are no
defaults under such lease (nor does there exist any event or conditions, which with the
passage of time or the giving of notice, or both, could result in such a default), (B) if required
by Moxtgagee, an original subordination, non-disturbance and attornment agreement in form
reasonabiv-aczeptable to Mortgagee executed by the tenant under the Approved Lease in
favor of Mortgazse, and (C) evidence of payment of rent by the tenant under the Approved
Lease.

(iii) W%t respect to a Disbursement Request to pay any portion of the
Leasing Commissions, Merigagor shall provide evidence as reasonably requested by
Mortgagee that such Leasing Commissions are then due and payable or have been properly
paid, and such additional documeris. certificates and affidavits as Mortgagee may reasonably
request.

(iv)  Notwithstanding any nrovision of this Section 1.7 to the contrary,
TILC Funds disbursed with respect to any Apgroved Lease (i) for Tenant Improvements shall
be an amount not to exceed, under any circumstapies, the reasonable costs and expenses
(inclusive of applicable change orders) actually inciried by Mortgagor therefor; and (i) for
Leasing Commissions shall be an amount not to exceed, under any circumstances, the
commission actually incurred by Mortgagor therefor whick 15 reasonable and customary for
a licensed real estate broker in the market area in which the Pzopérty is located.

(v)  Totheextentaportion of the TILC Funds are aepesited into the TILC
Reserve pursuant to Section 1.7(a) relative to a lease termination optioa ip favor of a tenant
at the Property, (A) such portion of the TILC Funds shall only be available for disbursement
after Mortgagor's provision of a Disbursement Request and only to pay Tenant Improvements
and/or Leasing Commissions for an Approved Lease of space at the Property which was
subject to such lease termination, (B) Mortgagor shatl provide Mortgagee with a fully
executed copy of an Approved Lease over the space which was previously subject to the
lease termination arrangement, and (C) Mortgagor must satisfy all of the requirements of
Section 1.7(b)(i), (ii), (iii) and (iv) as to the Approved Lease for which the request is made.

(©) Mortgagor shall construct and complete all Tenant Improvements within the
time periods and as required by, and in accordance with, the Approved Leases. Mortgagor or tenant
shall pay for and obtain or cause to be paid for and obtained all permits, licenses and approvals
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required by all applicable laws with regard to the Tenant Improvements, whether necessary for
commencement, completion, use or otherwise. Mortgagor shall perform or cause to be performed
all work in connection with the Tenant Improvements in a good and workmanlike manner, in
compliance with all applicable laws (including, without limitation, any and all applicable life safety
laws, environmental laws and laws for the handicapped and/or disabled) and, with respect only to
those leases requiring Mortgagee approval, with the plans and specifications approved (in writing)
by Mortgagee covering the same, which performance by Mortgagor shall be without regard to the
sufficiency of the TILC Funds. Mortgagor covenants and agrees that Tenant Improvements shall be
constructed, installed or completed, as applicable, free and clear of any and all liens (including
mechanic's, materialman's or other liens), claims and encumbrances whatsoever, subject, however,
to the provisions of Section 1.10 hereof.

10504072

1.8 © Security Interest in Reserves.

(a) (As additional security for the payment and performance by Mortgagor of all
duties, responsibilities avid obligations under the Note and the other Loan Documents, Mortgagor
hereby unconditionally ad irrevocably assigns, conveys, pledges, mortgages, transfers, delivers,
deposits, sets over and confinns iiio Mortgagee, and hereby grants to Mortgagee a security interest
in all sums on deposit or due under (s Mortgage and the other Loan Documents including, without
limitation, (i) the Rent Account, Ceintral Account, the Impound Account, the TILC Reserve, the
Repair Reserve and any other reserve, it any, set forth on Exhibit C attached hereto and made a part
hereof and all other Accounts and Sub-Aciounts described or defined in the Cash Management
Agreement (collectively, the "Reserves™), (ii] the accounts into which the Reserves have been
deposited, (iii) all insurance on said accounts/ (w) all accounts, contract rights and general
intangibles or other rights and interests pertaining therto, (v) all sums now or hereafter therein or
represented thereby, (vi) all replacements, substitutions oz pinceeds thereof, (vii) all instruments and
documents now or hereafter evidencing the Reserves or.si:ch accounts, (viii) all powers, options,
rights, privileges and immunities pertaining to the Reserves (including the right to make withdrawals
therefrom), and (ix) all proceeds of the foregoing. Mortgagor p<rcby authorizes and consents,
subject to the terms of the Cash Management Agreement, to the account into which the Reserves
have been deposited being held in Mortgagee's name or the name of ary entity servicing the Note
for Mortgagee and hereby acknowledges and agrees that Mortgagee, or at Mortg2gee's election, such
servicing agent, shall have exclusive control over said account. Notice ot th assignment and
security interest granted to Mortgagee herein may be delivered by Mortgagee at-any time to the
financial institution wherein the Reserves have been established, and Mortgagee, or such servicing
entity, shall have possession of all passbooks or other evidences of such accounts. Mortgagor hereby
holds Mortgagee harmless with respect to all risk of loss regarding amounts on deposit in the
Reserves, except to the extent that any such loss is caused by the gross negligence or intentional
misconduct of Mortgagee. Mortgagor hereby knowingly, voluntarily and intentionally stipulates,
acknowledges and agrees that the advancement of the funds from the Reserves as set forth herein or
in the Cash Management Agreement is at Mortgagor's direction and is not the exercise by Mortgagee
of any right of set-off or other remedy upon a default. If adefault shall occur hereunder or under any
other of the Loan Documents which is not cured within any applicable grace or cure period, then
Mortgagee may, without notice or demand on Mortgagor, at its option: (A) withdraw any or all of
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the funds (including, without limitation, interest) then remaining in the Reserves and apply the same,
after deducting all costs and expenses of safekeeping, collection and delivery (including, but not
limited to, attorneys' fees, costs and expenses) to the indebtedness evidenced by the Note or any other
obligations of Mortgagor under the other Loan Documents in such manner as Mortgagee shall deem
appropriate in its sole discretion, and the excess, if any, shall be paid to Mortgagor, (B) exercise any
and all rights and remedies of a secured party under any applicable Uniform Commercial Code, or
(C) exercise any other remedies available at law.or in equity. No such use or application of the funds
contained in the Reserves shall be deemed to cure any default hereunder or under the other Loan
Documents.

(b)  The Reserves are solely for the protection of Mortgagee and entail no
responsibiiiiy-on Mortgagee's part beyond the payment of the respective costs and expenses in
accordance with the terms thereof and beyond the allowing of due credit for the sums actually
received. Upon 7ss'gnment of this Mortgage by Mortgagee, any funds in the Reserves shall be
turned over to the assiznee and any responsibility of Mortgagee, as assignor, with respect thereto
shall terminate. The Keserves shall not, unless otherwise explicitly required by applicable law, be
or be deemed to be escrow or trust funds, but, at Mortgagee's option and in Mortgagee's discretion,
may either be held in a separate aicount or be commingled by Mortgagee with the general funds of
Mortgagee (but accounted for in suchja way that the Reserves shall be consistently susceptible to
segregation from such other fundsj: ~Upon full payment of the indebtedness secured hereby in
accordance with its terms (or if earlier, e completion of the applicable conditions to release of each
Reserve to Mortgagee's satisfaction) or at sich earlier time as Mortgagee may elect, the balance in
the Reserves then in Mortgagee's possession shall Ee paid over to Mortgagor and no other party shall
have any right or claim thereto.

(c) Any amounts received by MortgapZe from Mortgagor shall be invested by
Mortgagee (or its servicer), as an Approved Investment (hz:¢inafter defined) and Mortgagee shall
not be obligated to pay, or credit, any interest earned thereon to. Mortgagor except as may be
otherwise specifically provided in this Mortgage. As used herein; tlic term "Approved Investment”
shall mean any one or more of the following obligations or securities azquired at a purchase price
of not greater than par, including those issued by any servicer, the trustee under any securitization
or any of their respective affiliates, having maturities of not more than ninety (92) days and meeting
one of the standards set forth below:

(1) obligations of, or obligations fully guaranteed as to payment of principal and
interest by, the United States or any agency or instrumentality thereof provided such
obligations are backed by the full faith and credit of the United States of America including,
without limitation, obligations of; the U.S. Treasury (all direct or fully guaranteed
obligations), the Farmers Home Administration (certificates of beneficial ownership), the
General Services Administration (participation certificates), the U.S. Martime
Administration (guaranteed Title XI financing), the Small Business Administration
(guaranteed participation certificates and guaranteed pool certificates), the U.S. Department
of Housing and Urban Development (local authority bonds) and the Washington
Metropolitan Area Transit Authority( guaranteed transit bonds); provided, however, that the
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Investments described in this clause must (A) have a predetermined fixed dollar of principal
due at matunity that cannot vary or change, (B) if rated by S&P, must not have an "r"
highlighter affixed to their rating, (C) if such investments have a vanable rate of interest,
such interest rate must be tied to a single interest rate index plus a fixed spread (if any) and
must move proportionately with that index, and (D) such investments must not be subject to

liquidation prior to their maturity;
(1)  Federal Housing Administration debentures;

(i)  obligations of the following United States government sponsored agencies:
Federal Home Loan Mortgage Corp. (debt obligations), the Farm Credit System
(censeiidated systemwide bonds and notes), the Federal Home Loan Banks (consolidated
debt ¢oligations), the Federal National Mortgage Association (debt obligations), the Student
Loan Mar'ievng Association (debt obligations), the Financing Corp. (debt obligations), and
the Resolution funding Corp. (debt obligations); provided, however, that the investments
described in this‘clause must (A) have a predetermined fixed dollar of principal due at
maturity that caraiot vary or change, (B) if rated by S&P, must not have an "r" highlighter
affixed to their rating, £ 1f such investments have a variable rate of interest, such interest
rate must be tied to a singls inierest rate index plus a fixed spread (if any) and must move
proportionately with that inGex; und (D) such investments must not be subject to liquidation
prior to their maturity; '

(iv)  federal funds, unsecur:d certificates of deposit, time depostts, bankers'
acceptances and repurchase agreements v/ith maturities of not more than 365 days of any
bank, the short term obligations of which at all times are rated in the highest short term rating
category by each Rating Agency (or, if not rated bv.a!l Rating Agencies, rated by at least one
Rating Agency and otherwise acceptable to each/ciher Rating Agency, as confirmed in
writing that such investment would not, in and of itself, result in a downgrade, qualification
or withdrawal of this initial, or, if higher, then current ratiii5s assigned to the certificates) in
the highest short term rating category; provided, however, the{ the investments described in
this clause must (A) have a predetermined fixed dollar of priicinal due at maturity that
cannot vary or change, (B) if rated by S&P, must not have an "r" highlighter affixed to their
rating, (C) if such investments have a variable rate of interest, such interes. rate must be tied
to a single interest rate index plus a fixed spread (if any) and must move pronoritonately with
that index, and {D) such investments must not be subject to liquidation'prior to their
maturity;

(v)  fully Federal Deposit Insurance Corporation-insured demand and time
deposits in, or certificates of deposit of, or bankers' acceptance issued by, any bank or trust
company, savings and loan association or savings bank, the short term obligations of which
at all times are rated in the highest short term rating category by each Rating Agency (or, if
not rated by all Rating Agencies, rated by at least one Rating Agency and otherwise
acceptable to each other Rating Agency, as confirmed in writing that such investment would
not, in and of itself, result in a downgrade, qualification or withdrawal of the initial or, if
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higher, then current ratings assigned to the certificates) in the highest short term rating
category; provided, however, that the investments described in this clause must (A) have a
predetermined fixed dollar of principal due at maturity that cannot vary or change, (B) if
rated by S&P, must not have a "r" highlighter affixed to their rating, (C) if such investments
have a vanable rate of interest, such interest rate must be tied to a single interest rate index
plus a fixed spread (if any) and must move proportionately with that index, and (D) such
investments must not be subject to liquidation prior to their maturity,

(vi)  debt obligations with maturities of not more than 365 days and at all times
rated by each Rating Agency (or, if not rated by all Rating Agencies, rated by at least one
Rating Agency and otherwise acceptable to each other Rating Agency, as confirmed in
wriang that such investments would not, in and ofitself, result in a downgrade, qualification
or witiidrawal of the nitial, or, if higher, then current ratings assigned to the certificates) in
its highest long-term unsecured debt rating category; provided, however, that the investments
described (n(this clause must (A) have a predetermined fixed dollar of principal due at
maturity that cannot vary or change, (B) if rated by S&P, must not have an "r" highlighter
affixed to their rating, (c) if such investments have a variable rate of interest, such interest
rate must be tied to a'sugie interest rate index plus a fixed spread (if any) and must move
proportionately with that ingex, and (D) such investments must not be subject to liquidation
prior to their maturity;

(vil)  commercial paper (inciuding both non-interest-bearing discount obligations
and interest-bearing obligations payabl: on'demand or on a specified date not more than one
year after the date of issuance thereof) wit'i maturities of not more than 365 days and that at
all times is rated by each Rating Agency (or,1f 1ot rated by all Rating Agencies, rated by at
least one Rating Agency and otherwise acceptableccach other Rating Agency, as confirmed
in writing that such investment would not, in_zud of itself, result in a downgrade,
qualification or withdrawal of the initial, or, if higher, the:a current ratings assigned to the
certificates) in its highest short-term unsecured debt ratingz; provided, however, that the
investments described in this clause must (A) have a predeterriincd fixed dollar of principal
due at maturity that cannot vary or change, (B) if rated by S&P; must not have an "r"
highlighter affixed to their rating, (C) if such investments have a variable rate of interest,
such interest rate must be tied to a single interest rate index plus a fixed suread (if any) and
must move proportionate with that index, and (D) such investments mus: n0* be subject to
liquidation prior to their maturity;

(viii) units of taxable money market funds or mutual funds, which funds are
regulated investment companies, seek to maintain a constant net asset value per share and
invest solely in obligations backed by the full faith and credit of the United States, which
funds have the highest rating from each Rating Agency for money market funds or mutual
funds (or, if not so rated by all Rating Agencies, rated by at least one Rating Agency and
otherwise acceptable to each other Rating Agency, as confirmed in writing that such
mvestment would not, in and of itself, result in a downgrade, qualification or withdrawal of
the initial, or, if higher, then current ratings assigned to the certificates); and
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(ix)  any other security, obligation or investment which has been approved as a
Permitted Investment in writing by (a) Lender and (b) each Rating Agency, as evidenced by
a written confirmation that the designation of such security, obligation or investment as a
Permitted Investment will not, in and of itself, result in a downgrade, qualification or
withdrawal of the initial, or, if higher, then current ratings assigned to the certificates by such
Rating Agency;

provided, however, that such instrument continues to qualify as a "cash flow investment" pursuant
to Code Section 86D(G(a)(6) earning a passive return in the nature of interest and no obligation or
security shall be a Permitted Investment if (A) such obligation or security evidences a right to receive
only interest payments or (B) the right to receive principal and interest payments on such obligation
or security arezerived from any underlying investment that provides a yield to maturity in excess
of 120% of the y:c!d to matunity at par of such underlying investment.

1.9  Casua'tyand Condemnation. Mortgagor shall give Mortgagee prompt written notice
of the occurrence of any ¢asvalty affecting, or the institution of any proceedings for eminent domain
or for the condemnation ¢1, the Property or any portion thereof (collectively, an "Insured Event").
All insurance proceeds on the 2rorerty, and all causes of action, claims, compensation, awards and
recoveries for any damage, condeninaiion or taking of all or any part of the Property or for any
damage or injury to it for any loss or dirunution in value of the Property, are hereby assigned to and
shall be paid to Mortgagee. Mortgagee may participate in any suits or proceedings relating to any
such proceeds, causes of action, claims, coinpensation, awards or recoveries, and Mortgagee 1s
hereby authorized, in its own name or in Mortgazor's name, to adjust any loss covered by insurance
or any condemnation claim or cause of action, and t¢ settle or compromise any claim or cause of
action in connection therewith, and Mortgagor shall‘from time to time deliver to Mortgagee any
instruments required to permit such participation; provided. liowever, that Mortgagee shall not have
the right to participate in the adjustment of any loss which ‘snot in excess of the lesser of (i) ten
percent (10%) of the then outstanding principal balance of the Nite, and (1) $500,000.00. Provided
no default is then continuing hereunder or under any of the other Lez:zt Documents and no event has
occurred which, with the giving of notice or the passage of time or botli, *vould constitute a default
hereunder or under any of the other Loan Documents, Mortgagee shall apply-any sums received by
it under this Section first to the payment of all of its costs and expenses (inciuding, but not limited
to, reasonable legal fees and disbursements) incurred in obtaining those sums, and ‘han, as follows:

(2) - In the event that Mortgagee receives insurance proceeds or condemnation
awards upon the occurrence of an Insured Event in an amount not in excess of the lesser-of (1) ten
percent (10%) of the then outstanding principal balance of the Note, and (ii) $500,000.00,
(collectively, the "Threshold Amount"), Mortgagee shall, to the extent such insurance proceeds or
condemnation awards are available for such purpose, disburse to Mortgagor the amount paid or
incurred by Mortgagor as a result of any such Insured Event for costs and expenses incurred by
Mortgagor to repair or restore the Property (collectively the "Repairs") within ten (10) days
following: (A) the receipt by Mortgagee of a wntten request from Mortgagor for disbursement and
a certification by Mortgagor to Mortgagee that the applicable item of Repair has been completed;
{B) the delivery to Mortgagee of invoices, receipts or other evidence verifying the cost of performing
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the Repairs; and (C) for disbursement requests (i) in excess of $20,000.00 with respect to any single
Repair, or (it) for any single Repair that is structural in nature, delivery to Mortgagee of
(1) affidavits, lien waivers or other evidence reasonably satisfactory to Mortgagee showing that all
materialmen, laborers, subcontractors and any other parties who might or could claim statutory or
common law liens and are furnishing or have furnished material or labor to the Property have been
paid all amounts due for labor and materials furnished to the Property; (2) a certification from an
inspecting architect or other third party acceptable to Mortgagee describing the completed Repairs
and verifying the completion of the Repairs and the value of the completed Repairs; and (3) a new
(or amended) certificate of occupancy for the portion of the Improvements covered by such Repairs,
if said new certificate of occupancy was required by law, or a certification by Mortgagor that no new
certificate of occupancy was required by law. Mortgagee shall not be required to make any such
advances muore frequently than one time in any calendar month.

(by 7 In the event any proceeds or awards from an Insured Event exceed the
Threshold Amount brUzss than sixty percent (60%) of the Improvements located on the Land have
been taken or destroyed, tien if:

(1) the Troperty can, in Mortgagee's reasonable judgment, with diligent
restoration or repair, be retvined to a condition at least equal to the condition thereof that

existed prior to the casualty orpaitial taking causing the loss or damage within the earlier to
occur of (i) six (6) months after the receipt of insurance proceeds or condemnation awards
by either Mortgagor or Mortgagee, anid (it} the stated maturity date of the Note, and

(2)  all necessary governmantal approvals can be obtained to allow the
rebuilding and reoccupancy of the Property as described in Section 1.9(b)(1) above, and

(3) there are sufficient sums avz:lable (through insurance proceeds or
condemnation awards and contributions by Mortgagor. the full amount of which shall at
Mortgagee's option have been deposited with Mortgagee) <or such restoration or repair
(including, without limitation, for any reasonable costs and expznses of Mortgagee to be
incurred in administering said restoration or repair) and for payment of principal and interest
to become due and payable under the Note during such restoration ¢r rerair, and

(4)  the economic feasibility of the Improvements aftei such restoration
or repair will be such that income from their operation is reasonably antitipated to be
sufficient to pay operating expenses of the Property and debt service on the ind<otedness
secured hereby in full with the same coverage ratio considered by Mortgagee in its
determination to make the Loan, and

(5)  Mortgagor shall have delivered to Mortgagee, at Mortgagor's sole cost
and expense, an appraisal report from an appraiser, in form and substance satisfactory to
Mortgagee appraising the value of the Property as proposed to be restored or repaired to be
not less than the appraised value of the Property considered by Mortgagee i its
determination to make the Loan, and
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(6)  Mortgagor so elects by written notice delivered to Mortgagee within
five (5) days after settlement of the aforesaid insurance or condemnation claim,

then, Mortgagee shall, solely for the purposes of such restoration or repair, advance so much of the
remainder of such sums as may be required to facilitate such restoration or repair, and any funds
deposited by Mortgagor therefor, to Mortgagor in the manner and upon such terms and conditions
as would be required by a prudent interim construction lender, including, but not limited to, the prior
approval by Mortgagee of plans and specifications, contractors and the form of construction
contracts and the furnishing to Mortgagee of permits, bonds, lien waivers, invoices, receipts and
affidavits from contractors and subcontractors, in form and substance reasonably satisfactory to
Mortgagee. Anyremaining proceeds shall be applied by Mortgagee for payment of the indebtedness
secured herety in whatever order Mortgagee directs, or released to Mortgagor, in its absolute
discretion, subjeci; however, to the terms of the Cash Management Agreement.

Any distursement pursuant to this clause (b) of sums by Mortgagee shall, subject to
Mortgagor's satisfaction ¢ the provisions hereof, be ina manner to promptly facilitate therestoration
or repair of the Property.-in the event Mortgagor fails to meet the requirements of this clause (b),
then Mortgagee may elect, in 1< absolute discretion and without regard to the adequacy of
Mortgagee's security, to accelerate the, maturity date of the Note and declare any and all of the
indebtedness secured hereby to be tiuniediately due and payable and apply the remainder of such
sums to the payment of the secured indebtedness in whatever order Mortgagee directs in its sole
discretion, with any remainder being paid to Mortgagor.

(c) In all other cases, namely, i the event that sixty percent (60%) or more of the
Improvements located on the Land have been takeii. or destroyed Mortgagee may elect, in
Mortgagee's absolute discretion and without regard to the zdequacy of Mortgagee's security, to (i)
accelerate the maturity date of the Note and declare any an«-ail mdebtedness secured hereby to be
immediately due and payable and apply the remainder of such sums teceived pursuant to this Section
to the payment of the secured indebtedness in whatever order Mritgagee directs in its absolute
discretion (subject to the terms of the Cash Management Agreement), v: ithany remainder being paid
to Mortgagor, ot {ii) make insurance or condemnation proceeds available to Mortgagor for repair or
restoration if Mortgagor establishes to the satisfaction of Mortgagee, in-zis snle discretion, that
Mortgagor otherwise satisfies the requirements of Section 1.9(b) above.

(d)  Anyreduction inthe indebtedness secured hereby resulting frora Mortgagee's
application of any sums received by it hereunder shall take effect only when Mortgagec actually
receives such sums and elects to apply such sums to the indebtedness secured hereby and, in any
event, the unpaid portion of the indebtedness secured hereby shall remain in full force and effect and
Mortgagor shall not be excused in the payment thereof. Partial payments received by Mortgagee,
as described in the preceding sentence, shall be applied against the Note consistent with the
prepayment provisions described therein for casualty or condemnation proceeds. If Mortgagor
undertakes to restore or repair the Property after the occurrence of a casualty or partial taking of the
Property as provided above, Mortgagor shall promptly and diligently, at Mortgagor's sole cost and
expense and regardless of whether the insurance proceeds or condemnation award, as appropriate,
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shall be sufficient for the purpose, restore, repair, replace and rebuild the Property as nearly as
possible to its value, condition and character immediately prior to such casualty or partial taking in
accordance with the foregoing provisions and Mortgagor sheri QaS;QMrygggee all costs and
expenses of Mortgagee incurred in administering said rebuilding, restoration or repair, provided that
Mortgagee makes such proceeds or award available for such purpose. Mortgagor agrees to execute
and deliver from time to time such further instruments as may be reasonably requested by Mortgagee
to confirm the foregoing assignment to Mortgagee of any award, damage, insurance proceeds,
payment or other compensation. Mortgagor hereby irrevocably constitutes and appoints Mortgagee
as the attorney-in-fact of Mortgagor (which power of attorney shall be irrevocable so long as any
indebtedness secured hereby is outstanding, shall be deemed coupled with an interest, shall survive
the voluntary.or involuntary dissolution of Mortgagor and shall not be affected by any disability or
incapacity suffered by Mortgagor subsequent to the date hercof), with full power of substitution,
subject to the'teras of this Section, to scttle for, collect and receive any such awards, damages,
insurance proceeds, payments or other compensation from the parties or authorities making the same,
to appear in and protecate any proceedings therefor and to give receipts and acquittance therefor.

1.10 Mechanics Liens. Mortgagor shall pay when due all claims and demands of
mechanics, materialmen, laborsrsand others for any work performed or materials delivered for the
Land or the Improvements; providéd, however, that, Mortgagor shall have the right to contest in
good faith any such claim or demand; swiong as it does so diligently, by appropriate proceedings and
without prejudice to Mortgagee and provided that neither the Property nor any interest therein would
be in any material danger of sale, loss or for eiture as a result of such proceeding or contest. In the
event Mortgagor shall contest any such claim or lemand, Mortgagor shall promptly notify Mortgagee
of such contest and thereafter shall, upon Mortgagec'srequest, promptly provide abond, cash deposit
or other security reasonably satisfactory to Mortgagte-io protect Mortgagee's interest and security
should the contest be unsuccessful. If Mortgagor shall fzilo discharge or provide security against
any such claim or demand as aforesaid within thirty (30) daysafter receipt of such claim or demand,
Mortgagee may do so and any and all expenses incurred by Mortgagze, together with interest thereon
at the Default Interest Rate from the date incurred by Mortgagee aniil actually paid by Mortgagor,
shall be immediately paid by Mortgagor on demand and shall be secured by this Mortgage and by
all of the other Loan Documents securing all or any part of the indebtedr ess evidenced by the Note.

1.11 Assignment of Leases and Rents. Mortgagor acknowledges «nd cenfirms that, as
additional collateral security for the payment of the indebtedness secured hereby, and cumulative of
any and all rights and remedies herein provided, it has executed and delivered to Mortgagee an
Assignment of Leases and Rents of even date herewith (the "Assignment"), intending such
Assignment to create a present, absolute assignment to Mortgagee of the Leases and Rents. Upon
the occurrence of a default under this Mortgage which has not been cured within any applicable
grace or cure period, Mortgagee shall be entitled to excrcise any or all of the remedics provided in
this Mortgage and in the Assignment, including, without limitation, the appointment of a receiver.
The Assignment shall continue in full force and effect during any period of foreclosure or
redemption with respect to the Property.
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1.12 Leases and Licenses.

(a)  Mortgagor covenants and agrees that it shall not enter into any lease affecting
5,000 square feet or more of the Property or having a term of more than 10 years without the prior
written approval of Mortgagee, which approval shall not be unreasonably withheld. The request for
approval of each such proposed new lease shall be made to Mortgagee in writing and shall state that,
pursuant to the terms of this Mortgage, failure to approve or disapprove such proposed lease within
ten (10) business days is deemed approval and Mortgagor shall furnish to Mortgagee (and any loan
servicer specified from time to time by Mortgagee): (i) such biographical and financial information
about the proposed tenant as Mortgagee may reasonably require in conjunction with its review, (ii) a
copy of the proposed form of lease, and (ii1) a summary of the material terms of such proposed lease
(including, without limitation, rental terms and the term of the proposed lease and any options). It
is acknowledged-that Mortgagee intends to include among its criteria for approval of any such
proposed lease the {o'lowing: (i) such lease shall be with a bona-fide arm's length tenant; (i1) such
lease shall not contait a1y rental or other concessions which are not then customary and reasonable
for similar properties arid leases in the market area of the Land; (iii) such lease shall provide that the
tenant pays for its expenscs; (iv) the rental shall be at least at the market rate then prevailing for
similar properties and leases in tlic market areas of the Land; and (v) such lease shall contain
subordination and attornment provisions in form and content reasonably acceptable to Mortgagee.
Faiture of Mortgagee to approve or disapprove any such proposed lease within ten (10} business days
after receipt of such written request and a'l the documents and information required to be furnished
to Mortgagee with such request shall be dczmed approval, provided that the written request for
approval specifically mentioned the same.

(b)  All other leases shall be wnten an the standard form lease (without any
material changes) which Mortgagee has approved and shali %2 on arm's length terms consistent with
the terms for similar Jeases in the market area of the Land, sh2li provide for free rent only if the same
is consistent with prevailing market conditions and shall provid for market rents then prevailing in
the market area of the Land. Such leases shall also provide for Szcurity Deposits in reasonable
amounts. Mortgagor shall also submit to Mortgagee for Mortgagee's arproval, which approval shall
not be unreasonably withheld or delayed, prior to the execution thereof, any nroposed lease, license
or occupancy agreement of the Property or any portion thereof that differs tzaterally and adversely
from the aforementioned form lease. Mortgagor shall not exccute any lease, licerse.or occupancy
agreement for all or a substantial portion of the Property, except for an actual éczupancy by the
tenant, lessee or licensee thereunder, and shall at all times promptly and faithfully perfarp, or cause
to be performed, all of the covenants, conditions and agreements contained in all leases, licenses and
occupancy agreements with respect to the Property, now or hereafter existing, on the part of the
landlord, lessor or licensor thereunder to be kept and performed. In addition to the requirements set
forth in Section 1.18(c) of this Mortgage, Mortgagor shall furnish to Mortgagee, within ten (10) days
after a request by Mortgagee to do so, a current rent roll, certified by Mortgagor as being true and
correct, containing the names of all tenants, lessees and licensees with respect to the Property, the
terms of their respective leases, licenses or occupancy agreements, the spaces occupied and the
rentals or fees payable thereunder and the amount of each tenant's security deposit. Within ten (10)
days after Mortgagee's request therefor in writing to Mortgagor, Mortgagor shall deliver to
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Mortgagee a copy of each such lease, license and occupancy agreement. Mortgagor shall not do or
suffer to be done any act that might result in a default by the landlord, lessor or licensor under any
such lease, license or occupancy agreement or allow the tenant, lessee or licensee thereunder to
withhold payment or rent and, except as otherwise expressly permitted by the terms of Section 1.13
hereof, shall not further assign any such lease, license or occupancy agreement or any such rents.
Mortgagor, at no cost or expense to Mortgagee, shall enforce, short of termination, the performance
and observance of each and every material condition and covenant of each of the parties under such
leases in a manner that is consistent with sound and customary leasing and management practices
for similar properties in the community in which the Property is located. Mortgagor shall not,
without the prior written consent of Mortgagee, modify any of the leases in any material respect,
terminate or accept the surrender of any leases, waive or release any other party from the
performance oz observance of any material obligation or condition under such leases except, with
respect only t¢ leases affecting less than 5,000 square feet and having a term of ten (10) years or less,
in the normal cotirse »f business in a manner which is consistent with sound and customary leasing
and management pratices for similar properties in the community in which the Property 1s located.
Mortgagor shall not permit the prepayment of any rents under any of the leases for more than one
(1) month prior to the duc date thereof.

1.13 Alienation and Further Encumbrances.

(a)  Mortgagor acknowledsges that Mortgagee has relied upon the principals of
Mortgagor and their experience in owning and operating properties similar to the Property in
connection with the closing of the Loan. Accordinzly, except as specifically allowed hereinbelow
in this Section and notwithstanding anything to th¢ contrary contained in Section 4.5 hereof, in the
cvent that the Property or any part thereof or interest the:ein shall be sold (including any installment
sales agreement), conveyed, disposed of, alienated, hypotlieCated, leased (except to tenants of space
in the Improvements in accordance with the provisions of Szction 1.12 hereof), assigned, pledged,
mortgaged, further encumbered or otherwise transferred or Mcrtgagor shall be divested of its title
to the Property or any interest therein, in any manner or way, wheir=; voluntarily or involuntarily,
without the prior written consent of Mortgagee being first obtained, which consent may be withheld
in Mortgagee's sole discretion, then the same shall constitute a default hersunder and Mortgagee
shall have the right, at its option, to declare any or all of the indebtedness. secured hereby,
irrespective of the maturity date specified in the Note, immediately due and pay:ble and to otherwise
exercise any of its other rights and remedies contained in Article IIl hereof. If such-azceleration is
during any period when a prepayment fee is payable pursuant to the provisions set fortt in the Note,
then, in addition to all of the foregoing, such prepayment fee shall also then be immediate!y due and
payable to the same end as though Mortgagor were prepaying the entire indebtedness secured hereby
on the date of such acceleration. For the purposes of this Section, the sale, conveyance, transfer,
disposition, alienation, hypothecation, pledge or encumbering (whether voluntarily or involuntarily)
of all or any portion of the ownership interest in (or, through constituent parties, any of the ultimate
beneficial ownership interest in) Mortgagor shall be deemed to be a transfer of an interest in the
Property. Notwithstanding the foregoing, however, transfers or assignments of ownership interests
in Mortgagor (or its constituent parties) may be undertaken without the consent of Mortgagee in the
following circumstances:
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(1)  Inthe case of a Mortgagor which is a limited partnership, up to 49%
of the limited partnership interests in Mortgagor shall be freely transferable. Up to 49% of
the general partnership interests in Mortgagor (or the ownership interests in any such general
partner) may be transferred without the consent of Mortgagee so long as those persons
responsible for the management and control of Mortgagor and the Property (i.¢., the owners
and directors of Draper and Kramer, Incorporated as of the date of this Mortgage) remain
unchanged following such transfer.

(2)  In the casc of a Mortgagor which constitutes a limited liability
company, up to 49% of the non-managing membership interests in Mortgagor shall be freely
transferable (or up to 85% so long as such transfer is to an entity wholly owned or controlled
by the.owners, as of the date hereof, of Draper and Kramer, Incorporated). Up to 49% of any
manag<r'sinterest or managing membership interest in such a Mortgagor may be transferred
without tiie consent of Mortgagee. In either case (and as a condition to any such transfer),
those persons resnonsible for the management and control of Mortgagor and the Property
(.., the current-owners and directors of Draper and Kramer, Incorporated) remain
unchanged followiiig such transfer.

(3)  Inthecass of a Mortgagor which constitutes a corporation, up to 49%
of the aggregate of the issued-7:id outstanding capital stock of Mortgagor may be sold or
assigned, taking into account (i) aiiy prior sales or assignments, and (ii) the effective change
in ownership resulting from any issuence of new shares of capital stock in Mortgagor or its
constituent party. No assignment of sto-k, 1ssuance or new shares or similar transaction in
the case of a corporate Mortgagor shall cause those persons responsible for the management
and control of Mortgagor and the Property (i.2. /he current owners and directors of Draper
and Kramer Incorporated) to change following suck transfer.

(4)  Involuntary assignments or transfers caused by the death,
incompetence or dissolution of Mortgagor, one of its constiiicnt parties or the owner of one
of its constituent parties are permitted if: (i) Mortgagor is rcconstituted, 1f required,

| following such death, incompetence or dissolution, and (ii) those persans responsible for the
management and control of Mortgagor and the Property remain unchanged as a result of such
death, incompetence or dissolution or any replacement management is-approved by
Mortgagee.

In all cases where assignment of ownership interests is allowed pursuant to this Section 1:13(a), the
proportionate ownership which is proposed to be transferred shall be calculated so as to take into
account prior transfers or assignments. Furthermore, the sale, conveyance, transfer, disposition,
alienation, hypothecation, pledge or encumbering (whether voluntarily or involuntarily) have all or
any portion of the ownership interest in (or, through constituent parties, any of the ultimate beneficial
ownership interest in) any guarantor of Mortgagor's obligation hereunder or under any of the other
Loan Documents shall constitute a default hereunder and Mortgagee shall have the right to exercise
its various remedies described hereinabove; provided, however, ownership interests in any such
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guarantor may be transferred in a manner consistent with the allowable transfers of ownership
interests in Mortgagor described hereinabove.

(b}  Notwithstanding the foregoing provisions of this Section 1.13, Mortgagee
shall consent to a conveyance of that undivided interest in the Property currently owned by D&K Elk
Grove Industrial Exchange, LLC, a Delaware limited liability company to D&K Elk Grove
Industrial II, LLC, a Delaware limited liability company, such that the entire ownership interest in
and to the Property shall thereafter be held by D&K Elk Grove Industrial II, LLC (herein, a
"Permitted Conveyance") provided that each of the following terms and conditions are satisfied:

(1)  Nodefaultis then continuing hereunder or under any of the other Loan
Docuinaents;

(2)  Mortgagor gives Mortgagee written notice of such prospective
Permitted Ccnveyance not less than fifteen (15) days before the date on which such
Permitted Conveyarce is scheduled to close;

(3) D&l Elk Grove Industrial II, LLC assumes and agrees to pay the
indebtedness secured hereby subject to the provisions of Section 4.23 hereof and to perform,
as the sole Mortgagor, the coveriants of Mortgagor under the Loan Documents, and, prior to
or concurrently with the closing ¢t such Permitted Conveyance, executes, without any cost
or expense to Mortgagee, such docuinents and agreements as Mortgagee shall reasonably
require to evidence and cffectuate said assumption and delivers such legal opinions as
| Mortgagee may require; :

(4)  Mortgagor delivers to Meiigagee, without any cost or expense to
Mortgagee, such endorsements to Mortgagee's titic insurance policy, hazard insurance
endorsements or certificates and other similar materials as 14ortgagee may deem necessary
at the time of the Permitted Conveyance, all in form and substance satisfactory to Mortgagee,
‘ including, without limitation, an endorsement or endorsements o *lortgagee's title insurance
| policy insuring the lien of this Mortgage, extending the effective date of such policy to the
date of execution and delivery (or, if later, of recording) of the -asspmption agreement
referenced above in Subsection (3) of this Section 1.13(b), with no additienal exceptions
added to such policy, and insuring that fee simple title to the Property is »ested solely in
| D&K Elk Grove Industrial II, LLC, a Delaware limited liability company;

(5) D&K Elk Grove Industrial Exchange, LLC, a Delaware limited
liability company, executes and delivers to Mortgagee, without any cost or expense to
Mortgagee, a release of Mortgagee, its officers, directors, employees and agents, from all
claims and liability relating to the transactions evidenced by the Loan Documents, through
and including the date of the closing of the Permitted Conveyance, which agreement shall
be in form and substance satisfactory to Mortgagee;
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(6)  Such Permitted Conveyance is not construed so as to relieve any
current guarantor or indemmtor of its obligations under any guaranty or indemnity agreement
executed 1n connection with the Loan and each such current guarantor and indemnitor
executes, without any cost or expense to Mortgagee, such documents and agreements as
Mortgagee shall reasonably require to evidence and effectuate the ratification of each such
guaranty and indemnity agreement; and

(7)  Ifrequired under the operative documents with respect to a Secondary
Market Transaction (as hereinafter defined), Mortgagee shall have received evidence in
writing from the Rating Agency to the effect that the proposed transfer will not result in a
re-qualification, reduction, downgrade or withdrawal of any rating initially assigned or to be
assigned in a Secondary Market Transaction (hereinafter defined) or, if no such rating has
been issvzd, in Mortgagee's good faith judgment, such transfer shall not have an adverse
effect on'in< isvel of rating obtainable in connection with the Loan.

1.14  Paymeni o« Utilities, Assessments, Charges, Etc. Mortgagor shall pay prior to
delinquency all utility charges which are incurred by Mortgagor or which may become a charge or

lien against any portion of the 2rup =ity for gas, electricity, water and sewer services furnished to the
Land and/or the Improvements ard 2all other assessments or charges of a similar nature, or
assessments payable pursuant to anyresirictive covenants, whether public or private, affecting the
Land and/or the Improvements or any poruon.thereof, whether or not such assessments or charges
are or may become liens thereon.

1.15 Access Privileges and Inspections. Mortgagee and the agents, representatives and
employees of Mortgagee shall, subject to the rights ol tenants, have full and free access to the Land
and the Improvements and any other location where books 2d records concerning the Property are
kept at all reasonable times for the purposes of inspecting t'c Property and of examining, copying
and making extracts from the books and records of Mortgagor 1elating to the Property. Mortgagee
shall strive to provide Mortgagor one (1) business day's prior writiezi notice prior to Mortgagee so
accessing the Land or Improvements pursuant to the preceding sentense except in circumstances of
perceived emergency by Mortgagee or circumstances where Mortgagee reasenably determines that
its interests may be jeopardized absent such immediate access being obtaine. Maortgagor shall lend
assistance to all such agents, representatives and employees of Mortgagee.

1.16 Waste; Alteration of the Property. Mortgagor shall not commit, suffer or permit any
waste on the Property nor take any actions that might invalidate any insurance carizd on the
Property. Mortgagor shall maintain the Property in good condition and repair. No part of the
Improvements may be removed, demolished or materially altered, without the prior wntten consent
of Mortgagee, which consent shall not be unreasonably withheld or delayed. Without the prior
written consent of Mortgagee, Mortgagor shall not commence construction of any improvements
on the Land other than improvements required for the maintenance or repair of the Property or
undertaken pursuant to an Approved Lease.
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1.17 Zoning/Use. Without the prior written consent of Mortgagee, Mortgagor shall not
seck, make, suffer, consent to or acquiesce in any change in the zoning or conditions of use of the
Land or the Improvements. Mortgagor shall comply with and make all payments required under the
provisions of any covenants, conditions or restrictions affecting the Land or the Improvements.
Mortgagor shall comply with all existing and future requirements of all governmental authorities
having jurisdiction over the Property. Mortgagor shall keep all licenses, permits, franchises,
certificates of occupancy, consents, and other approvals necessary for the operation of the Property
in full force and effect. Mortgagor shall operate the Property as an industrial and/or office complex
for so long as the indebtedness secured hereby i1s outstanding. If, under applicable zoning provisions,
the use of all or any part of the Land or the Improvements is or becomes a nonconforming use,
Mortgagor shall not cause or permit such use to be discontinued or abandoned without the prior
written consent of Mortgagee. Further, without Mortgagee's prior written consent, Mortgagor shall
not file or subject-any part of the Land or the Improvements to any declaration of condominium or
cooperative or convert any part of the Land or the Improvements to a condominium, cooperative or
other form of multip’e ownership and governance.

1.18 Financial Satements and Books and Records.

(a) Mortgagor wiil keep and maintain or will cause to be kept and maintained on
a fiscal year basis, in accordance wilirgenerally accepted accounting principles in the United States
of America ("GAAP™) (or such other accounting basis reasonably acceptable to Mortgagee)
consistently applied, proper and accurate‘tooks, records and accounts reflecting (1) all of the
financial affairs of Mortgagor and (ii) all iteris of income and expense in connection with the
operation of the Property or in connection with any strvices, equipment or furnishings provided in
connection with the operation thereof, whether suck’ income or expense may be realized by
Mortgagor or by any other person whatsoever, excepting/iessees unrelated to and unaffiliated with
Mortgagor who have leased from Mortgagor portions of the Froperty for the purpose of occupying
the same. Mortgagee shall have the right from time to time at all fimes during normal business hours
upon one (1) business day's prior written notice to examine such bosks, records and accounts at the
office of Mortgagor or other person maintaining such books, records ard =ccounts and to make such
copies or extract thereof as Mortgagee shall desire. After the occurrence ¢f an Event of Default,
Mortgagor shall pay any costs and expenses incurred by Mortgagee t¢ ex2mine Mortgagor's
accounting records with respect to the Property, as Mortgagee shall determine te b2 necessary or
appropriate in the protection of Mortgagor's interest.

(b)  Mortgagor will furnish Mortgagee annually, within minety (90) days following
the end of each calendar year, with a complete and correct copy of the cash flow statement with
respect to the Property in the form attached as Exhibit "B" to the Cash Management Agreement,
annualized and audited by an independent certified public accountant that is acceptable to Mortgagee
in accordance with GAAP (or such other accounting basis rcasonably acceptable to Mortgagee)
consistently applied. Together with such annual statement, Mortgagor shall furnish to Mortgagee
an Officer’s Certificate (as such term is defined in the Cash Management Agreement) certifying as
of the date thereof (1) that such statement accurately represents the results of operations all in
accordance with GAAP consistently applied and (ii) whether there exists an event or circumstance
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which constitutes, or which upon notice or lapse of tlme or both would constitute, an Event of
Default under this Mortgage or any other Loan Document executed and delivered by Mortgagor, and
if such event or circumstances exists, the nature thereof, the period of tlme it has existed and the
action then being taken to remedy such event or circumstance.

(cy  Mortgagor will furnish Mortgagee monthly, within twenty (20) business days
following the end of each month, with a true, complete and correct cash flow statement with respect
to the Property in the form attached as Exhibit "B" to the Cash Management Agreement, together
with a certification of the Manager stating that such cash flow statement is true, complete and
correct.

«d)  Mortgagor will furnish Mortgagee monthly, within twenty (20) days following
the end of eacli month, with a certification of the Manager stating that all Operating Expenses (as
such term is defineq in the Cash Management Agreement) with respect to the Property which had
accrued as of the last aay of the month preceding the delivery of the cash flow statement referred to
in clause (c) above have been fully paid or otherwise reserved or provided for by the Manager (such
certification or any certification furnished by a Manager pursuant to clause (c) above, a "Manager

Certification™).

(e) Mortgagor will fumish Mortgagee, (i) within twenty (20) days after the end
of each calendar month, and (i1) upon reguest by Mortgagee therefor, within ten (10) business days
following receipt of such request, with a“true, complete and correct rent roll for the Property,
including a list of which tenants are, to Morigagor's actual knowledge, in default under their
respective leases, dated as of the date of Mortgagec's request, identifying each tenant, the monthly
rent and additional rent if any, payable by such tenant the expiration date of such tenant's lease, the
security deposit, if any, held by Mortgagor under the leasc. the space covered by the lease, and the
arrearages for such tenant, if any, which rent roll shall be arcompanied by an Officer’s Certificate,
dated as of the date of the delivery of such rent roll, certifying that such rent roll is true, correct and
complete in all material respects as of its date.

(D Mortgagor shall furnish to Mortgagee, within ten (10) days after Mortgagee's
request therefor, with such further detailed information with respect to the operation of the Property
and the financial affairs of Mortgagor as may be reasonably requested by Mor:gace=.

(g)  Mortgagor shall cause the Manager to furnish to Mortgagee, witnin twenty
(20) business days after the end of each calendar month, a schedule of tenant securicy deposits
showing any activity in the Security Deposit Account (as such term is defined in the Cash
Management Agreement) for such month, together with a certification of the Manager as to the
balance in such Security Deposit Account and that such tenant security deposits are being held in
accordance with all legal requirements.

(h) Mortgagor shall fumish to Mortgagee copies of all tax returns filed by
Mortgagor, within thirty (30) days after the date of the filing. '
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1) Mortgagor shall furnish to Mortgagee annual balance sheets for the property,
and annual financial statements for Mortgagor, each principal or generat partner in Mortgagor, and
each indemnitor and guarantor under any indemnity or guaranty executed in connection with the
Loan within ninety (90) days after the end of each calendar year audited by an independent certified
public accountant.

(j) Mortgagor shall furnish Mortgagee, together with the monthly cash flow
statement, a narrative statement of accounts receivable, bad debt and cash collections, a comparison
of actual results of operations for such month and for the year to date to budgeted results of
operations for such month and the year to date, monthly budget, rent roll, and a management's
discussion and analysis of any material changes or trends in the financial condition and results of

‘operations forthie current month and the year to date, including, where applicable, occupancy levels,

leasing activity, sctual results of operations compared to budgeted results of operations, variance
analysis, construcusniactivity, renovations, repositioning plans, management plans, goals and targets
for the next month, ara < monthly leasing and rental rate trend report. Mortgagee shall have the right
to request a monthly meeting with the Manager to discuss the cash flow statements and the
management's discussion-aid analysis.

(k)  Mortgagor shali furnish Mortgagee, within twenty (20) days after the end of
each calendar month, an occupancy repait, including a list of all new tenants, and a list of all tenants
who have vacated the Property, which sccupancy report shall be accompanied by an Officer's
Certificate, dated as of the date of the deirvery of such occupancy report, certifying that such
occupancy report is true, correct and complete ‘n all material respects as of its date.

® Mortgagor shall furnish Mortgagee, within twenty (20) days after the end of
each calendar month, a traffic summary and leasing repeit, containing the number of prospective
tenants visiting the Property during such month and the numt-<; of tenants who actually leased space
at the Property, which traffic and leasing report shall be acconiparied by an Officer's Certificate,
dated as of the date of the delivery of such traffic and leasing repori <ertifying that such traffic and
leasing report is true, correct and complete in all material respects as ot s date.

If any of the aforementioned materials are not furnished to Mortgagee wiikin the applicable time
periods, Mortgagee shall pay to Mortgagor a late fee of $250.00. Furher, if any of the
aforementioned materials are not furnished to Mortgagee within the applicable tiinz periods, or
Mortgagee is, in its reasonable discretion, dissatisfied with the contents of any of the foregoing, and
such materials are not provided or corrected within 10 days of Mortgagee's writtern.-totice to
Mortgagor of such missing or inadequate items, in addition to any other rights and remedics of
Mortgagee contained herein, Mortgagee shall have the right, but not the obligation, to obtain the
same by means of an audit by an independent certified public accountant selected by Mortgagee, in
which event Mortgagor agrees to pay, or to reimburse Mortgagee for, any reasonable expense of such
audit and further agrees to provide all necessary information to said accountant and to otherwise
cooperate in the making of such audit. Mortgagor agrees that any and all materials furnished
hereunder are the property of Mortgagee (and Mortgagee's servicer) and may be released and made
available to such parties as Mortgagee or its servicer deems reasonably appropriate, including any
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Rating Agency responsible for rating securities issued in any Secondary Market Transaction. For
purposes hereof, a "Secondary Market Transaction” shall be (a) any sale or assignment of this
Mortgage, Note and other Loan Documents to one or more investors as a whole loan, (b) a
participation of the Loan to one or more investors, {c) any deposit of this Mortgage, the Note and the
other Loan Documents with a trust or other entity which may sell certificates or other instruments
to investors evidencing an ownership interest in the assets of such trust or other entity, or (d) any
other sale, assignment or transfer of the Loan or any interest therein to one or more investors. If at
any time during which the Loan is an asset of a securitization or is otherwise an asset of any rated
transaction, "Rating Agency" shali mean the rating agency or rating agencies that from time to time
rate the securities, certificates or other instruments issued in connection with such securitization or
other transaction.

1.19 “Eurther Documentation. Mortgagor shall, on the request of Mortgagee in Mortgagee's
reasonable discretion and at the expense of Mortgagor, promptly correct any defect, error or omission
which may be discoversd in the contents of this Mortgage or in any of the other Loan Documents
and promptly execute, acknnwledge, deliver and record or file such further instruments and do such
further acts as may be reasonahly necessary, desirable or proper to carry out more effectively the
purposes of this Mortgage and thie other Loan Documents or as may be deemed advisable by

Mortgagee, in Mortgagee's reasonzole, discretion, to protect, continue or preserve the liens and
security interests hereunder, including, rvithout limitation, security instruments, financing statements
and continuation statements.

1.20 Payment of Costs.

(a)  Payment. Mortgagor shall pay 4i! reasonable costs and expenses of every
character incurred in connection with the closing of the Lear or otherwise attributable or chargeable
to Mortgagor as the owner of the Property, including, withei limitation, appraisal fees, recording
fees, documentary, stamp, mortgage or intangible taxes, brokera ze fces and commissions, title policy
premiums and title search fees, uniform commercial code/tax lien/litgation search fees, escrow fees
and reasonable attomeys' fees.

(b)  Advances to Protect Property. Without limiting or waiving any other rights
and remedies of Mortgagee hereunder, if Mortgagee reasonably determines that *artgagor is not
adequately performing or has failed to perform any of its obligations, covenanis‘or agreements
contained in this Mortgage or in any of the other Loan Documents and such inadequicy.or failure
is not cured within any applicable grace or cure period, or if any action or proceeding of any kind
(including, but not limited to, any bankruptcy, insolvency, arrangement, reorganization or other
debtor relief proceeding) is commenced which would reasonably be expected to materially and
adversely affect Mortgagee's interest in the Property or Mortgagee's right to enforce its security, then
Mortgagee may, at its option, with or without notice to Mortgagor, make any appearances, disburse
or advance any sums and take any actions as may be reasonably necessary or desirable to protect or
enforce the security of this Mortgage or to remedy the failure of Mortgagor to perform its covenants
and agreements (without, however, waiving any default of Mortgagor). Mortgagor agrees to pay on
demand all expenses of Mortgagee reasonably incurred with respect to the foregoing (including, but
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not limited to, reasonable fees and disbursements of counsel), together with interest thereon at the
Default Interest Rate from and after the date on which Mortgagee incurs such expenses until
reimbursement thereof by Mortgagor. Any such expenses so incurred by Mortgagee, together with
interest thereon as provided above, shall be additional indebtedness of Mortgagor secured by this
Mortgage and by all of the other Loan Documents securing all or any part of the indebtedness
evidenced by the Note. The necessity for any such actions and of the amounts to be paid shall be
determined by Mortgagee in its reasonable discretion. Mortgagee is hereby empowered to enter and
to authorize others to enter upon the Property or any part thereof, subject to the rights oftenants, for
the purpose of performing or observing any such defaulted term, covenant or condition without
thereby becoming liable to Mortgagor or any person in possession holding under Mortgagor.
Mortgagor hereby acknowledges and agrees that the remedies set forth in this Section ]1.20(b) shall
be exercisabie by Mortgagee, and any and all payments made or rcasonable costs or expenses
incurred by Mortzagee in connection therewith shall be secured hereby and shall be, within 10 days
of demand, thercisr, repaid by Mortgagor with interest thereon at the Default Interest Rate,
notwithstanding the 7ac. that such remedies were exercised and such payments made and costs
incurred by Mortgagee afier the filing by Mortgagor of a voluntary case or the filing against
Mortgagor of an involuntery case pursuant to or within the meaning of the Bankruptcy Reform Act
of 1978, as amended (the "Ac."), Title 11 U.S.C., or after any similar action pursuant to any other
debtor relief law (whether statutorf, common law, case law or otherwise) of any jurisdiction
whatsoever, now or hereafter in efieci, which may be or become applicable to Mortgagor,
Mortgagee, any guarantor or indemnitor, ih¢ secured indebtedness or any of the Loan Documents.
This indemnity shall survive payment in full of the indebtedness secured hereby. This
Section 1.20(b) shall not be construed to require Mortgagee to incur any expenses, make any
appearances or take any actions.

.21  Security Interest. This Mortgage 1s also irietided to encumber and create a security
interest in, and Mortgagor hereby grants to Mortgagee a'security interest in, all Reserves (as
hereinabove defined), fixtures, chattels, accounts, equipment, inveptory, contract rights, general
intangibles and other personal property included within the Properiy; all renewals, replacements of
any of the aforementioned items, or articles in substitution therefor or in addition thereto or the
proceeds thereof (said property is hereinafter referred to collectively as the "Collateral"), whether
or not the same shall be attached to the Land or the Improvements in any matiiier.. It is hereby agreed
that to the extent permitted by law, all of the foregoing property is to be deemed and hzld to be a part
of and affixed to the Land and the Improvements. The foregoing security interesi sli2!l also cover
Mortgagor's leasehold interest in any of the foregoing property which is leased by Martgagor.
Notwithstanding the foregoing, all of the foregoing property shall be owned by Mortgagor and no
leasing or installment sales or other financing or title retention agreement in connection therewtith
shall be permitted without the prior written approval of Mortgagee. If replacement is required or
desirable for Mortgagor's use of the Land and Improvements for the current purposes for which such
are used, Mortgagor shall promptly replace all of the Collateral subject to the lien or security interest
of this Mortgage when womn out or obsolete with Collateral comparable to the worn out or obsolete
Collateral when new and will not, without the prior written consent of Mortgagee, which consent
shall not be unreasonably withheld or delayed, remove from the Land or the Improvements any of
the Collateral subject to the lien or security interest of this Mortgage except such as is replaced by
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an article of equal suitability and value as above provided, owned by Mortgagor free and clear of any
lien or security interest except that created by this Mortgage and the other Loan Documents and
except as otherwise expressly permitted by the terms of Section 1.13 of this Mortgage. All of the
Collateral shall be kept at the location of the Land except as otherwise required by the terms of the
Loan Documents. Mortgagor shall not use any of the Collateral in violation of any applicable statute,
ordinance or insurance policy.

1.22  Security Agreement. This Mortgage constitutes both a real property mortgage and
a "security agreement" between Mortgagor and Mortgagee with respect to the Collateral in which
Mortgagee 1s granted a security interest hereunder, and, cumulative of all other rights and remedies
of Mortgagee hereunder, Mortgagee shall have all of the rights and remedies of a secured party under
any applicabie Uniform Commercial Code. Mortgagor hereby agrees to execute and deliver on
demand and heieky irrevocably constitutes and appoints Mortgagee the attorey-in-fact of Mortgagor
to execute and deirver and, if appropriate, to file with the appropriate filing officer or office such
security agreements, financing statements, continuation statements or other instruments as
Mortgagee may request or require in order to impose, perfect or continue the perfection of the lien
or security interest created Licreby. Mortgagor agrees to furnish Mortgagee with notice of any change
in the name, identity, corporate stivciure, residence, or principal place of business or mailing address
of Mortgagor within ten (10) days ol tiie effective date of any such change. Expenses of retaking,
holding, preparing for sale, selling or thetike (including, without limitation, Mortgagee's reasonable
attorneys' fees and legal expenses), togeiher with interest thereon at the Default Interest Rate from
the date incurred by Mortgagee until actuaily paid by Mortgagor, shall be paid by Mortgagor on
demand and shall be secured by this Mortgage and by all of the other Loan Documents securing all
or any part of the indebtedness evidenced by the Nete) If notice is required by law, Mortgagee shall
give Mortgagor at least ten (10) days' prior written notic af the time and place of any public sale of
such property or of the time of or after which any privatc sale or any other intended disposition
thereofis to be made, and if such notice is sent to Mortgagor. 25 the same is provided for the mailing
of notices herein, it is hereby deemed that such notice shall be and is reasonable notice to Mortgagor.
No such notice is necessary for any such property which is perishabiz; threatens to decline speedily
in value or is of a type customarily sold on a recognized market. Ary sale made pursuant to the
provisions of this Section 1.22 shall be deemed to have been a public-sale conducted in a
commercially reasonable manner if held contemporaneously with the foreclosure sale as provided
in Section 3.1(e) hereof upon giving the same notice with respect to the sale/of the Property
hereunder as is required under said Section 3.1(¢). Furthermore, to the extent periniited by law, in
conjunction with, in addition to or in substitution for the rights and remedies available (o Mortgagee
pursuant to any applicable Uniform Commercial Code:

(a) In the event of a foreclosure sale, the Property may, at the option of
Mortgagee, be sold as a whole; and

(b)  Itshall not be necessary that Mortgagee take possession of the aforementioned
Collateral, or any part thereof, prior to the time that any sale pursuant to the provisions of this
Section is conducted and it shall not be necessary that said Collateral, or any part thereof, be present
at the location of such sale; and
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(c)  Mortgagee may appoint or delegate any one or more persons as agent to
perform any act or acts necessary or inctdent to any sale held by Mortgagee, including the sending
of notices and the conduct of the sale, but in the name and on behalf of Mortgagee.

The name and address of Mortgagor (as Debtor under any applicable Uniform Commercial Code)
are:

D&K Elk Grove Industrial I1, LLC
¢/o Draper and Kramer, Incorporated
33 West Monroe Street, Suite 1900
Chicago, Illinois 60603

D&K Elk Grove Industnal Exchange, LLC
c/o Draper and Kramer, Incorporated

33 West Monroe Street, Suite 1900
Chicago, Illinois 60603

The name and address of Mor.gagée (as Secured Party under any applicable Uniform Commercial
Code) are:

Column Fraanc’al, Inc.

11 Madison A venue

5th Floor

New York, New Yoik 10010
Attention: Charles Rescigno

The record owner of the Property is D&K Elk Grove Incustrial 11, LLC and D&K Elk Grove
Industrial Exchange, LLC.

1.23 Easements and Rights-of-Way. Mortgagor shall nor grant any easement or
right-of-way with respect to all or any portion of the Land or the Improvements without the prior
written consent of Mortgagee, which consent shall not be unreasonably wititheld or delayed. The
purchaser at any foreclosure sale hereunder may, at its discretion, disaffinn ~ny easement or
right-of-way granted in violation of any of the provisions of this Mortgage and may take immediate
possession of the Property free from, and despite the terms of, such grant of ‘easement or
right-of-way. If Mortgagee consents to the grant of an easement or right-of-way, Mortgagee agrees
to grant such consent without charge to Mortgagor other than reasonable expenses, including,
without limitation, reasonable attorneys' fees, incurred by Mortgagee in the review of Mortgagor's
request and, if applicable, in the preparation of documents relating to the subordination of this
Mortgage to such easement or right-of-way.
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1.24 Compliance with Laws.

(a)  Mortgagor shall at all times comply with all statutes, ordinances, regulations
and other governmental or quasi-governmental requirements and private covenants now or hereafter
relating to the ownership, construction, use or operation of the Property, including, but not limited
to, those concerning employment and compensation of persons engaged in operation and
maintenance of the Property and any environmental or ecological requirements, even if such
compliance shall require structural changes to the Property; provided, however, that, Mortgagor may,
upon providing Mortgagee with security reasonably satisfactory to Mortgagee, proceed diligently and
in good faith to contest the validity or applicability of any such statute, ordinance, regulation or
requirement sn long as during such contest the Property shall not be subject to any lien, charge, fine
or other liabllity and shall not be in danger of being forfeited, lost or closed. Mortgagor shall not use
or occupy, or llsw the use or occupancy of, the Property in any manner which violates any lease of
or any other agreerient applicable to the Property or any applicable law, rule, regulation or order or
which constitutes a public or private nuisance or which makes void, voidable or cancelable, or
increases the premium of; any insurance then in force with respect thereto.

(b)  Mortgagsr agrees that the Property shall at all times comply to the extent
applicable with the requirements of the,Americans with Disabilities Act of 1990, the Fair Housing
Amendments Act of 1988 and all ottier state and local laws and ordinances related to handicapped
access and all rules, regulations, and orders i9s:ed pursuant thereto including, without limitation, the
Americans with Disabilities Act Accessibiiity Guidelines for Buildings and Facilities ("Access
Laws"). Mortgagor agrees to give prompt notice tc Mortgagee of the receipt by Mortgagor of any
complaints related to violations of any Access Lav's znd of the commencement of any proceedings
or investigations which relate to compliance with applicable Access Laws.

1.25 Additional Taxes. In the event of the enactmziit after this date of any law of the state
where the Property is located or of any other governmental enity deducting from the value of the
Property for the purpose of taxation any lien or security interect thereon, or imposing upon
Mortgagee the payment of the whole or any part of the taxes or asscssinents or charges or liens
herein required to be paid by Mortgagor, or changing in any way the laws relating to the taxation of
mortgages or security agreements or debts secured by mortgages or secuiity.agreements or the
interest of the mortgagee or secured party in the property covered thereby, v the manner of
collection of such taxes, so as to adversely affect this Mortgage or the indebtedness secured hereby
or Mortgagee, then, and in any such event, Mortgagor, within ten (10) days after ¢emand by
Mortgagee, shall pay such taxes, assessments, charges or liens, or reimburse Mortgagee therefor;
provided, however, that if in the reasonable opinion of counsel for Mortgagee (a) it might be
unlawful to require Mortgagor to make such payment, or (b) the making of such payment might
result in the imposition of interest beyond the maximum amount permitted by law, then and in either
such event, Mortgagee may elect, by notice in writing given to Mortgagor, to declare all of the
indebtedness secured hereby to be and become due and payable in full, ninety (90) days from the
giving of such notice.
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1.26 Mortgagor's Waivers. To the full extent permitted by law, Mortgagor agrees that
Mortgagor shall not at any time insist upon, plead, claim or take the benefit or advantage of any law
now or hereafter in force providing for any appraisement, valuation, stay, moratorium or extension,
or any law now or hereafter in force providing for the reinstatement of the indebtedness secured
hereby prior to any sale of the Property to be made pursuant to any provisions contained herein or
prior to the entering of any decree, judgment or order of any court of competent jurisdiction, or any
right under any statute to redeem all or any part of the Property so sold. To the full extent permitted
by law, Mortgagor shall not have or assert any right under any statute or rule of law pertaining to the
exemption of homestead or other exemption under any federal, state or local law now or hereafter
in effect, the administration of estates of decedents or any other matters whatsoever to defeat, reduce
or affect the right of Mortgagee under the terms of this Mortgage to a sale of the Property, for the
collection ofthe'secured indebtedness without any prior or different resort for collection, or the right
of Mortgagee under the terms of this Mortgage to the payment of the indebtedness secured hereby
out of the procecds of sale of the Property in preference to every other claimant whatever.
Mortgagor, for Mortgagor and Mortgagor's successors and assigns, and for any and all persons ever
claiming any interest in tnc Property, to the full extent permitted by law, hereby knowingly,
intentionally and voluntarily with the advice of competent counsel waives, releases, relinquishes and
forever forgoes: (a) all rights oi'valzation, appraisement, stay of execution, reinstatement and notice
of election or intention to mature or dociare due the secured indebtedness (except such notices as are
specifically provided for herein); (b) ail ight to a marshalling of the assets of Mortgagor, including
the Property, to a sale in the inverse orde; o 2lienation, or to direct the order in which any of the
Property shall be sold in the event of foreclosure of the liens and security interests hereby created
and agrees that any court having jurisdiction to foreclose such liens and security interests may order
the Property sold as an entirety; (c) all rights and p¢niads of redemption provided under 735 ILCS
5/15-1601(b) or any other applicable law; and (d) all przs=nt and future statutes of limitations as a
defense to any action to enforce the provisions of this Mortgz e or to collect any of the indebtedness
secured hereby to the fullest extent permitted by law and agrees that it shall not solicit or aid the
solicitation of the filing of any Petition (as hercinafter defined) agiiins. the Mortgagor, whether acting
on its own behalf or on behalf of any other party. Without limiting ¢ generality of the foregoing,
Mortgagor shall not (i) provide information regarding the identity of czeditors or the nature of
creditors' claims to any third party unless compelled to do so by order'of 2 court of competent
jurisdiction or by regulation promulgated by a governmental agency; or (i) pay-the legal fees or
expenses of any creditor of or interest holder in Mortgagor with respect to any mat(er whatsoever.

1.27 SUBMISSION TO JURISDICTION; WAIVER OF JURY TRIAL

() MORTGAGOR, TO THE FULL EXTENT PERMITTED BY LAW,
HEREBY KNOWINGLY, INTENTIONALLY AND VOLUNTARILY, WITH THE ADVICE
OF COMPETENT COUNSEL, (i) SUBMITS TO PERSONAL JURISDICTION IN THE
STATE OF ILLINOIS OVER ANY SUIT, ACTION OR PROCEEDING BY ANY PERSON
ARISING FROM OR RELATING TO THE NOTE, THIS MORTGAGE OR ANY OTHER
OF THE LOAN DOCUMENTS, (ii) AGREES THAT ANY SUCH ACTION, SUIT OR
PROCEEDING MAY BE BROUGHT IN ANY STATE OR FEDERAL COURT OF
COMPETENT JURISDICTION PRESIDING OVER COOK COUNTY, ILLINOIS,
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(iiij) SUBMITS TO THE JURISDICTION OF SUCH COURTS, AND (iv) AGREES THAT IT
WILL NOT BRING ANY ACTION, SUIT OR PROCEEDING IN ANY OTHER FORUM
(BUT NOTHING HEREIN SHALL AFFECT THE RIGHT OF MORTGAGEE TO BRING
ANY ACTION, SUIT OR PROCEEDING IN ANY OTHER FORUM). TO THE FULL
EXTENT PERMITTED BY LAW, MORTGAGOR FURTHER CONSENTS AND AGREES
TOSERVICE OF ANY SUMMONS, COMPLAINT OR OTHER LEGAL PROCESS IN ANY
SUCH SUIT, ACTION OR PROCEEDING BY REGISTERED OR CERTIFIED U.S. MAIL,
POSTAGE PREPAID, TO THE MORTGAGOR AT THE ADDRESS FOR NOTICES
DESCRIBED IN SECTION 4.4 HEREOF, AND CONSENTS AND AGREES THAT SUCH
SERVICE SHALL CONSTITUTE IN EVERY RESPECT VALID AND EFFECTIVE
SERVICE (BUT NOTHING HEREIN SHALL AFFECT THE VALIDITY OR
EFFECTIVENESS OF PROCESS SERVED IN ANY OTHER MANNER PERMITTED BY
LAW).

(b) (MORTGAGOR, TO THE FULL EXTENT PERMITTED BY LAW,
HEREBY KNOWINGLY , INTENTIONALLY AND VOLUNTARILY, WITH AND UPON
THE ADVICE OF COMIe TENT COUNSEL, WAIVES, RELINQUISHES AND FOREVER
FORGOES THE RIGHT TQ-«TRIAL BY JURY IN ANY ACTION OR PROCEEDING
BASED UPON, ARISING OUt OF, OR IN ANY WAY RELATING TO THE
INDEBTEDNESS SECURED HEREBY OR ANY CONDUCT, ACT OR OMISSION OF
MORTGAGEE OR MORTGAGOK, OR-ANY OF THEIR DIRECTORS, OFFICERS,
PARTNERS, MANAGERS, MEMBERS; CMPLOYEES, AGENTS OR ATTORNEYS, OR
ANY OTHER PERSONS AFFILIATED W(TE MORTGAGEE OR MORTGAGOR, IN
EACH OF THE FOREGOING CASES, WHETHZR SOUNDING IN CONTRACT, TORT
OR OTHERWISE.

1.28 Intentionally Deleted.

1.29 Management. The management of the Property shall ’e by either: (a) Mortgagor or
anentity affiliated with Mortgagor approved by Mortgagee for so long as Martgagor or said affiliated
entity is managing the Property in a first class manner, or (b) a professional sroperty management
company approved by Mortgagee (any such person or entity which manages tiie Preperty, other than
Mortgagor, is hereinafter referred to as the "Manager"). Any such management byar: 27filiated entity
or a professional property management company shall be pursuant to a written agreerient approved
by Mortgagee, which approval shall not be unreasonably withheld or delayed. In no event shall any
Manager be removed or replaced or the terms of any management agreement modified or amended
without the prior written consent of Mortgagee, which consent shall not be unreasonably withheld
or delayed. In the event (x) of default hereunder or under any management contract then in effect,
which default is not cured within any applicable grace or cure period, or (y) of a change in control
(fifty percent or more) of the ownership of Manager or if Manager provides cause for termination,
including, without limitation, gross negligence, willful misconduct or fraud, Mortgagee shall have
the right to terminate, or direct Mortgagor to terminate, such management contract at any time and,
in any such event of termination of the management contract, to retain, or to direct Mortgagor to
retain, a new management agent chosen by Mortgagor and approved by Mortgagee, which approval
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shall not be unreasonably withheld or delayed. Each and any manager approved by Mortgagee
(whether such manager is an entity affiliated with Mortgagor or is a professional property
management company) shall enter into a written agreement in recordable form with Mortgagee
subordinating any liens in favor of such manager to the lien of this Mortgage. Any such successor
manager shall be a reputable management company having a senior executive with at least seven (7)
years' experience in the management of office properties in the state where the Property is located,
shall be the manager of at least five (5) projects comparable to the Property and shall be reasonably
acceptable to Mortgagee. Mortgagor further covenants and agrees that Mortgagor shall require the
Manager (or any successor managers) to maintain at all times during the term of this Mortgage
worker's compensation insurance as required by applicable governmental authorities or legal
requirements. In the event that an Operations Shortfall (as such term is defined in the Cash
Managemer{ A zreement) shall exist at any time, Mortgagee shall have the right, in its sole
discretion, to tcrrrinate the management agreement and appoint a reputable independent property
manager selected vy hMortgagee, in its sole discretion, to manage the Property.

1.30 Hazardous 2viaterials and Environmental Concerns.

(a)  Mortgagor héreby represents and warrants to Mortgagee, that, as of the date
hereof: (1) to Mortgagor's actual krnowledge, information and belief, except as disclosed in the
Environmental Report (as defined in ilie Flazardous Substances Indemnity Agreement of even date
herewith, the Property is not and has not bezn. in direct or indirect violation of any local, state or
federal law, rule or regulation pertaining to ¢1vironmental regulation, contamination, remediation
or human health or safety (including the regultior. or remediation of Hazardous Substances as
defined below) (collectively, "Environmental Laws™), all as amended; (ii) to Mortgagor's actual
knowledge, information and belief and except as discloszd otherwise in the Environmental Report,
no hazardous, toxic or harmful substances, wastes, materials pollutants or contaminants (including,
without limitation, asbestos, polychlorinated biphenyls, petrol sum products, radon, lead-based paint,
flammable explosives, radioactive materials, infectious substaices or raw materials which may
include hazardous constituents) or any other substances or materizis‘which are included under or
regulated by Environmental Laws (collectively, "Hazardous Substances™) ar¢ located on or have been
handled, manufactured, generated, stored, processed, transported to or from-or disposed of on or
Released or discharged from the Property (including underground contaminatior}-except for those
substances used by Mortgagor or any tenants at the Property in the ordinary courss of its business
and in compliance with all Environmental Laws; (iii) the Property is not subject to.ary private or
governmental lien or judicial, administrative or other notice or action relating to' Hazardous
Substances or noncompliance with Environmental Laws, nor is Mortgagor aware of any basis for
such lien, notice or action; (iv) to Mortgagor's actual knowledge, information and belief and except
as disclosed otherwise in the Environmental Report, there are no underground storage tanks or other
underground storage receptacles (whether active or abandoned) for Hazardous Substances on the
Property; (v) Mortgagor has received no notice of and to the Mortgagor's actual knowledge and
belief, there does not exist any, investigation, action, proceeding or claim by any agency, authority
or unit of government or by any third party which could resuit in any liability, penalty, sanction or
judgment under any Environmental Laws with respect to any condition, use or operation of the
Property, nor does Mortgagor know of any basis for such investigation, action, proceeding or claim;
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(vi) Mortgagor has received no notice that, and, to the best of Mortgagor's knowledge and belief,
after due inquiry and investigation, there has been no claim by any party that, any use, operation or
condition of the Property has caused any nuisance, trespass or any other liability or adverse condition
on any other property, nor does Mortgagor know of any basis for such notice or claim; and (vii) to
Mortgagor's actual knowledge, information and belief and except as disclosed otherwise in the
Environmental Report, there are no present environmental conditions or events or, to Mortgagor's
best knowledge after due inquiry and investigation, past environmental conditions or events on or
near the Property that could be reasonably anticipated to materially adversely affect the value of the
Property.

(b)  Mortgagor shall keep or cause the Property to be kept free from Hazardous
Substances {cxczpt those substances used by Mortgagor or any tenant in the ordinary course of its
business and ir’compliance with all applicable Environmental Laws) and in compliance with all
applicable Envirviriental Laws, shall not install or use any underground storage tanks, shall
expressly prohibit the uce, generation, handling, storage, production, processing and disposal of
Hazardous Substances by 2il tenants (except those substances used by tenants in the ordinary course
of their activities and in-compliance with all applicable Environmental Laws), invitees and
trespassers, and, without limiting ("= generality of the foregoing, during the term of this Mortgage,
shall not install in the Improvements or permit to be installed in the Improvements asbestos or any
substance containing asbestos. If required by Mortgagee or under any applicable Environmental
Law, Mortgagor shall maintain an Operaton and Maintenance Program ("O&M Program") for the
management of asbestos, lead-based paint, raa5n or any other Hazardous Substances at the Property.

(¢)  Mortgagor shall promptly notify Mortgagee if Mortgagor shall become aware
of (i) any Hazardous Substances at, on, under, affecting o1 threatening to affect the Property (except
those substances used by Mortgagor or tenants in the ordirary course of their business or activities,
respectively, and in compliance with all applicable Enviransiental Laws), (ii) any lien, action or
notice affecting or threatening to affect the Property or Mortgagor resulting from any violation or
alleged violation of applicable Environmental Law, (iii) any invesogation, inquiry or proceeding
concerning Mortgagor or the Property pursuant to any applicable Environ:nental Law or otherwise
relating to Hazardous Substances, or (iv) any occurrence, condition or state of facts which would
render any representation or warranty in this Section incorrect in any materiai respoct if made at the
time of such discovery. Further, immediately upon receipt of the same, Mortgagorshall deliver to
Mortgagee copies of any and all orders, notices, permits, applications, reporis, and other
communications, documents and instruments pertaining to the actual, alleged or sotential
non-compliance with any applicable Environmental Laws in connection with the Property or
presence or existence of any Hazardous Substances at, on, about, under, within, near or in connection
with the Property (except those substances used in the ordinary course of its business and in
compliance with all Environmental Laws). Mortgagor shall, promptly and when and as required,
at Mortgagor's sole cost and expense, take all actions as shall be necessary or advisable for
compliance with the terms of this Section 1.30 or for the remediation of any and all portions of the
Property or other affected property, including, without limitation, all investigative, monitoring,
removal, containment, remedial and response actions in accordance with all applicable
Environmental Laws (and in all events in a manner reasonably satisfactory to Mortgagee), and shall
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further pay or cause to be paid, at no expense to Mortgagee, all remediation, response, administrative
and enforcement costs of applicable governmental agencies which may be asserted against the
Property. In the event Mortgagor fails to do so (1) Mortgagee may, but shall not be obligated to,
undertake remediation at the Property or other affected property necessary to bring the Property into
conformance with the terms of Environmental Laws, and (2) Mortgagor hereby grants to Mortgagee
and its agents and employees access to the Property, subject to the rights of existing tenants thereon,
and a license to do all things Mortgagee shall deem reasonably necessary to bring the Property into
conformance with all applicable Environmental Laws. Any and all reasonable costs and expenses
reasonably incurred by Mortgagee in connection therewith, together with interest thereon at the
Default Interest Rate from the date incurred by Mortgagee until actually paid by Mortgagor, shall be
immediately paid by Mortgagor on demand and shall be secured by this Mortgage and by all of the
other Loan. iocuments securing all or any part of the indebtedness evidenced by the Note.
MORTGAGCR COVENANTS AND AGREES, AT MORTGAGOR'S SOLE COST AND
EXPENSE, TO i¥SEMNIFY, DEFEND (AT TRIAL AND APPELLATE LEVELS, AND
WITH ATTORNEYS, CONSULTANTS AND EXPERTS REASONABLY ACCEPTABLE
TOMORTGAGEE), ANy HOLD MORTGAGEE HARMLESS FROM AND AGAINST ANY
AND ALL LIENS, DAMAGES, LOSSES, LIABILITIES, OBLIGATIONS, SETTLEMENT
PAYMENTS, PENALTIES, ASSESSMENTS, CITATIONS, DIRECTIVES, CLAIMS,
LITIGATION, DEMANDS, DEFENSES, JUDGMENTS, SUITS, PROCEEDINGS, COSTS,
DISBURSEMENTS OR EXPENSES 517 ANY KIND OR OF ANY NATURE WHATSOEVER
(INCLUDING, WITHOUT LIMiTATION, REASONABLE ATTORNEYS',
CONSULTANTS' AND EXPERTS' #EES AND DISBURSEMENTS ACTUALLY
INCURRED IN INVESTIGATING, DEFENDING, SETTLING OR PROSECUTING ANY
CLAIM, LITIGATION OR PROCEEDING) Wi{)CH MAY AT ANY TIME BE IMPOSED
UPON, INCURRED BY OR ASSERTED OR AV/ARDED AGAINST MORTGAGEE OR
THE PROPERTY, AND ARISING DIRECTLY OR IMDRECTLY FROM OR OUT OF:
(A) THE PRESENCE, RELEASE OR THREAT OF RELEASE OF ANY HAZARDOUS
SUBSTANCES ON, IN, UNDER, AFFECTING OR THREATEIV'NG TO AFFECT ALL OR
ANY PORTION OF THE PROPERTY OR ANY SURROUNDI*G AREAS, REGARDLESS
OF WHETHER OR NOT CAUSED BY OR WITHIN THE CONTX(L OF MORTGAGOR;
(B) THE VIOLATION OF ANY APPLICABLE ENVIRONMENTAL LAWS RELATING TO
OR AFFECTING OR THREATENING TO AFFECT THE PROPERTY, *YHETHER OR
NOT CAUSED BY OR WITHIN THE CONTROL OF MORTGAGOR; (C) TAEZ FAILURE
BY MORTGAGOR TO COMPLY FULLY WITH THE TERMS AND CON%J)TIONS OF
THIS SECTION 1.30; (D) THE BREACH OF ANY REPRESENTATION OR WARRANTY
CONTAINED IN THIS SECTION 1.30; OR (E) THE ENFORCEMENT OF THIS
SECTION 1.30, INCLUDING, WITHOUT LIMITATION, THE COST OF ASSESSMENT,
CONTAINMENT AND/OR REMOVAL OF ANY AND ALL HAZARDOUS SUBSTANCES
ON AND/OR FROM ALL OR ANY PORTION OF THE PROPERTY OR ANY
SURROUNDING AREAS, THE COST OF ANY ACTIONS TAKEN IN RESPONSE TO THE
PRESENCE, RELEASE OR THREAT OF RELEASE OF ANY HAZARDOUS
SUBSTANCES ON, IN, UNDER OR AFFECTING ANY PORTION OF THE PROPERTY
OR ANY SURROUNDING AREAS TO PREVENT OR MINIMIZE SUCH RELEASE OR
THREAT OF RELEASE SO THAT IT DOES NOT MIGRATE OR OTHERWISE CAUSE
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OR THREATEN DANGER TO PRESENT OR FUTURE PUBLIC HEALTH, SAFETY,
WELFARE OR THE ENVIRONMENT, AND COSTS INCURRED TO COMPLY WITH
ALL APPLICABLE ENVIRONMENTAL LAWS IN CONNECTION WITH ALL OR ANY
PORTION OF THE PROPERTY OR ANY SURROUNDING AREAS. THE INDEMNITY
SET FORTH IN THIS SECTION 1.30(c) SHALL ALSO INCLUDE ANY DIMINUTION IN
THE VALUE OF THE SECURITY AFFORDED BY THE PROPERTY OR ANY FUTURE
REDUCTION IN THE SALES PRICE OF THE PROPERTY BY REASON OF ANY
MATTER SET FORTH IN THIS SECTION 1.30(c), MORTGAGEE'S RIGHTS UNDER
THIS SECTION SHALL SURVIVE PAYMENT IN FULL OF THE INDEBTEDNESS
SECURED HEREBY AND SHALL BE IN ADDITION TO ALL OTHER RIGHTS OF
MORTGAGEE UNDER THIS MORTGAGE, THE NOTE AND THE OTHER LOAN
DOCUMEMTS.  NOTWITHSTANDING THE FOREGOING, THE INDEMNITY
DESCRIBEDAEROVE IS HEREBY EXPRESSLY LIMITED AS FOLLOWS:

1. THE FOREGOING INDEMNITY SHALL SPECIFICALLY NOT INCLUDE
ANY COSTS RELATIN/ TO (a) HAZARDOUS SUBSTANCES WHICH ARE INITIALLY
PLACED ON, IN OR UNDER THE PROPERTY AFTER THE TERMINATION DATE
(HEREINAFTER DEFINED). AD (b) ANY HAZARDOUS SUBSTANCE THAT FIRST IS
CATEGORIZED OR DEEMED 10 BE A HAZARDOUS SUBSTANCE AFTER THE
TERMINATION DATE;

2, COSTS TO THE EXTEN SUCH ARE THE DIRECT RESULT OF THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF MORTGAGEE OR ITS
REPRESENTATIVES, WHETHER BEFORE OF. AFTER THE TERMINATION DATE;
AND

3. ANY COSTS RELATING TO CLAIMS i™ITIALLY MADE ON OR AFTER
THE SECOND (2ND) ANNIVERSARY OF THE TERMINAT.ON DATE WHICH WERE
NOT THE SUBJECT OF WRITTEN NOTICE TO MORTGACET PRIOR TO SUCH DATE.

AS USED HEREIN, THE TERM "TERMINATION DATE" SHALL MEAN THE
EARLIEST OF (i) PAYMENT IN FULL OF THE INDEBTEDNESS SLCURED HEREBY,
(i) THE DATE ON WHICH MORTGAGEE OR ITS AGENT TAKES POSS£SSION AND
CONTROL OF THE PROPERTY, (iii) THE DATE MORTGAGOR NO LONGER HOLDS
TITLE TO THE PROPERTY AS A RESULT OF A FORECLOSURE'GF THIS
MORTGAGE OR DEED IN LIEU OF FORECLOSURE OF THIS MORTGAGE.

(d)  Upon Mortgagee's request, at any time after the occurrence of a default
hereunder or at such other time as Mortgagee has reasonable grounds to believe that Hazardous
Substances are or have been handled, generated, stored, processed, transported to or from, or released
or discharged from or disposed of on or around the Property (other than in the normal course of
Mortgagor's or the tenants' business or activities, respectively, and in compliance with all applicable
Environmental Laws) or that Mortgagor, any tenant or the Property may be in violation of applicable
Environmental Laws, Mortgagor shall provide, at Mortgagor's sole cost and expense, an inspection
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or audit of the Property prepared by a hydrogeologist or environmental engineer or other appropriate
consultant approved by Mortgagee indicating the presence or absence of Hazardous Substances on
the Property or any surrounding areas (including asbestos containing matenal or lead-based paint).
If Mortgagor fails to provide such inspection or audit within thirty (30) days after such request,
Mortgagee may order the same, and Mortgagor hereby grants to Mortgagee and its employees and
agents access to the Property and a license to undertake such inspection or audit. The cost of such
inspection or audit, together with interest thereon at the Default Interest Rate from the date incurred
by Mortgagee until actually paid by Mortgagor, shall be inmediately paid by Mortgagor on demand
and shall be secured by this Mortgage and by all of the other Loan Documents securing all or any
part of the indebtedness evidenced by the Note.

(2)  Without limiting the foregoing, Mortgagee and its authorized representatives
may, during nerma! business hours and at its own expense, inspect the Property and Mortgagor's
records related theirio for the purpose of determining compliance with Environmental Laws and the
terms and conditions (i''his Section 1.30.

3] Asused herein, the term "Release(d)" shall include, without limitation, any
intentional or unintentional plalivg, spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leacning, dumping, disposing, discarding or abandoning of any
Hazardous Substance, other than in tize ziormal course of business or activities of Mortgagor or its
tenants, and in compliance with all applicab’e Environmental Laws.

(g)  Mortgagor herebyrepresents, warrants and certifies that: (1) the execution and
delivery of this Mortgage is not a transfer of "real property” under and as defined in the Illinois
Responsible Property Transfer Act (765 ILCS 90/1) ("RPTA"), as now or hereafter amended,;
(11) there are no underground storage tanks located on, und<r 51 about the Property which are subject
to the notification requirements under Section 9002 of the “oiid Waste Disposal Act (42 U.S.C.
§ 6901 et seq.) and federal regulations promulgated thereunder, as r.ow or hereafter amended; and
(iii) there is no facility located on or at the Property which is subject-ie the reporting requirements
of Section 312 of the Federal Emergency Planning and Community Kigitto Know Act of 1986 (42
U.S.C. § 11001 et seq.) and the federal regulations promulgated thereuuder, as now or hereafter
amended, as "facility" is defined in RPTA.

1.31 Indemnification; Subrogation.

(3 MORTGAGOR SHALL INDEMNIFY, DEFEND AND-‘HOLD
MORTGAGEE HARMLESS AGAINST: (i) ANY AND ALL CLAIMS FOR BROKERAGE,
LEASING, FINDER'S OR SIMILAR FEES WHICH MAY BE MADE RELATING TO THE
PROPERTY OR THE SECURED INDEBTEDNESS, (i) ANY AND ALL LIABILITY,
OBLIGATIONS, LOSSES, DAMAGES, PENALTIES, CLAIMS, ACTIONS, SUITS, LIENS,
CHARGES, ENCUMBRANCES, COSTS AND EXPENSES (INCLUDING MORTGAGEE'S
ATTORNEYS' FEES, TOGETHER WITH REASONABLE APPELLATE COUNSEL FEES, -
IF ANY) OF WHATEVER KIND OR NATURE WHICH MAY BE ASSERTED AGAINST,
IMPOSED ON OR INCURRED BY MORTGAGEE UNDER ANY LEASE OR
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OCCUPANCY AGREEMENT FOR ANY LOSS ARISING FROM A FAILURE OR
INABILITY TO COLLECT RENTS AND PROFITS OR IN CONNECTION WITH THE
SECURED INDEBTEDNESS, THIS MORTGAGE, THE PROPERTY, OR ANY PART
THEREOF, OR THE EXERCISE BY MORTGAGEE OF ANY RIGHTS OR REMEDIES
GRANTED TO IT UNDER THIS MORTGAGE, AND ANY DEFAULT UNDER THIS
MORTGAGE, (iii) ANY LIENS (WHETHER JUDGMENTS, MECHANICS',
MATERIALMEN'S OR OTHERWISE), CHARGES AND ENCUMBRANCES FILED
AGAINST THE PROPERTY, AND (iv) ANY CLAIMS AND DEMANDS FOR DAMAGES
OR INJURY, INCLUDING CLAIMS FOR PROPERTY DAMAGE, PERSONAL INJURY
OR WRONGFUL DEATH, ARISING OUT OF OR IN CONNECTION WITH ANY
ACCIDENT OR FIRE OR OTHER CASUALTY ON THE REAL ESTATE OR THE
IMPROVEIMENTS OR ANY NUISANCE OR TRESPASS MADE OR SUFFERED
THEREON, INCLUDING, IN ANY CASE, REASONABLE ATTORNEYS' FEES, COSTS
AND EXPENSES 43 AFORESAID, WHETHER AT PRETRIAL, TRIAL OR APPELLATE
LEVEL FOR ANY CIVIL, CRIMINAL OR ADMINISTRATIVE PROCEEDINGS.
SHOULD MORTGAGEL INCUR ANY LIABILITY UNDER THIS MORTGAGE OR ANY
OF THE OTHER LOAN DOCUMENTS, THE AMOUNT THEREOF, INCLUDING,
WITHOUT LIMITATION, CO5<5, EXPENSES AND REASONABLE ATTORNEYS' FEES,
TOGETHER WITHINTEREST TAY REON AT THE DEFAULT INTEREST RATE FROM
THE DATE INCURRED BY MORTUAGEE UNTIL ACTUALLY PAID BY MORTGAGOR,
SHALL BEIMMEDIATELY DUE AN PAYABLE TO MORTGAGEE BY MORTGAGOR
ON DEMAND AND SHALL BE SECUXtD HEREBY AND BY ALL OF THE OTHER
LOAN DOCUMENTS SECURING ALL R 'ANY PART OF THE INDEBTEDNESS
EVIDENCED BY THE NOTE. HOWEVER,NUTFING HEREIN SHALL BE CONSTRUED
TO OBLIGATE MORTGAGOR TO INDEMNII'Y, DEFEND AND HOLD HARMLESS
MORTGAGEE FROM AND AGAINST ANY AND A1 LIABILITIES, OBLIGATIONS,
LOSSES, DAMAGES, PENALTIES, CLAIMS, ACTIONZ, SUITS, COSTS AND EXPENSES
ENACTED AGAINST, IMPOSED ON ORINCURRED BY MORTGAGEE BY REASON OF
MORTGAGEE'S WILLFUL MISCONDUCT OR GROSS  NEGLIGENCE. THIS
INDEMNITY SHALL SURVIVE PAYMENT IN FULL Or. 14E INDEBTEDNESS
SECURED HEREBY.

(b)  Mortgagee may engage the services of attorneys if it is mace 2 paity defendant
to any litigation (or threatened action or claim) or to enforce the terms of this Mortgage or to protect
its rights hereunder, and in the event of any such engagement, Mortgagor shall pay Mortgagee's
reasonable attomeys' fees (together with reasonable appellate counsel fees, if any), consultants' fees,
experts' fees, and expenses reasonably incurred by Mortgagee, whether or not an action is actually
commenced against Mortgagor. All references to "attorneys” in this Subsection and elsewhere in
this Mortgage shall include without limitation any attorney or law firm engaged by Mortgagee and
Mortgagee's in-house counsel, and all references to "fees and expenses” in this Subsection and
elsewhere in this Mortgage shall include without limitation any fees of such attorney or law firm and
any allocation charges and allocation costs of Mortgagee's in-house counsel.
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(c) A waiver of subrogation shall be obtained by Mortgagor from its insurance
carrier and, consequently, Mortgagor waives any and all right to claim or recover against Mortgagee,
its officers, employees, agents and representatives, for loss of or damage to Mortgagor, the Property,
Mortgagor's property or the property of others under Mortgagor's control from any cause insured
against or required to be insured against by the provisions of this Mortgage.

1.32 Covenants with Respect to Indebtedness, Operations and Fundamental Changes of
Mortgagor. Mortgagor represents, warrants and covenants as of the date hereof and until such time
as the indebtedness secured hereby is paid in full, that Mortgagor:

(a)  does not own and will not own any encumbered asset other than (i) the
Property, and {iv) incidental personal property necessary for the operation of the Property;

(by_~ is not engaged and will not engage in any business other than the ownership,
management and operation of the Property;

(c) williot enter into any contract or agreement with any member, manager,
general partner, principal or affiliztc of Mortgagor or any affiliate thereof, except upon terms and
conditions that are intrinsically fair 2ad substantially similar to those that would be available on an
arm'’s length basis with third parties ¢ihzi than an affiliate;

(d)  hasnot incurred and w!ii not tncur any debt, secured or unsecured, direct or
contingent (including guaranteeing any obligaticn), other than (1) the secured indebtedness, and (i1)
unsecured trade and operational debt incurred in the ordinary course of business not outstanding for
more than sixty (60) days with trade creditors and in amounts as are normal and reasonable under
the circumstances, but, in no event, to exceed $20,000.00 i1 tiie aggregate; no debt whatsoever may
be secured (senior, subordinate or pan passu) by the Propert;-¢xcept the Indebtedness;

(¢)  has not made and will not make any loans-¢i advances to any third party
(including any member, manager, general partner, principal or atnliate of Mortgagor, or any
guarantor);

(f) 1s and will be solvent and pay its debts from its assets as the same shall
become due;

(g  hasdone or caused to be done and will do all things necessary to preserve its
existence and limited liability company formalities, and will not, nor will any member thereof,
amend, modify or otherwise change its partnership certificate, partnership agreement, certificate,
articles of incorporation, by-laws, articles of organization, operating agreement or regulations, in a
manner which adversely affects Mortgagor's, or its manager's existence as a single-purpose,
single-asset "bankruptcy remote” entity;

(h)  will conduct and operate its business as presently conducted and operated;
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(1) will maintain books and records and bank accounts separate from those of its
affiliates, including its general partners, principals and members;

() will be, and at all times will hold itself out to the public as, a legal entity
separate and distinct from any other entity (including any general partner, principal, member or
affiliate thereof);

(k)  will file its own tax returns;

(D) will maintain adequate capital for the normal obligations reasonably
foreseeable in a business of its size and character and in light of its contemplated business
-operations;

(m).~ »will not, nor will any member, manager, principal or affihate, seck the
dissolution or winding ¢p, in whole or in part, of Mortgagor;

(n)  willuot enter into any transaction of merger or consolidation, or acquire by
purchase or otherwise all or sucsiziitially all of the business or assets of, or any stock or beneficial
ownership of, any entity;

(0)  willnot commingie thz funds and other assets of Mortgagor with those of any
member, manager, general partner, principai or affiliate or any other person;

(p)  has and will maintain its asseis in such a manner that it is not costly or
difficult to segregate, ascertain or identify its individuat assets from those of any affiliate or any other
person;

(@) has, and any manager of Mortgagor has, at &l times since their respective
formation, observed all legal and customary formalities regarding thoirrespective formation and will
continue to observe all legal and customary formalities;

() does not and will not hold itself out to be responsible-for the debts or
obligations of any other person;

(s)  ifrequired by Mortgagee, has caused, and at all times shall cause. there to be
at least one duly appointed member of the board of directors (if Mortgagor is a corporation or has
a corporate general partner) or at least one duly appointed member or manager as Mortgagee may
approve (if Mortgagor is a limited liability company or has a limited liability company general
partner) (an "Independent Director") of Mortgagor or any general partner of Mortgagor who has not
been at the time of such individual's appointment, and may not have been at any time during the
preceding five (5) years (A) a stockholder of, or an officer, director, member or manager (other than
with respect to such Independent Director's service as director, member or manager of Mortgagor
or such general partner) or employee of, Mortgagor or any of its affiliates, or such general partner
or any of its affiliates, (B) a person or other entity controlling any such stockholder, member,
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supplier or customer, or (C) a member of the immediate family of any such stockholder, member,
officer, employee, supplier or customer or any other director, member or manager of Mortgagor or
such general partner. As used in this Subsection (s), the term "control" means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and policies
of a person, whether through ownership of voting securities or other ownership interest, by contract
or otherwise,

(1) has not caused and shall not cause, as applicable, the board of directors of
Mortgagor, the members or managers of Mortgagor, or the board of directors, members or managers
of any general partner of Mortgagor to take any action which, under the terms of the organizational
documents for Mortgagor and its general partner or manager, as applicable, requires the unanimous
affirmative vote of one hundred percent (100%) of the members of the board of directors, members
or manager, uniess at the time of such action there shall be at least one director, member or manager,
as applicable, who s an Independent Director;

(u)  shali zonduct its business so that the assumptions of fact made with respect
to Mortgagor in that certair Opinion letter dated the date hereof delivered by Sonnenschein, Nath &
Rosenthal (the "Nonconsolidaiies Opinion") with respect to non-consolidation issues, delivered in
connection with the execution and délivery of the Loan Documents shall be true and correct, in all
material respects at all times; and

(v)  uponthecommencericnt of a voluntary or involuntary bankruptcy proceeding
by or against Mortgagor, Mortgagor shall not ceek a supplemental stay or otherwise pursuant to
11 U.S.C. 105 or any other provision of the Act, o1 anv other debtor relief law (whether statutory,
common law, case law, or otherwise) of any jurisdi¢tion whatsoever, now or hereafter in effect,
which may be or become applicable, to stay, interdict, condition, reduce or inhibit the ability of
Mortgagee to enforce any rights of Mortgagee against any gudrantor or indemnitor of the secured
obligations or any other party liable with respect thereto by vi'tue'of any indemnity, guaranty or
otherwise.

1.33  Litigation. Mortgagor will give prompt written notice to Mortgagee of any litigation
or governmental proceedings pending or threatened (in writing) against Mortgagorwhich might have
a Material Adverse Effect.

1.34 ERISA.

(@  Mortgagor shall not engage in any transaction which would cause any

obligation, or action taken or to be taken, hereunder (or the exercise by Mortgagee of any of its rights
under the Note, this Mortgage or any.of the other Loan Documents) to be a non-exempt (under a
statutory or administrative class exemption) prohibited transaction under ERISA.

(b)  Mortgagor further covenants and agrees to deliver to Mortgagee such

certifications or other evidence from time to time throughout the term of this Mortgage, as requested
by Mortgagee in its sole discretion, that (i) Mortgagor is not an "employee benefit plan” as defined
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in Section 3(3) of ERISA, which is subject to Title I of ERISA, or a "governmental plan” within the
meaning of Section 3(3) of ERISA; (it} Mortgagor is not subject to state statutes regulating
investments and fiduciary obligations with respect to governmental plans; and (i) one or more of
the following circumstances 1s true:

(1)  Equityinterests in Mortgagor are publicly offered securities within the
meaning of 29 C.F.R. Section 2510.3-101(b)(2);

(2)  Less than twenty-five percent (25%) of each outstanding class of

equity interests in Mortgagor are held by "benefit plan investors” within the meaning of
29 C.F.R. Section 2510.3-101(f)(2), or

(3)  Mortgagor qualifies as an "operating company” or a "real estate
operating ¢company” within the meaning of 29 C.F.R. Section 2510.3-101(c) or (¢) or an
investment co ripany registered under the Investment Company Act of 1940.

(c) Mergagor shall indemnify Mortgagee and defend and hold Mortgagee
harmless from and against all civil:penalties, excise taxes, or other loss, cost, damage and expense
(including, without limitation, reasorabi¢ attorneys' fees and disbursements and costs incurred in the
investigation, defense and settlement-of claims and losses incurred in correcting any prohibited
transaction or in the sale of a prohibited ic4n) and in obtaining any individual prohibited transaction
exemption under ERISA that may be requircd, in Mortgagee's sole discretion) that Mortgagee may
incur, directly or indirectly, as a result of a defiult under this Section 1.34. This indemnity shall
survive any termination, satisfaction or foreclosure of this Mortgage.

1.35 Partial Release of Property. Notwithstandiig Sections 1.13 and 2.1(f) contained
herein, from and after the Lockout Expiration Date (as defincd in the Note) the Mortgagee shall
release a portion of the Property (a "Release Parcel") from the Mortgage (a "Partial Release™) upon
the satisfaction (in the reasonable determination of Mortgagee) ot ¢~ch and every of the following
conditions precedent:

(a) Any and all sums then due and payable to Mortgages-under the Loan
Documents shall be fully paid (including, without limitation, principal and inferest under the
Note and all sums constituting the Reserves and any other escrow required yzader the Loan
Documents) and no Event of Default (as described in Article Il herein) shall(exist and be
continuing, nor shall Mortgagee have given Mortgagor notice of any event or condition
which, with the passage of time or the giving of notice (or both), could result in an Event of
Default if not cured by Mortgagor.

{b)  Mortgagor shall have established a good record in the payment of sums when
due under the Loan Documents; provided, however, if Mortgagor has a poor payment record,
Mortgagee may either deny the request for a Partial Release altogether or impose additional
conditions therefor in order to alleviate the reasons, in the reasonable determination of
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Mortgagee, for the poor payment record (which conditions shall be in addition to the
conditions otherwise described herein).

(c)  Mortgagee shall have determined that the net operating income of the
unreleased portion of the Property and the Regent Property (hereinafter defined) shall be
sufficient to maintain a debt service coverage ratio of 1.40 or greater following the
effectuation of the Partial Release. Mortgagee's calculation of net operating income and the
debt service coverage ratio shall be undertaken in accordance with Mortgagee's then
customary and standard underwriting criteria; provided, however, the calculation of the net
operating income shall exclude the balance of the Reserves (or such lesser amount as
Mortgagee shall determine is appropriate) and shall presume a vacancy factor equal to the
greater.cf then actual vacancy or five percent (5%).

(d)_~ )Mortgagee shall have determined that the annual net operating income of the
unreleased poitiop of the Property and the Regent Property (as determined by Mortgagee |
consistent with the standards described in Subparagraph (c) hereinabove) divided by the
remaining Loan Awmiount after the Partial Release shall be equal to or greater than .137.

(€)  Mortgagee shall have determined that the unreleased portion of the Property
and the unreleased portion of (e Regent Property shall not disproportionately bear exposure
to scheduled lease expirations or znt'cipated tenant vacancies or otherwise, in Mortgagee's
determination, disproportionately bear exposure for revenue uncertainty or risk. Without
limiting the generality of the immed ately preceding sentence, no more than thirty
percent (30%) of the unreleased Property ard the unreleased portion of the Regent Property
shall, following any such Partial Release, corsise of single tenant buildings (whether such
percentage calculation is undertaken by square fostage occupied or by revenue).

® Payment to Mortgagee of a release price (tt e "Fartial Release Payment”) equal
to an amount attributable to the applicable Release Parce! described below (reference is
hereby made to Exhibit A for a more detailed description of the various parcels described
below by address all being in Elk Grove Village, Illinois):

Address

1500 Higgins $1,956,760.00
870-98 Cambridge Drive $1,778,920.09
873-95 Cambridge Drive $2,650,230.00
901-51 and 1001-51 Cambridge Drive $2,725,030.00
1800 Landmeier Road $ 913,770.00
£21-91 Busse Road and 1810-60 Jarvis Avenue $5,902,820.00
901-85 Busse Road $5,288,250.00

The timing of the Partial Release must occur such that the Partial Release Payment is applied
against the Note on a Payment Date (as defined in the Note). The application of the Partial
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Release Payment against the Note shall be undertaken in such manner as Mortgagee may
require.

(g}  In addition to the Partial Release Payment, Mortgagor shall have baid to
Mortgagee the Basic Exit Fee (as defined in the Note) as calculated to the extent attrtbutable
to the Partial Release Payment.

(h)  Mortgagee shall have received, to the extent reasonably deemed necessary or
desirable by Mortgagee, evidence in writing from the Rating Agency to the effect that the
proposed Partial Release will not result in a requahfication, reduction, downgrade or
withdrawal of any rating initially assigned or to be assigned in a Secondary Market
Trarsaction (hereinafter defined) or, if no such rating has been issued, in Mortgagee's good
faith judgment, such Partial Release shall not have an adverse affect on the level of rating
attainable i’ connection with the Loan.

(1) Meoztragor shall deliver to Mortgagee (1) an updated title report or
commitment (issucd by the title company that insured the lien of the Mortgage) reflecting
that no additional title mziters cover the unreleased portion of the Property or Regent
Property other than the title inatters set forth in the title insurance policy (whether one or
more, the "Title Policy") issued by such title company and delivered and accepted by
Mortgagee in conjunction with the tunding of the Loan, and (ii) an endorsement to the Title
Policy bringing the date of the Title Fiicy to the date of the Partial Release and evidencing
the continued first lien priority of the MNortzage and Regent Mortgage (and with no such
additional title matters).

) Mortgagor shall submit a prepared partial release instrument (the "Partial
Release Instrument") in form and substance reasonaiy satisfactory to Mortgagee and any
information necessary for Mortgagee to process the Partiil Release Instrument, including the
name and address of the title insurance company to whese attention the Partial Release
Instrument should be directed, numbers that reference the Partiai‘Release Instrument (i.e.,
tax parcel numbers, title company order numbers, release numbers, etc.), the date when the
Partial Release is to become effective, the name and address of any-prospective purchaser
of the Property and such other documents and information as Mortgagee may reasonably
request. The Partial Release Instrument shall be delivered, in escrow, by Morfgagee to the
title company so designated, to be held, released, delivered and recorded in accOruance with
Mortgagee's escrow instructions, which shall require delivery of the Partial Release Payment
to Mortgagee prior to delivery and recordation of the Partial Release Instrument and the
satisfaction of all Partial Release Conditions. In no event shall the execution and delivery
of a Partial Release Instrument effect any of Mortgagor's obligations under the Loan
Documents.

(k)  All reasonable costs and expenses incurred by Mortgagee (and any servicer
of the Loan) in connection with the review, approval and execution of any Partial Release
shall be paid by Mortgagor prior to and as a condition of the execution of any Partial Release
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Instrument, including (but not limited to) reasonable attorneys' fees, all costs and expenses
of Mortgagee (and any servicer of the Loan) incurred in connection with obtaining any
opinions and consents, and the endorsement to the Title Policy. All recording fees and taxes
are to be paid by Mortgagor.

(1)  Mortgagor must provide satisfactory evidence to Mortgagee of the following
matters: (i) that the unreleased portion of the Property and Regent Property (standing alone)
complies with all federal, state and local environmental, land use and zoning laws (including,
without limitation, minimum lot size, parking regulations, set-back lines, lot coverage ratios,
frontage, subdivision, site plan approval and access to a public right-of-way); (ii) that all
required notices have been given and consents obtained in connection with the proposed
Partial Flelease, including (without limitation) the consent of any guarantor; (iii) that the
unrelezsed vortion of the Property and Regent Property will be assessed as one or more
separate tax parcels with respect to all property taxes and assessments and that no tax parcels
shall be on a shared basis with any Release Parcel; (iv) that access to the unreleased portion
of the Property and Kzgent Property following the Partial Release to any previously dedicated
streets and utilitics” shall not be impaired and that the construction of any future
improvements on the R=l<ace Parcel shall not otherwise impair the Property; and (v) that the
future uses of the Release Pzice! will not violate any provisions in any Lease pertaining to
the unreleased portion of the Property and Regent Property nor any covenant, restriction,
condition or other title matter ther. encnmbering the unreleased portion of the Property and
Regent Property.

(m)  Prior to the effective date of the Partial Release, Mortgagor shall, upon
request by Mortgagee in light of the circumstarces of the Partial Release, encumber the
Release Parcel with a recorded development or siipiiar agreement (in form and substance
satisfactory to Mortgagee) covering such matters as m::tual parking and access, maintenance,
shared utilities, drainage and other similar issues and cotaining appropriate restrictions on
the type, construction, location, height and use of any imurovements then existing or
thereafter to be constructed on the Release Parcel (and whicli réstrictions shall include,
among other matters required by Mortgagee, approval by Motgagee of the plans and
specifications relating to such improvements).

(n)  The satisfaction of such other conditions precedent as Mortgagee may
reasonably require.

1.36  Multiple Tracts. Mortgagor recognizes that the Property consists of multiple parcels
or tracts. At Mortgagee's request, Mortgagor agrees to amend and/or supersede this Mortgage and
other Loan Documents with two (2) or more Mortgages and corresponding Loan Documents, each
such new instrument corresponding to a portion of the Property such that all the new instruments will
collectively encumber the Property. Mortgagor further agrees that such new multiple Mortgages and
other new instruments may include such partial release provisions as Mortgagee may require;
provided, however, any such new partial release provisions shall not be economically inconsistent
with those currently provided in this Mortgage. Mortgagor further agrees to cooperate with
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Mortgagee with respect to Mortgagee's reasonable request for additional or supplemental documents
relative to the new instruments described in this Section 1.36 (e.g., title updates or endorsements,
evidence of authority, etc.) provided, Mortgagee shall reimburse Mortgagor's reasonable costs
incurred in complying with such requests.

ARTICLE 11
EVENTS OF DEFAULT

2.1  Events of Default. The occurrence of any of the following events shall be an Event
of Default (s0.called herein) hereunder:

(2 Mortgagor fails to timely make (i) any payment under the Note when due, or
(ii) any regularly soiieiuled monthly deposit into a Reserve under this Mortgage or any of the other
Loan Documents when die. '

(b)  Monigagor fails to punctually perform any other covenant, agreement,
obligation, term or condition hezest which requires payment of any money to Mortgagee and such
failure continues for five (5) days afier written notice is provided to Mortgagor thereof; provided,
however, no such notice, opportunity ic'Ciire or grace period shall be applicable with respect to the
sums described in Section 2.1(a) hereinabove

(c)  Mortgagor fails to provice insurance as required by Section 1.4 hereof.

(d)  Mortgagor fails to perform any riber covenant, agreement, obligation, term
or condition set forth herein, other than those otherwiseisscribed in this Section 2.1, and, to the
extent such failure or default is susceptible of being cured, thz<continuance of such failure or default
for thirty (30) days after written notice thereof from Mortgagee to 1Jortgagor; provided, however,
that if such default is susceptible of cure but such cure cannot be zceomplished with reasonable
diligence within said period of time, and if Mortgagor commences te’cie such default promptly
after receipt of notice thereof from Mortgagee, and thereafier prosecutes the curing of such default
with reasonable diligence, such period of time shall be extended for such peviod-of time as may be
necessary to cure such default with reasonable diligence, but not to exceed an additional ninety (90)
days.

(e) Any representation or warranty made herein, in or in connection with any
application or commitment relating to the Loan, or in any of the other Loan Documents to Mortgagee
by Mortgagor, by any principal, managing member or general partner in Mortgagor or by any
indemnitor or guarantor under any indemnity or guaranty executed in connection with the Loan 18
determined by Mortgagee to have been false or misleading in any material respect at the time made.

H There shall be a sale, conveyance, disposition, alienation, hypothecation,
leasing, assignment, pledge, mortgage, granting of a security interest in or other transfer or further
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encumbrancing of the Property, Mortgagor or its owners, or any portion thereof or any interest
therein, in violation of Section 1.13 hereof.

(g) A default occurs under any of the other Loan Documents which has not been
cured within any applicable grace or cure period therein provided.

(h)  Mortgagor, the manager of Mortgagor or any indemnitor or guarantor under
any indemnity or guaranty executed in connection with the Loan becomes insolvent, or shall make
a transfer in fraud of creditors, or shall make an assignment for the benefit of creditors, shall file a
petition 1n bankruptcy, shall voluntarily be adjudicated insolvent or bankrupt or shall admit in
writing the inability to pay debts as they mature, shall petition or apply to any tribunal for or shall
consent to ¢i shall not contest the appointment of a receiver, trustee, custodian or similar officer for
Mortgagor, forthzmanager of Mortgagor or for any such indemnitor or guarantor or for a substantial
part of the assets of v ortgagor, the manager of Mortgagor or of any such indemnitor or guarantor,
or shall commence zny case, proceeding or other action under any bankruptcy, reorganization,
arrangement, readjustment or debt, dissolution or liquidation law or statute of any jurisdiction,
whether now or hereafter i effect.

(1) A petition ("Cetition") is filed or any case, proceeding or other action is
commenced against Mortgagor; or agaiist the manager of Mortgagor or against any indemnitor or
guarantor under any indemnity or guaranty etezuted in connection with the Loan secking to have an
order for relief entered against it as debtoi” or seeking reorganization, arrangement, adjustment,
liquidation, dissolution or composition of it or/its debts or other relief under any law relating to
bankruptcy, insolvency, arrangement, reorganization, receivership or other debtor relief under any
law or statute of any jurisdiction, whether now or ‘eieafter in effect, or a court of competent
jurisdiction enters an order for relief against Mortgagor, #ii<'manager of Mortgagor or against any
indemnitor or guarantor under any indemnity or guaranty exzcuted in connection with the Loan, as
debtor, or an order, judgment or decree is entered appointinz, with or without the consent of
Mortgagor, the manager of Mortgagor or of any such indemnitor Grgnarantor, a receiver, trustee,
custodian or similar officer for Mortgagor, for any such principal, gercral partner or managing
member of Mortgagor or for any such indemnitor or guarantor, or for any substantial part of any of |
the properties of Mortgagor, the manager of Mortgagor or of any such indeniiiter-ar guarantor, and |
if any such event shall occur, such petition, case, proceeding, action, order, judgmertor decree shall
not be dismissed within sixty (60) days after being commenced.

() Mortgagor solicits or aids the solicitation of the filing of any Petiticn against
Mortgagor including, without limitation: (i) providing information regarding the identity of creditors
or the nature of creditors' claims to any third party unless compelled to do so by order of a court of
competent jurisdiction or by regulation promulgated by a governmental agency, or (it} paying the
legal fees or expenses of any creditor of or interest holder in Mortgagor with respect to any matter
whatsoever.

(k)  The Property or any part thereof shall be taken on execution or other process ‘
of law in any action against Mortgagor. ‘
|
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) Mortgagor abandons all or any material portion of the Property.

(m)  The holder of any licn or security interest on the Property (without implying
the consent of Mortgagee to the existence or creation of any such lien or security interest), whether
superior or subordinate to this Mortgage or any of the other Loan Documents, declares a default and
such default is not cured within any applicable grace or cure period set forth in the applicable
document or such holder institutes foreclosure or other proceedings for the enforcement of its
remedies thereunder.

(n)  Any dissolution, termination, partial or complete liquidation, merger or
consolidation of Mortgagor or the manager of Mortgagor.

)~ If any of the facts forming the basis of the assumptions set forth in the
Nonconsolidation Cpjnion, shall no longer be true and correct in all material respects.

(p)  Tneoccurrence of any Event of Default pursuant to the Mortgage, Security
Agreement and Fixture Fiiancing Statement ("Regent Mortgage") dated of even date herewith
executed by the Regent Borrower, Sir the benefit of Mortgagee relative to property located in Cook
County, Illinois ("Regent Property":

AX1ICLE 111
REMEDIES

3.1 Remedies Available. [f there shall occnr.a default under this Mortgage, and such
default has not been cured within any applicable grace or suz< period, then this Mortgage is subject
to foreclosure as provided by law and Mortgagee may, at i‘s‘option and by or through a trustee,
nominee, assignee or otherwise, to the fullest extent permitted by law, exercise any or all of the
following rights, remedies and recourses, either successively or ceazurrently:

(a) Acceleration. Accelerate the maturity date of the Mote and declare any or all
of the indebtedness secured hereby to be immediately due and payable witliout-any presentment,
demand, protest, notice or action of any kind whatever (each of which is herety exrressly waived
by Mortgagor), whereupon the same shall become immediately due and payable.” ipon any such
acceleration, payment of such accelerated amount shall constitute a prepayment ot (he principal
balance of the Note and any applicable prepayment fee provided for in the Note shall'then be
immediately due and payable.

(b)  Entry on the Property. Without in any way curing or waiving any default of
Mortgagor, either in person or by agent or by court-appointed receiver, with or without bringing any
action or proceeding, or by a receiver appointed by a court and without regard to the adequacy of its
security, enter upon and take possession of the Property, or any part thereof, in its own name, without
force or with such force as is permitted by law and without notice or process or with such notice or
process as is required by law, unless such notice and process is waivable, in which case Mortgagor
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hereby waives such notice and process, and do any and all acts and perform any and all work which
may be desirable or necessary in Mortgagee's judgment to complete any unfinished construction on
the Land, to preserve and/or enhance the value, marketability or rentability of the Property, to
increase the income therefrom, to manage and operate the Property or to protect the security hereof,
and all sums expended by Mortgagee therefor, together with interest thereon at the Default Interest
Rate, shall be immediately due and payable to Mortgagee by Mortgagor on demand and shall be
secured hereby and by all of the other Loan Documents securing all or any part of the indebtedness
evidenced by the Note.

(c) Collect Rents and Profits. With or without taking possession of the Property,
sue for or otherwise collect the Rents and Profits, including those past due and unpaid, and apply the
same, less cosisund expenses of operation and collection, including reasonable attorneys' fees, upon
any indebtedness secured hereby, all in such order as Mortgagee in its discretion may determine.

(d)  (Apnointment of Recetver. Upon, or at any time prior or after instituting any
judicial foreclosure or instiiwting any other foreclosure of the liens and security interests provided
for herein or any other legal proceedings hereunder, make application, ex parte, to a court of
competent jurisdiction for appcinrient of a receiver for all or any part of the Property, as a matter
of strict right and without notice to Moitgagor and without regard to the adequacy of the Property
for the repayment of the tndebtedness-sccured hereby or the solvency of Mortgagor or any person
or persons liable for the payment of the indzbtedness secured hereby, and Mortgagor hereby
irrevocably consents to such appointment, \vaives any and all notices of and defenses to such
appointment and agrees not to oppose any application therefor by Mortgagee, but nothing herein is
to be construed to deprive Mortgagee of any other 1ght, remedy or privilege Mortgagee may now
have under the law to have a receiver appointed, providéd, however, that the appointment of such
receiver, trustee or other appointee by virtue of any court ordz<y, statute or regulation shall not impair
or in any manner prejudice the rights of Mortgagee to receive payment of the Rents and Profits
pursuant to other terms and provisions of this Mortgage or the Assigr.ment. Any such receiver shall
have all of the usual powers and duties of receivers in similar cases, ‘ucluding, without limitation,
the full power to hold, develop, rent, lease, manage, maintain, operate anrl otherwise use or permit
the use of the Property upon such terms and conditions as said receiver may deem to be prudent and
reasonable under the circumstances as more fully set forth in Section 3.3 below. Such receivership
shall, at the option of Mortgagee, continue until full payment of all of the indebtedness secured
hereby or until title to the Property shall have passed by foreclosure sale under this Meitzage or deed
in lieu of foreclosure.

(e) Foreclosure. Immediately commence an action to foreclose this Mortgage or
to specifically enforce its provisions or any of the indebtedness secured hereby, pursuant to the
statutes in such case made and provided, and sell the Property or cause the Property to be sold in
accordance with the requirements and procedures provided by said statutes in a single parcel or in
several parcels at the option of Mortgagee. In the event foreclosure proceedings are instituted by
Mortgagee, all expenses incident to such proceedings, including, but not limited to, attorneys' fees
and costs, shall be paid by Mortgagor and secured by this Mortgage and by all of the other Loan
Documents securing all or any part of the indebtedness evidenced by the Note. The secured
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indebtedness and all other obligations secured by this Mortgage, including, without limitation,
interest at the Default Interest Rate, any prepayment charge, fee or premium required to be paid
under the Note in order to prepay principal (to the extent permitted by applicable law), reasonable
attorneys' fees and any other amounts due and unpaid to Mortgagee under the Loan Documents, may
be bid by Mortgagee in the event of a foreclosure sale hereunder. Mortgagee may, by following the
procedures and satisfying the requirements prescribed by law, foreclose on only a portion of the
Property and, in such event, said foreclosure shall not affect the lien of this Mortgage on the
remaining portion of the Property not foreclosed.

(H) Judicial Remedies. Proceed by suit or suits, at law or in equity, instituted by
Mortgagee, to foreclose the liens and security interests of this Mortgage as against all or any part of
the Property, and to have all or any part of the Property sold under the judgment or decree of a court
of competent jurisdiction. In the event of a judicial sale pursuant to a foreclosure decree, it is
understood and agreed that Mortgagee or its assigns may become the purchaser of the Property. This
remedy shall be cumiiaiive of any other non-judicial remedies available to the Mortgagee with
respect to the Loan Documents. Proceeding with the request or receiving a judgment for legal relief
shall not be or be deemed ¢4 be an election of remedies or bar any available non-judicial remedy of
the Mortgagee.

(g)  Other. Exerciscany other right or remedy available hereunder, under any of
the other Loan Documents or at law or in/¢ouity.

3.2 Application of Proceeds. To the (ullest extent permitted by law, the proceeds of any
sale under this Mortgage shall be applied, to the extent funds are so available, to the following items
in such order as Mortgagee in its discretion may detemire:

(a To phy‘ment of the costs, expenses zid fees of taking possession of the
Property, and of holding, operating, maintaining, using, leasing, répaising, improving, marketing and
selling the same and of otherwise enforcing Mortgagee's right and rercidies hereunder and under the

other Loan Documents, including, but not limited to, receivers' fzes; court costs, attorneys',
accountants', appraisers', auctioneers', managers' and other professionul fzes, title charges and
transfer taxes.

(b)  Topayment of all sums expended by Mortgagee under the termis of any of the
Loan Documents and not yet repaid, together with interest on such sums at the Default Interest Rate.

(c)  To payment of the secured indebtedness and all other obligations secured by
this Mortgage, including, without limitation, interest at the Default Interest Rate and, to the extent
permilted by applicable law, any prepayment fee, charge or premium required to be paid under the
Note in order to prepay principal, in any order that Mortgagee chooses in its sole discretion.

(d)  Theremainder, if any, of such funds shall be disbursed to Mortgagor or to the |
person or persons legally entitled thereto.
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3.3  Right and Authority of Receiver or Mortgagee in the Event of Default; Power of
Attommey. Upon the occurrence of a default hereunder, which default is not cured within any
applicable grace or cure period, and entry upon the Property pursuant to Section 3.1(b) hereof or
appointment of a receiver pursuant to Section 3.1(d) hereof, and under such terms and conditions
as may be prudent and reasonable under the circumstances in Mortgagee's or the receiver's sole
discretion, all at Mortgagor's expense, Mortgagee or said receiver, or such other persons or entities
as they shall hire, direct or engage, as the case may be, may do or permit one or more of the
following, successively or concurrently: (a) enter upon and take possession and control of any and
all of the Property; (b) take and maintain possession of all documents, books, records, papers and
accounts relating to the Property; (c) exclude Mortgagor and its agents, servants and employees
wholly from the Property; (d) manage and operate the Property; (€) preserve and maintain the
Property; (f) make repairs and alterations to the Property; (g) complete any construction or repair of
the Improvemeits; with such changes, additions or modifications of the plans and specifications or
intended disposition and use of the Improvements as Mortgagee may in its sole discretion deem
appropriate or desirabie to place the Property in such condition as will, in Mortgagee's sole
discretion, make it or atty part thereof readily marketable or rentable; (h) conduct a marketing or
leasing program with respeci 1o the Property, or employ a marketing or leasing agent or agents to do
so, directed to the leasing or sale of (e Property under such terms and conditions as Mortgagee may
in its sole discretion deem approprisi€ or desirable; (i) employ such contractors, subcontractors,
materialmen, architects, engineers, consultants, managers, brokers, marketing agents, or other
employees, agents, independent contractors or professionals, as Mortgagee may inits sole discretion
deem appropriate or desirable to implemen ind effectuate the rights and powers herein granted,;
(j) execute and deliver, in the name of Mortgagee a¢ attorney-in-fact and agent of Mortgagor or in
its own name as Mortgagee, such documents and instruments as are necessary or appropriate to
consummate authorized transactions; (k) enter into such 'eases, whether of real or personal property,
or tenancy agreements, under such terms and conditions-as‘Morlgagee may in its sole discretion
deem appropriate or desirable; (1) collect and receive the %2¢nts and Profits from the Property;
(m) eject tenants or repossess personal property, as provided by iaw, for breaches of the conditions
of their leases or other agreements; (n) sue for unpaid Rents an4 Trofits, payments, income or
proceeds in the name of Mortgagor or Mortgagee; (0) maintain actions iri Toicible entry and detainer,
ejectment for possession and actions in distress for rent; (p) compromise or give acquittance for
Rents and Profits, payments, income or proceeds that may become due; (qj-delegate or assign any
and all rights and powers given to Mortgagee by this Mortgage; and (r) do any acis waich Mortgagee
in its sole discretion deems appropriate or desirable to protect the security hereof snd use such
measures, legal or equitable, as Mortgagee may in its sole discretion deem appropriate ot desirable
to implement and effectuate the provisions of this Mortgage. This Mortgage shall constitute a
direction to and full authority to any lessee, or other third party who has heretofore dealt or
contracted or may hereafter deal or contract with Mortgagor or Mortgagee, at the request of
Mortgagee, to pay all amounts owing under any lease, contract, concession, license or other
agreement to Mortgagee without proof of the default relied upon. Any such lessee or third party 1s
hereby irrevocably authorized to rely upon and comply with (and shall be fully protected by
Mortgagor in so doing) any request, notice or demand by Mortgagee for the payment to Mortgagee
of any Rents and Profits or other sums which may be or thereafter become due under its lease,
contract, concession, license or other agreement, or for the performance of any undertakings under
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any such lease, confract, concession, license or other agreement, and shall have no right or duty to
inquire whether any default under this Mortgage or under any of the other Loan Documents has
actually occurred or is then existing. Mortgagor hereby constitutes and appoints Mortgagee, its
assignees, successors, transferees and nominees, as Mortgagor's true and lawful attorey-in-fact and
agent, with full power of substitution in the Property, in Mortgagor's name, place and stead, to do
or permit any one or more of the foregoing described rights, remedies, powers and authorities,
successively or concurrently, and said power of attorney shall be deemed a power coupled with an
interest and irrevocable so long as any indebtedness secured hereby is outstanding. Any money
advanced by Mortgagee in connection with any action taken under this Section 3.3, together with
interest thereon at the Default Interest Rate from the date of making such advancement by Mortgagee
until actually paid by Mortgagor, shall be a demand obligation owing by Mortgagor to Mortgagee
and shall bésecured by this Mortgage and by every other instrument securing the secured
indebtedness.

3.4 Occupincy After Foreclosure. Inthe event there is a foreclosure sale hereunder and
atthe time of such sale, Moitsagor or Mortgagor's representatives, successors or assigns, or any other
persons claiming any intercst in the Property by, through or under Mortgagor (except tenants of
space in the Improvements subjact (o leases entered into prior to the date hereof), are occupying or
using the Property, or any part therect, tiien, to the extent not prohibited by applicable law, each and
all shall, at the option of Mortgagee ur tiic purchaser at such sale, as the case may be, immediately
become the tenant of the purchaser at suck sile, which tenancy shall be a tenancy from day-to-day,
terminable at the will of either landlord or terient, at a reasonable rental per day based upon the value
of the Property occupied or used, such rental to t'e due daily to the purchaser. Further, to the extent
permitted by applicable law, in the event the tenant t41ls to surrender possession of the Property upon
the termination of such tenancy, the purchaser shall te <ptitled to institute and maintain an action
for unlawful detainer of the Property in the appropriate covit of the county in which the Land is
located.

3.5 Notice to Account Debtors. Mortgagee may, at any tine after a default hereunder,
which default is not cured within any applicable grace or cure period, nsafy the account debtors and
obligors of any accounts, chattel paper, negotiable instruments or other evidences of indebtedness
to Mortgagor included in the Property to pay Mortgagee directly. Mortgagor shall at any time or
from time to time upon the request of Mortgagee provide to Mortgagee a current Lst of all such
account debtors and obligors and their addresses.

3.6 Cumulative Remedies. All remedies contained in this Mortgage are cumuiative and
Mortgagee shall also have all other remedies provided at law and in equity or in any other Loan
Documents. Such remedies may be pursued separately, successively or concurrently at the sole
subjective direction of Mortgagee and may be exercised in any order and as often as occasion
therefor shall arise. No act of Mortgagee shall be construed as an election to proceed under any
particular provisions of this Mortgage to the exclusion of any other provision of this Mortgage or
as an election of remedies to the exclusion of any other remedy which may then or thereafter be
available to Mortgagee. No delay or failure by Mortgagee to exercise any right or remedy under this
Mortgage shall be construed to be a waiver of that right or remedy or of any default hereunder.
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Mortgagee may exercise any one or more of its rights and remedies at its option without regard to
the adequacy of its security.

3.7 Payment of Expenses. Mortgagor shall pay on demand all of Mortgagee's expenses
reasonably incurred in any efforts to enforce any terms of this Mortgage, whether or not any lawsuit
is filed and whether or not foreclosure is commenced but not completed, including, but not limited
to, reasonable legal fees and disbursements, foreclosure costs and title charges, together with interest
thereon from and after the date incurred by Mortgagee until actually paid by Mortgagor at the Default
Interest Rate, and the same shall be secured by this Mortgage and by all of the other Loan Documents
securing all or any part of the indebtedness evidenced by the Note.

ARTICLE IV
MISCELLANEOQUS TERMS AND CONDITIONS

4.1 Time of Fssence. Time is of the essence with respect to all provisions of this
Mortgage.

4.2  Release of Mortgage /it und when Mortgagor has paid all of the secured indebtedness
as the same becomes due and payabic; tiien, and in such event only, all rights under this Mortgage
shall terminate, except for those provisiois hereof which by their terms survive, and the Property
shall become wholly clear of the liens, security interests, conveyances and assignments evidenced
hereby, which shall be released by Mortgagee i duc form at Mortgagor's cost. Mortgagor shall be
responsible for the recordation of such release and payment of any recordation costs associated
therewith.

43  Certain Rights of Mortgagee. Without affectirg Mortgagor's liability for the payment
of any of the indebtedness secured hereby, Mortgagee may from time to time and without notice to
Mortgagor: {a) release any person liable for the payment of th¢ {udebtedness secured hereby;
(b) extend or modify the terms of payment of the indebtedness secured diercby; (c) accept additional
real or personal property of any kind as security or alter, substitute or release any property securing
the indebtedness secured hereby; (d) recover any part of the Property; (€) ceasent.in writing to the
making of any subdivision map or plat thereof; (f) join in granting any easement th<r2in; or (g) join
in any extension agreement of this Mortgage or any agreement subordinating the lisn hereof.

44 Notices. Any notice, report, demand or other instrument authorized or 1equired to
be given or furnished hereunder or as required by law ("Notices") shall be in writing and shall be
given as follows: (a) by hand delivery; (b) by deposit in the United States mail as first class certified
mail, return receipt requested, postage paid; (c) by overnight nationwide commercial courier service;
or (d) by telecopy transmission (other than for notices of default).with a confirmation copy to be
delivered by duplicate notice in accordance with any of clauses (a)-(c) above, in cach case, addressed
to the party intended to receive the same at the following address(es):
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Mortgagee: Column Financial, Inc.
11 Madison Avenue
5th Floor
New York, New York 10010
Attention: Charles Rescigno
Telecopier:  (212) 325-8105
Re:  Slough Portfolio, Elk Grove, [llinois
Loan Amount: $19,076,000.00

with copies to: Credit Suisse First Boston Mortgage Capital LLC
Legal & Compliance Department
11 Madison Avenue
7th Floor
New York, New York 10010
Attention:  Pamela McCormack, Esq.
Telecopier:  (212) 325-8282
Re:  Slough Portfolio, Elk Grove, Illinois
Loan Amount: $19,076,000.00

Servicer: ORIX Real Estate Capital Markets, LLC
1717 Main Street
12th Fivor
Dallas, Texas!75201
Attention: (" Tim Holt
Telecopier: {214} 237-2163
or any successor serviver of the Loan.
Re:  Slough Portfol’s; Elk Grove, lilinois
Loan Amount: $12,076,000.00

Mortgagor: D&K Elk Grove Industrial II, LLC und
D&K Elk Grove Industnial Exchange, £.LC
¢/o Draper and Kramer, Incorporated
33 West Monroe Street, Suite 1900
Chicago, lllinois 60603
Telecopier:  (312) 340-6059

; with a copy to: Sonnenschein Nath & Rosenthal
800 Sears Tower
Chicago, 1llinois 60606
Attention: Marlene D. Nations, Esq.
Telecopier:  (312) 876-7934

Any party may change the address to which any such Notice is to be delivered to any other
address within the United States of America, by furnishing ten (10) days written notice of such
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change to the other parties in accordance with the provisions of this Section 4.4. All notices,
demands and requests shall be effective upon personal delivery, or one (1) business day after being
deposited with the private courier service, or two (2) business days after being deposited in the
United States mail as required above. The inability to deliver Notices because of a changed address
of which no Notice was given, or rejection or refusal to accept any Notice offered for delivery shall
be deemed to be receipt of the Notice as of the date of such inability to deliver or rejection or refusal
to accept delivery. Notice for either party may be given by its respective counsel. Additionally,
notice from Mortgagee may also be given by the Servicer.

45 Successors and Assigns. The terms, provisions, indemnities, covenants and
conditions hereof shall be binding upon Mortgagor and the successors and assigns of Mortgagor,
including ali’successors in interest in and to all or any part of the Property, and shall inure to the
benefit of Mortgazee and its successors and assigns and shall constitute covenants running with the
land. If Mortgagor consists of more than one person or entity, each will be jointly and severally
liable to perform the ¢bligations of Mortgagor.

4.6  Severability. A determination that any proviston of this Mortgage 1s unenforceable
or invalid shall not affect the enforéeability or validity of any other provision.

47  Gender. Within this Meiigage, words of any gender shall be held and construed to
include any other gender, and words in the sipgular shall be held and construed to include the plural,
and vice versa, unless the context otherwise rzquires.

4.8  Waiver; Discontinuance of Proceedinss. Mortgagee may waive any single default
by Mortgagor hereunder without waiving any other prior.or subsequent default, and may remedy any
default by Mortgagor hereunder without waiving the defaniti'emedied. Neither the failure or delay
by Mortgagee in exercising, any right, power or remedy upo:rany default by Mortgagor hereunder
shall be construed as a waiver of such default or as a waiver of the r.ght to exercise any such right,
power or remedy at a later date. No single or partial exercise by Motigagee of any right, power or
remedy hereunder shall exhaust the same or shall preclude any other or Jurtner exercise thereof, and
every such right, power or remedy hereunder may be exercised at any time 2nd from time to time.
No modification or waiver of any provision hereof nor consent to any departure by Mortgagor
therefrom shall in any event be effective unless the same shall be in writing and signed by
Mortgagee, and then such waiver or consent shall be effective only in the specific instance and for
the specific purpose given. No notice to nor demand on Mortgagor in any case shall of itse!f entitle
Mortgagor to any other or further notice or demand in similar or other circumstances. Avceptance
by Mortgagee of any payment in an amount less than the amount then due on any of the secured
indebtedness shall be deemed an acceptance on account only and shall not in any way affect the
existence of a default hereunder.

49  Section Headings. The headings of the sections and paragraphs of this Mortgage are
for convenience of reference only, are not to be considered a part hereof and shall not limit or
otherwise affect any of the terms hereof.
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4,10 GOVERNING LAW. THIS MORTGAGE WILL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF ILLINOIS,
PROVIDED THAT TO THE EXTENT THAT ANY OF SUCH LAWS MAY NOW OR
HEREAFTER BE PREEMPTED BY FEDERAL LAW, IN WHICH CASE SUCHFEDERAL
LAW SHALL SO GOVERN AND BE CONTROLLING; AND PROVIDED FURTHER
THAT THE LAWS OF THE STATE IN WHICH THE LAND IS LOCATED SHALL
GOVERN AS TO THE CREATION, PRIORITY AND ENFORCEMENT OF LIENS AND
SECURITY INTERESTS IN PROPERTY LOCATED IN SUCH STATE.

2

4.11 Counting of Days. The termn "days” when used herein shall mean calendar days. If
any time period ends on a Saturday, Sunday or holiday officially recognized by the state within
which the Land is located, the period shall be deemed to end on the next succeeding business day.
The term "business day" or "Business Day" when used herein shall mean a weekday, Monday
through Friday, except a legal holiday or a day on which banking institutions in New York, New
York are authonized by law to be closed.

4.12 Apphcation vt the Proceeds of the Note. To the extent that proceeds of the Note are
used to pay indebtedness secured by any outstanding lien, security interest, charge or prior
encumbrance against the Property, such nroceeds have been advanced by Mortgagee at Mortgagor's
request and Mortgagee shall be subrogeicd to any and all nights, security interests and liens owned
by any owner or holder of such outstanainz liens, security interests, charges or encumbrances,
irrespective of whether said liens, secunity nilerests, charges or encumbrances are released.

4.13 Unsecured Portion of Indebtedness. [ any part of the secured indebtedness cannot
be lawfully secured by this Mortgage or if any part of tha Property cannot be lawfully subject to the
lien and security interest hereof to the full extent of such indeictedness, then all payments made shall
be applied on said indebtedness first in discharge of that part:on thereof which is unsecured by this
Mortgage.

414 Cross Default. A default hereunder which has not been-cvzed within any applicable
grace or cure period shall be a default under each of the other Loan Documeits.

4.15 Interest After Sale. In the event the Property or any part thereoi shul!be sold upon
foreclosure as provided hereunder, to the extent permitted by law, the sum for whichibz same shatl
have been sold shall, for purposes of redemption (if applicable pursuant to the laws of the state in
which the Property is located), bear interest at the Default Interest Rate.

4.16 Construction of this Document. This document may be construed as a mortgage,
security deed, chattel mortgage, conveyance, assignment, security agreement, pledge, financing
statement, hypothecation or contract, or any one or more of the foregoing, in order to fully effectuate
the liens and security interests created hereby and the purposes and agreements herein set forth.

4.17 No Merger. It is the desire and intention of the parties hereto that this Mortgage and
the lien hereof do not merge in fee simple title to the Property.
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4.18 Rights With Respect to Junior Encumbrances. Any person or entity purporting to
have or to take a junior morigage or other lien upon the Property or any interest therein shall be
subject to the nghts of Mortgagee to amend, modify, increase, vary, alter or supplement this
Mortgage, the Note or any of the other Loan Documents, to extend the maturity date of the
indebtedness secured hereby, to increase the amount of the indebtedness secured hereby, to waive
or forebear the exercise of any of its rights and remedies hereunder or under any of the other Loan
Documents and to release any collateral or security for the indebtedness secured hereby, in each and
every case without obtaining the consent of the holder of such junior lien and without the lien or
security interest of this Mortgage losing its priority over the rights of any such junior lien.

4.19 Mortgagee May File Proofs of Claim. In the case of any receivership, insolvency,
bankruptcy,deorganization, arrangement, adjustment, composition or other proceedings affecting
Mortgagor or the nrincipals, members or general partners in Mortgagor, or their respective creditors
or property, Mortgazez, to the extent permitted by law, shall be entitled to file such proofs of ¢claim
and other documents 4z may be necessary or advisable in order to have the claims of Mortgagee
allowed in such proceedings for the entire secured indebtedness at the date of the institution of such
proceedings and for any esditional amount which may become due and payable by Mortgagor
hereunder after such date.

4.20 After-Acquired Propeity.—All property acquired by Mortgagor after the date of this
Mortgage which by the terms of this Mortgage shall be subject to the lien and the security interest
created hereby, shall immediately upon the d;quisifion thereof by Mortgagor and without further
mortgage, deed, conveyance or assignment became subject to the lien and security interest created
by this Mortgage.

4.21 No Representation. By accepting delivery of any item required to be observed,
performed or fulfilled or to be given to Mortgagee pursuant t2>{ne Loan Documents, including, but
not limited to, any officer's certificate, balance sheet, statement of profit and loss or other financial
statement, survey, appraisal or insurance policy, Mortgagee shall net s deemed to have warranted,
consented to, or affirmed the sufficiency, legality, effectiveness or legal ¢tfict of the same, or of any
term, provision or condition thereof, and such acceptance of delivery thereof shall not be or
constitute any warranty, consent or affirmation with respect thereto by Morigage=

4.22 Counterparts. This Mortgage may be executed in any number of counterparts, each
of which shall be effective only upon delivery and thereafter shall be deemed an original, and all of
which shall be taken to be one and the same instrument, for the same effect as if all partiss hereto
had signed the same signature page.

4,23 Personal Liability. Notwithstanding anything to the contrary contained in this
Mortgage, the liability of Mortgagor and its members or general partners for the indebtedness
secured hereby and for the performance of the other agreements, covenants and obligations contained
herein and in the Loan Documents shall be limited as set forth in Section 1.5 of the Note; provided,
however, that nothing herein shall be deemed to be a waiver of any right which Mortgagee may have
under Sections 506(a), 506(b), 1111(b) or any other provisions of the U.S. Bankruptcy Code to file
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a claim for the full amount of the indebtedness secured hereby or to require that all collateral shall
continue to secure all indebtedness owing to Mortgagee in accordance with the Note, this Mortgage
and the other Loan Documents.

4.24 Recording and Filing. Mortgagor will cause the Loan Documents and all
amendments and supplements thereto and substitutions therefor to be recorded, filed, re-recorded
and re-filed in such manner and in such places as Mortgagee shall reasonably request, and will pay
on demand all such recording, filing, re-recording and re-filing taxes, fees and other charges.
Mortgagor shall reimburse Mortgagee, or its servicing agent, for the costs incurred in obtaining a tax
service company to verify the status of payment of taxes and assessments on the Property.

4.25" Entire Agreement and Modifications. This Mortgage and the other Loan Documents
contain the entirs-agreements between the parties and supersede any prior agreements (oral or
written), and may rotbe amended, revised, waived, discharged, released or terminated orally but
only by a written instriurent or instruments executed by the party against which enforcement of the
amendment, revision, waiver, discharge, release or termination is asserted.

4.26 Maximum Interesi.the provisions of this Mortgage and of all agreements between
Mortgagor and Mortgagee, whether/novs existing or hereafter arising and whether written or oral,
are hereby expressly limited so that 1ir 0 contingency or event whatsoever, whether by reason of
demand or acceleration of the maturity o1 te Note or otherwise, shall the amount paid, or agreed to
be paid ("Interest”) to Mortgagee for the usc, torbearance or detention of the money loaned under
the Note exceed the maximum amount permissitie uader applicable law. If, from any circumstance
whatsoever, performance or fulfillment of any provision hereof or of any agreement between
Mortgagor and Mortgagee shall, at the time performanse or fulfillment of such provision shall be
due, exceed the limit for Interest prescribed by law or eipirwise transcend the limit of validity
prescribed by applicable law, then ipso facto the obligatior io be performed or fulfilled shall be
reduced to such limit, and if, from any circumstance whatsoever, Mortgagee shall ever receive
anything of value deemed Interest by applicable law in excess of themaximum lawful amount, an
amount equal to any excessive Interest shall be apphed to the reduct:or-of the principal balance
owing under the Note in the inverse order of its maturity (whether or not then due) or at the option
of Mortgagee be paid over to Mortgagor, and not to the payment of Interest. “All Interest (including
any amounts or payments judicially or otherwise under law deemed to be Interest) contracted for,
charged, taken, reserved, paid or agreed to be paid to Mortgagee shall, to the extert nermitted by .
applicable law, be amortized, prorated, allocated and spread throughout the full term'of the Note,
including any extensions and renewals thereof until payment in full of the principal balarce of the
Note so that the Interest thereon for such full term will not exceed at any time the maximum amount
permitted by applicable law. This Section will control all agreements between Mortgagor and
Mortgagee.

4.27 Application of Default Interest Rate Not a Waiver. Application of the Default Interest
Rate shall not be deemed to constitute a waiver of any default or any rights or remedies of Mortgagee

under this Mortgage, any other Loan Document or applicable legal requirements, or a consent to any
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extenston of time for the payment or performance of any obligation with respect to which the Default
Interest Rate may be invoked.

428 Interest Payable by Mortgagee. Mortgagee shall cause funds in the TILC Reserve (the
"Funds") to be deposited into interest bearing accounts of the type customarily maintained by
Mortgagee or its servicing agent for the investment of similar reserves, which accounts may not yield
the highest interest rate then available. The Funds shall be held in an account in Mortgagee's name
(or such other account name as Mortgagee may elect) at a financial institution or other depository
selected by Mortgagee (or its servicer) in its sole discretion (collectively, the "Depository
Institution"). Mortgagor shall earn no more than an amount of interest on the Funds equal to an
amount determined by applying to the average monthly balance of such Funds the quoted interest
rate for the Dennsitory Institution’s money market savings account, as such rate is determined from
time to time (such-allocated amount being referred to as "Mortgagor's Interest"). Mortgagee or its
Depository Instittuisnshall be entitled to report under Mortgagor's Federal tax identification number,
the Mortgagor's Inter<st'on the Funds. If the Depository Institution does not have an established
money market savings acceunt (or if an interest rate for such account cannot otherwise be determined
in connection with the depzait of such Funds), a comparable interest rate quoted by the Depository
Institution and acceptable to Mortgagee (or its servicer) in its reasonable discretion shall be used.
The amount of Mortgagor's Interest-ailocated to Funds shall be added to the balance in the TILC
Reserve and shall be disbursed for payment of the items for which other Funds in the TILC Reserve
are to be disbursed.

4.29 Further Stipulations. The additicnal ovenants, agreements and provisions set forth
in Exhibit C attached hereto, if any, shall be a partot this Mortgage and shall, in the event of any
conflict between such further stipulations and any «t *he other provisions of this Mortgage, be
deemed to control.

430 Relationship of the Parties. The relationship between Mortgagor and Mortgagee is
that of a borrower and a lender only and neither of those parties is, 4z shall it hold itself out to be,
the agent, employee, joint venturer or partner of the other party.

4.31 Fixture Filing. This Mortgage shall be effective from the date of'its recording as a
financing statement filed as a fixture filing with respect to all goods constituting nar. of the Property
which are or are to become fixtures. The mailing address of Mortgagor and tiie address of
Mortgagee from which information concerning the security interests may be obtained are set forth
in Section 1.22 above.

4.32 Sale of Notes and Securitization. At the request of the holder of the Note and, to the
extent not already required to be provided by Mortgagor under this Mortgage, Mortgagor shall use
reasonable efforts to satisfy the market standards to which the holder of the Note customarily adheres
or which may be reasonably required in the marketplace or by the Rating Agencies in connection
with any Secondary Market Transaction of rated single or multi-class securities (the "Securities")
secured by or evidencing ownership interests in the Note and this Mortgage, including, without
limitation, to:
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(@ (1) provide such financial and other information with respect to the Property,
the Mortgagor and the Manager, (i1) provide budgets relating to the Property; (iii) perform or permit
or cause to be performed or permitted such site inspection, appraisals, market studies, environmental
reviews and reports (Phase I's and, if appropriate, Phase II's), engineering reports and other due
diligence investigations of the Property, as may be reasonably requested by the holder of the Note
or the Rating Agencies or as may be necessary or appropriate in connection with the Secondary
Market Transaction; and (iv) make such representations and warranties as of the closing date of the
Secondary Market Transaction with respect to the Property, Mortgagor and the Loan Documents as
are customarily provided in securitization transactions and as may be reasonably requested by the
holder of the Note or the Rating Agencies and consistent with the facts covered by such
representations and warranties as they exist on the date thereof, including the representations and
warranties riads in the Loan Documents (collectively, the "Provided Information"), together, if
customary, with appropriate verification and/or consents of the Provided Information through letters
of auditors or opions of counsel of independent attorneys acceptable to the Mortgagee and the
Rating Agencics;

(b)  at Mortgagor's expense, cause its counsel to render opinions, which may be
relied upon by the holder of the Motg, the Rating Agencies and their respective counsel, agents and
representatives, as to non-consolidation; fraudulent conveyance, and true sale or any other opinion
customary in securitization transactions with respect to the Property and Mortgagor and its affiliates,
which counsel and opinions shall be reasoriat Iv satisfactory to the holder of the Note and the Rating
Agencies; and

{c¢)  execute such amendments (to' the Loan Documents and organizational
documents, enter into a lockbox or similar arrangemeitt with respect to the Rents and establish and
fund such reserve funds (including, without limitation, resrve funds for deferred maintenance and
capital improvements) as may be requested by the holder e ine Note or the Rating Agencies or
otherwise to effect the Secondary Market Transaction; provided, hovsever, that the Mortgagor shall
not be required to modify or amend any Loan Document if such medidication or amendment would
(1) change the interest rate, the stated maturity or the amortization of przacipal set forth in the Note,
or (i1) modify or amend any other material economic term of the Loan.

All reasonable third party costs and expenses incurred by Mortgagee in connection
with Mortgagor's complying with requests made under this Section shall be paid by Mortgagor.

In the event that the provisions of this Mortgage or any of the other Loan Decuments
require the receipt of written confirmation from each Rating Agency with respect to the ratings on
the Securities, or, in accordance with the terms of the transaction documents relating to a Secondary
Market Transaction, such a rating confirmation is required in order for the consent of the Mortgagee
to be given, the Mortgagor shall pay all of the costs and expenses of the Mortgagee, Servicer and
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cach Rating Agency in connection therewith, and, if applicable, shall pay any fees imposed by any
Rating Agency as a condition to the delivery of such confirmation.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

MORTGAGE, SECURITY AGREEMENT AND FIXTURE FINANCING STATEMENT - Page 69
J011-743/Slough Portfolio




UNOFFICIAL COPY*%03,

IN WITNESS WHEREOF, Mortgagor, intending to be legally bound hereby, has duly executed
this Mortgage to be effective as of the date set forth in the first paragraph hereof.

MORTGAGOR:

D&K ELK GROVE INDUSTRIAL I, LLC,
a Delaware limited liability company

By: D&K ELK GROVE INDUSTRIAL
MANAGERII, LLC,
a Delaware limited liability company,
its Managing Member

By: DRAPER AND KRAMER,
INCORPORATED,
an Illinois corporation,
its sole member

oy VA Oppoling
Name Forrest D. baﬂey \)
Title:  President

D&K ELK GROVE INDUSTRIAL EXCHANGE,

LLC,
a Delaware limited lLiaviic.company

By. CDECRE Inc.,

v
Name__MRLAA 60 Tz¢ W N
Title____ W& AHE% (penT
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STATE OF ILLINOIS )

) $5.
COUNTY OF COOK )

I, M [M M V. 6\0 QW , @ Notary Public in and for the County and State
aforesaid, DO HEREBY CERTIFY THAT Formest D. Bailey, personally known to me to be the president
of DRAPER AND KRAMER, INCORPORATED, an Illinois corporation and the sole member of D&K
ELK GROVE INDUSTRIAL MANAGER II, LLC, a Delaware limited liability company, the Managing
Member of D&K Elk Grove Industrial II, LLC, a Delaware limited liability company, appeared before me
this day i peson and acknowledged that he signed and delivered said instrument as his own free and

voluntary actapd deed and as the free and voluntary act and deed of said limited Liability company for the
uses and purposcs derein set forth,

GIVEN under«nv band and notarial seal this ? r‘y"day of June, 2001.

LAY Stk

Notary Pubilic

[SEAL] My ission Expires:

s SR

G >
v omc [AL SEAL" ;8
Y gACHEL L GOETZ 9
N Notaly Puoic, Stcte of Hhrioﬂisogg
ity Cor AMissian Expires 09/ :;. :

IR
O N
el
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STATE OF ILLINOIS )
) $S.
COUNTY OF ILLINOIS )

L ROMBI L. Cobly 4 Notary Public in and for the County and State
aforesaid, DO HEREBY CERTIFY THAT __MwYouwm (Aoidem | personally known to me
to be the _\/1tt PYesidlintr  of CDECRE, INC., an Iilinois corporation and sole member of D&K
ELK GROVE INDUSTRIAL EXCHANGE, LLC, a Delaware limited liability company, appeared before
me this day in person and acknowledged that he signed and delivered said instrument as his own free and
voluntary act ind deed and as the free and voluntary act and deed of said limited liability company for the
uses and purroses therein set forth.

GIVEN undz: my hand and notarial seal this ‘/% day of June, 2001.

[SEAL] My Commission Expires:

LA ORT
_""°°°?-<5PFICEP-L %%17 3
b RACH‘JL e gt itinos X

Ay Gommiss! “oc ceed ¢< e O(’ <
4
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EXHIBIT A

Legal Description

Parcel 1: 821-891 Busse Road & 1810-1860 Jarvis Avenue, Elk Grove Village, Illinois, more
particularly described as follows:

LOT 1 IN RBC TECH CENTER SUBDIVISION IN THE NORTH WEST 1/4 OF THE SOUTH
WEST 1/4 OF SECTION 26 TOWNSHIP 41 NORTH, RANGE 11 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

P.LN. #: 08-26300-026

Parcel 2: 873-895 tCambridge Drive, Elk Grove Village, Illinois, more particularly described
as follows: '

LOT 10 IN SDK SUBDIVISION NO. 2 OF PARTS OF LOTS 1 AND 2 IN EVERDING
SUBDIVISION OF PART OF THE SOUTH WEST 1/4 OF SECTION 26 TOWNSHIP 41 NORTH,
RANGE 11 EAST OF THE THIR!) PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.:

P.LN. # 08-26-300-016

Parcel 3: 870-898 Cambridge Drive, Elk Grove Village, Illinois, more particularty described
as follows: -

LOT 11. IN SDK SUBDIVISION NO. 2 OF PARTS OF-LOTS | AND 2 IN EVERDING
SUBDIVISION OF PART OF THE SOUTH WEST 1/4 OF CECTION 26 TOWNSHIP 41 NORTH,
RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN{ iN COOK COUNTY, [LLINOIS.

P.LN. #: 08-26-300-017

Parcel 4: 901-985 Busse Road, EIk Grove Village, Illinois, more pariiciiasly described as
follows:

LOT 1 IN RBC TECH CENTER SUBDIVISION UNIT 2, A RESUBDIVISION OF LOT 2 IN
EVERDING SUBDIVISION OF PART OF THE SOUTH WEST 1/4 OF SECTION 26 TOWNSHIP
41 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

P.IN. #: 08-26-300-027

EXHIBIT A, Legal Description - Page 1
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Parcel 5: 1800 Landmeier Road, EIk Grove Village, Hlinois, more particularly described as
follows:

LOT 2 IN THE RESUBDIVISION OF LOTS 12 TO 16, BOTH INCLUSIVE, IN SDK
SUBDIVISION NO. 2 OF PARTS OF LOT 1 AND 2 IN EVERDING SUBDIVISION OF PART
OF THE SOUTH WEST 1/4 OF SECTION 26 TOWNSHIP 41 NORTH, RANGE 11 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

P.LN. #: 08-26-300-024

Parcel 6: 1001-1051 Cambridge Drive, Elk Grove Village, Illinois, more particularly described
as follows:

LOT 1| INREGEMNT BUSINESS CENTER PARCEL F, BEING A RESUBDIVISION OF LOTS 1
THROUGH 9, 878 INCLUSIVE, IN SDK SUBDIVISION NO. 2 OF PARTS OF LOT | AND
2 IN EVERDING SUBIIVISION OF THE SOUTH WEST 1/4 OF SECTION 26 TOWNSHIP 41
NORTH, RANGE 11 E45T OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

P.LN. # 08-26-300-028

Parcel 7: 1001-1051 Cambridge Drive, £:% Grove Village, Illinois, more particularly described
as follows:

LOT 2 IN REGENT BUSINESS CENTER PARCEL F, BEING A RESUBDIVISION OF LOTS 1
THROUGH 9, BOTH INCLUSIVE, IN SDK SUBDIVISION NO. 2 OF PARTS OF LOT 1 AND
2 IN EVERDING SUBDIVISION OF THE SOUTH WEST-1/4 OF SECTION 26 TOWNSHIP 41
NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL 'MERIDIAN, IN COOK COUNTY,
ILLINOIS.

P.LN. #:08-26-300-029

Parcel 8: 1500 Higgins Road, Elk Grove Village, Illinois, more particularly described as
follows:

PARCEL 1:
LOT 3 IN REGENT OFFICE CENTER-PHASE II, BEING A SUBDIVISION IN THE SOUTH

EAST 1/4 OF THE SOUTH EAST 1/4 OF SECTION 22, TOWNSHIP 41 NORTH, RANGE 11
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
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PARCEL 2:

EASEMENT FOR THE BENEFIT OF PARCEL | CREATED BY CROSS-EASEMENT
AGREEMENT FOR INGRESS AND EGRESS RECORDED MAY 19, 1999 AS DOCUMENT
99485434 BETWEEN LASALLE BANK NATIONAL ASSOCIATION AS TRUSTEE UNDER
TRUST NO. 51005 AND THE CHICAGO TRUST COMPANY AS TRUSTEE UNDER TRUST
NO. 1107118 OVER THE HIGGINS DRIVEWAY AND THE PORTION OF THE ACCESS
DRIVE LOCATED ON THE CHICAGO PROPERTY AS DEPICTED ON EXHIBIT C.

P.LN. #: 08-22-403-015

=ODMAPCDOCS\DALLAS 1\3489638\1
1198:3011-747
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004072
EXHIBIT B
Permitted Exceptions
1. General taxes for the years 2000 final installment, 2001 and subsequent years
which are not yet due and payable.
Tax No.: 08-26-300-026 Vol. No.: 0050 (Affects Parcel 1)
Tax No.: 08-26-300-027  Vol. No.: 0050 (Affects Parcel 4)
Tax No.: 08-26-300-017 Vol. No.: 0050 (Affects Parcel 3)
Tax No.: 08-26-300-016 Vol. No.: 0050 (Affects Parcel 2)
Tax. No.: 08-26-300-024  Vol. No.: 0050 (Affects Parcel 5)
TaxNo.: 08-26-300-028 Vol. No.: 0050 (Affects Parcel 6)
Tax'Noy 08-26-300-029  Vol. No.: 0050 (Affects Parcel 7)
Tax No. 08-22-403-015 Vol. No.: 0050 (Affects Parcel 8)
2. Easeineii in favor of Northern [llinois Gas Company for the installation,

maintenance, repair, re.ocation, removal and renewal of gas mains recorded April 23, 1987 as
Document 87215469 as shovvion the survey dated August 15, 2000 last revised April 9, 2001
prepared by Chicagoland SurveyCompany as File No. 70-85; as amended by partial vacation of
easement recorded February 16,2001 as Document 0010129355, and the terms and conditions
thereof. :

(Affects Parcel 4)

3. Easement in favor of Commspwealth Edison Company and Illinois Bell
Telephone Company, and/or their successors in interest, for pole lines, conduits and maintenance
purposes granted by Document 27303527, recorded on October 22, 1984, and the terms and
conditions thereof, as shown on the survey dated Aagust 15, 2000 last revised April 9, 2001
prepared by Chicagoland Survey Company as File No. 70-t'5.

(Affects Parcel 1)

4. Easement in favor of Commonwealth Edison Compary and lHlinois Bell
Telephone Company, and/or their successors in interest, for pole lines, coidu‘ts-and maintenance
purposes granted by Document 87135967, recorded on March 12, 1987,7and ‘the terms and
conditions thereof, as shown on the survey dated August 15, 2000 last revised April 9, 2001
prepared by Chicagoland Survey Company as File No. 70-85.

(Affects Parcel 4)

5. Easement in favor of Commonwealth Edison Company and Illinois Bell
Telephone Company, and/or their successors in interest, for pole lines, conduits and maintenance -
purposes granted by Document 26099934, recorded on December 31, 1981, and the terms and
conditions thereof, as shown on the survey dated August 15, 2000 last revised April 9, 2001
prepared by Chicagoland Survey Company as File No. 70-85.

(Affects Parcels 2 and 3)

EXHIBIT B, Permitted Exceptions - Page 1 ‘
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6. Grant of easement to the Village of Elk Grove Village for underground sewer and
water lines recorded August 19, 1981 as Document 25973217, and the terms and conditions

thereof, as shown on the survey dated August 15, 2000 last revised April 9, 2001 prepared by
Chicagoland Survey Company as File No. 70-85.

(Affects Parcel 2)

7. Easement in favor of Commonwealth Edison Company and Illinois Bell
Telephone Company, and/or their successors in interest, for pole lines, conduits and maintenance
purposes granted by Document 26020680, recorded on October 6, 1981, and the terms and
conditions thereof, as shown on the survey dated August 15, 2000 last revised April 9, 2001
prepared by Chicagoland Survey Company as File No. 70-85.

(Affects Parcziz 2 and 3)

8. Pubii utilities and building lines as depicted on Plat of Resubdivision recorded
April 21, 1982 as Document Number 26208216 and the terms and conditions thereof, as shown
on the survey dated August 15, 2000 last revised April 9, 2001 prepared by Chicagoland Survey
Company as File No. 70-85.

(Affects Parcel 5)

9. Public utilities, building iines and drainage easements as depicted on Plat of
Everding Subdivision recorded February 08,1979 as Document Number 24836982, as depicted
on Plat of Resubdivision of Lots | and 2 ir. Everding Subdivision recorded August 22, 1980 as
Document Number 25557357, and the terms 22 conditions thereof, as shown on the survey
dated August 15, 2000 last revised April 9, 2001 prepared by Chicagoland Survey Company as
File No. 70-85.

(Affects Underlying Land of Parcels 1 through 7)

10. Public utilities, building lines, drainage easements 4nr cable television as depicted
on Plat of RBC Tech Center Subdivision recorded October 15, 19%4 as Document Number
27294424, and the terms and conditions thereof, as shown on the survey dated August 15, 2000
last revised April 9, 2001 prepared by Chicagoland Survey Company as File Mo..70-85.

{(Affects Parcel 1)

11.  Public utilities, building lines, drainage easements and cable television as depicted
on Plat of RBC Tech Center Subdivision Unit 2 recorded as Document Number 86418229, and
the terms and conditions thereof, as shown on the survey dated August 15, 2000 last revised
April 9, 2001 prepared by Chicagoland Survey Company as File No. 70-85.

(Affects Parcel 4)

12, Public utilities, building lines and drainage easements as depicted on Plat of SDK
Subdivision No. 2 recorded as Document Number 25557358, and the terms and conditions
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thereof, as shown on the survey dated August 15, 2000 last revised April 9, 2001 prepared by
Chicagoland Survey Company as File No. 70-85.

(Affects Parcels 2, 3, 5, 6 and 7)

13.  Public utilities, building lines, drainage easements, cable television and cross
driveway easement as depicted on Plat of Regent Business Center Parcel F Subdivision recorded
December 03, 1987 as Document Number 87641796, and the terms and conditions thereof, as
shown on the survey-dated August 15, 2000 last revised Aprit 9, 2001 prepared by Chicagoland
Survey Company as File No. 70-85.

(Affects Parcels 6 and 7)

14,7 ~Easement in favor of Commonwealth Edison Company and Illinois Bell
Telephone Coippany, and/or their successors in interest, for pole lines, conduits and maintenance

purposes granted ov Pocument 90074175, recorded on February 14, 1990, and the terms and
conditions thereof, as-shown on the survey dated August 2, 2000 last revised April 9, 2001
prepared by Chicagoland Survey Company as File No. 70-87.

(Affects Parcel 8)

15.  Grant of Easement ‘o-Commonwealth Edison Company, Illinois Bell Telephone
Company, Cable Franchisees, if any, zpd Northern illinois Gas Company as shown on Plat of
Subdivision recorded May 3, 1989 as Dosument 89199229, as shown on the survey dated
August 2, 2000 last revised April 9, 2001 prepared by Chicagoland Survey Company as File No.
70-87.

(Affects Parcel 8)

16. 25 and 15 foot easements for underground public utilities, sewer, water, drainage
and C.A.T.V. as shown on Plat of Subdivision recorded May 5.1989 as Document 89199229, as
shown on the survey dated August 2, 2000 last revised April 9, ZUZ1 prepared by Chicagoland
. Survey Company as File No. 70-87.

(Affects Parcel 8)

17. 25 foot building line as shown on plat of subdivision recorded *iay 3, 1989 as
Document 89199229, as shown on the survey dated August 2, 2000 last revised Anril 9, 2001
prepared by Chicagoland Survey Company as File No. 70-87.

(Affects Parcel 8)

18.  Note for information: Plat of Subdivision recorded May 3, 1989 as Document
89199229 states that the plat was approved by the Illinois Department of Transportation for road

access.

(Affects Parcel 8)
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19.  Cross-Easement Agreement for ingress and egress recorded May 19, 1999 as
Document 99485434 between LaSalle Bank National Association as Trustee under Trust No.
51005 and The Chicago Trust Company as Trustee under Trust No. 1107118, and the terms and
conditions thereof, as shown on the survey dated August2, 2000 last revised April 9, 2001
prepared by Chicagoland Survey Company as File No. 70-87.

(Affects Parcels 8 and 9)

DALLAS_1\34388306\2 ~
06/05/2001 - 3011-747
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EXHIBIT C

Additional Stipulations

Cash Management Stipulations. Mortgagor has executed and delivered to Mortgagee the Cash Management Agreement
which, among other things, provides for the disposition of Rents and Profits from the Property. The Reserves shall be subject
to both this Mortgage, the Cash Management Agreement and the other Loan Documents. All references in this Mortgage
to the Impound Account and to the other Reserves shall be deemed to refer to the Sub-Account of the Central Account (as
defined in the Cash Management Agreement) into which the proceeds of each such Reserve have been deposited pursuant
to the Cash Management Agreement. All payments from Mortgagor to Mortgagee with respect to Reserves shall be made
by disbursement from the Rent Account or as otherwise provided in the Cash Management Agreement.

Repair Reserve. Prior to the execution of this Mortgage, Mortgagee has caused the Property to be inspected and such
inspection has revealed that the Property is in need of certain maintenance, repairs and/or remedial or corrective work.
Coentemporaneous!y with the execution hereof, Mortgagor has established with the Mortgagee a reserve in the amount of
$108,125.00 (the "erair Reserve™) by depositing such amount with Mortgagee. Mortgagor shall cause each of the items
described in those cerair. Property Condition Reports (the "Engineering Report”) each dated May 25, 2001 and prepared
by Eckland Consulting, I'ic., relative to the Property, copies of which have been provided to, and receipt of which is hereby
acknowledged by, Mortgagor (*ue "Deferred Maintenance") to be completed, performed and corrected to the satisfaction of
Mortgagee and as necessary to b g the Property into compliance with all applicable laws, ordinances, rules and regulations
on or before one year from the effective date hereof, as such time period may be extended by Mortgagee in its reasonable
discretion. So long as no default herevader or under the other Loan Documents has occurred and is continuing (i) all sums
in the Repair Reserve shall be held by Mortgazee in the Repair Reserve to pay the costs and expenses of completing the
Deferred Maintenance, and (ii) Mortgagee snull, to the extent funds are available for such purpose in the Repair Reserve,
disburse to Mortgagor the amount paid or incuried by Mortgagor in completing, performing or correcting the Deferred
Maintenance upon (a) the receipt by Mortgagee of written request from Mortgagor for disbursement from the Repair
Reserve which shall include a certification by Mortgaror that the applicable item of Deferred Maintenance has been
completed in accordance with the terms of this Mortgage, (b) delivery to Mortgagee of invoices, receipts or other evidence
satisfactory to Mortgagee verifying the costs of the Deferred 14=penance to be reimbursed, and (c) for disbursement requests
(1) in excess of $20,000.00 with respect to any single item of L-2fer-2d Maintenance or (ii) for any single item of Deferred
Maintenance that is structural in nature, delivery to Mortgagee of (!} n1fidavits, lien waivers or other evidence reasonably
satisfactory to Mortgagee showing that all materialmen, laborers, subcrmiractors and any other parties who might or could
¢laim statutory or common law liens and are furnishing or have furnished riiaterial or labor to the Property have been paid
all amounts due for labor and materials furnished to the Property; (2) a certificatiea from an inspecting architect or other third
party acceptable to Mortgagee describing the completed Deferred Maintenance and verifying the completion of such Deferred
Maintenance and the value of the completed Deferred Maintenance; and (3) a new {7~ 2mended) certificate of occupancy
for the portion of the Improvements covered by such Deferred Maintenance, if said new ceiificate of occupancy is required
by law, or a certification by Mortgagor that no new certificate of occupancy is required-vy l2w. Mortgagee shall not be
required to make advances from the Repair Reserve more frequently than one time in any ca.end=r month. In making any
payment from the Repair Reserve, Mortgagee shall be entitled to rely on such request from Mortzagir without any inquiry
into the accuracy, validity or contestability of any such amount. No interest or other earnings on theiids contained in the
Repair Reserve shall be paid to Mortgagor and any interest or other carnings on funds deposited into the Ropair Reserve shall
be solely for the account of Mortgagee. In the event that the amounts on deposit or available in the Repair Reserve are
inadequate to pay the costs of the Deferred Maintenance, Mortgagor shall pay the amount of such deficiency.

Environmental Reserve. Prior to the execution of this Mortgage, Mortgagee has caused the Property to be inspected and such
inspection has revealed that the Property is in need of certain maintenance, repairs and/or remedial or corrective work relative
to environmental concerns. Contemporaneously with the execution hereof, Mortgagor has established with the Mortgagee
areserve in the amount of $2,000.00 (the "Environmental Reserve") by depositing such amount with Mortgagee. Mortgagor
shall cause each of the items described in that certain Phase I Environmental Assessment (collectively, the "Environmental
Report”) dated June 1, 2001 and prepared by National Assessment Corporation, relative to the Property, copies of which have
been provided to, and receipt of which is hereby acknowledged by, Mortgagor (the "Environmental Work") to be completed,
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performed, remediated and corrected to the satisfaction of Mortgagee and as necessary to bring the Property into compliance
with all applicable laws, ordinances, rules and regulations on or before one year from the effective date hereof, as such time
period may be extended by Mortgagee in its sole discretion. The Environmental Work includes, without limitation, the
following items: drinking water samples are to be taken from two (2) built in water supply locations from all commercial food
establishments and, as required by Mortgagee as a result of such tests, such mitigation as Mortgagee may require, including,
without limitation, the installation of filters on any such taps. So long as no default hereunder or under the other Loan
Documents has occurred and is continuing (i) all sums in the Environmental Reserve shall be held by Mortgagee in the
Environmental Reserve to pay the costs and expenses of completing the Environmental Work, and (ii) Mortgagee shall, to
the extent funds are available for such purpose in the Environmental Reserve, disburse to Mortgagor the amount paid or
incurred by Mortgagor in completing, performing, remediating or correcting the Environmental Work upon (a) the receipt
by Mortgagee of a written request from Mortgagor for disbursement from the Environmental Reserve which shall include
a certification by Mortgagor that the applicable item of Environmental Work has been completed in accordance with the terms
of this Mortgage, (b) delivery to Mortgagee of invoices, receipts or other evidence satisfactory to Mortgagee verifying the
costs of the Ervircnmental Work to be reimbursed, and (c) for disbursement requests (i) in excess of $20,000.00 with respect
to any single iten>cf Environmental Work or (ii) for any single item of Environmental Work that is structural in nature,
delivery to Mortgajzee'of (1) affidavits, lien waivers or other evidence reasonably satisfactory to Mortgagee showing that all
materialmen, laborers, suacontractors and any other parties who might or could claim statutory or common law liens and are
furnishing or have furnisiad material or labor to the Property have been paid all amounts due for labor and materials
furnished to the Property; {2) a certification from an inspecting architect, environmental consultant or other third party
acceptable to Mortgagee descril:ng the completed Environmental Work and verifying the completion of such Environmental
Work and the value of such compleied Environmental Work; and (3) a new (or amended) certificate of occupancy for the
portion of the Improvements covered by such Environmental Work, if said new certificate of occupancy is required by law,
or a certification by Mortgagor that no nejw ceitificate of occupancy is required by law. Mortgagee shall not be required to
make advances from the Environmental Res<rv: more frequently than one time in any calendar month. In making any
payment from the Environmental Reserve, Mort;agze shall be entitled to rely on such request from Mortgagor without any
inquiry into the accuracy, validity or contestability o{ aiiy such amount. No interest or other earnings on the funds contained
in the Environmental Reserve shall be paid to Mortgagar and any interest or other earnings on funds deposited into the
Environmental Reserve shall be solcly for the account ofMortgagee. In the event that the amounts on deposit or available
in the Environmental Reserve are inadequate to pay the cosis-ofihe Environmental Work, Mortgagor shall pay the amount
of such deficiency.

C-4 [Intentionally Deleted]

C-5 Structural Reserve, Prior to the execution of this Mortgage, Mortgagee hascaused the Property to be inspected and such
inspection has revealed that the Property is in need of certain maintenance, repeas and/or remedial or corrective work.
Contemporaneously with the execution hereof, Mortgagor has established with'Martgagee a reserve in the amount of
$266,250.00 (the "Structural Reserve") by depositing such amount with Mortgagee. Mortzagor shall undertake such capital
improvements or structural renovation to the Property as may be approved in advance aud in writing by Mortgagee (the
"Structural Work"). :

So long as no default hereunder or under the Loan Documents has occurred and is continuing {i) al¥sums in the Structural
Reserve shall be held by Mortgagee in the Structural Reserve to pay the costs and expenses of completinig the Structural Work
and (ii) Mortgagee shall, provided each item of Structural Work has been completed in accordance with the Structural Budget
and to the extent funds are available for such purpose in the Structural Reserve and no more frequently that once in any thirty
(30) day period, disburse to Mortgagor the amount paid or incurred by Mortgagor in completing and performing the Structural
Work; provided, however, (a) the minimum draw request hereunder shall be $20,000.00, (b) Mortgagee shall receive a written
request from Mortgagor for disbursement from the Structural Reserve which shall include a certification by Mortgagor that
the applicable item of Structural Work has been completed in accordance with the terms of this Mortgage and the Structural
Budget (in no event shall the draw requested for any item exceed the amount budgeted for such item in the Structural
Budget), and (c) Mortgagee shall receive invoices, receipts or other evidence satisfactory to Mortgagee verifying the costs
of the Structural Work to be reimbursed. Only actual third party labor and material costs will be reimbursed. Administrative,
overhead, general contractor fees, etc. are not to be included in the Structural Budget and will not be reimbursed. Draw
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requests in excess of $50,000.00 shall include, in addition to the items specified in (b) and (c) above, affidavits, lien waivers
or other evidence reasonably satisfactory to Mortgagee showing that all materialmen, laborers, subcontractors and any other
parties who might or could claim statutory or common law liens and are furnishing or have furnished matertals or labor to
the Property have been paid all amounts due for such labor and materials furnished to the Property.

Whenever the total draw requests in the aggregate exceed $50,000.00, Mortgagor shall additionally deliver to Mortgagee (i) a
certification from a consultant reasonably acceptable to Mortgagee describing the completed work, verifying the completion
of work and the value of the completed work and, if applicable, certifying that the Property is, as a result of such work, in
compliance with all applicable laws, ordinances, rules and regulations relating to the Structural Work so performed, and (ii}a
downdate title insurance endorsement showing no intervening liens of record and, if available, affirmative mechanics lien
coverage. [tems (i) and (ii) shall be provided each time whenever the draw requests in the aggregate exceed $50,000.00 since
the last time such items were provided.

The disbursenien: of the last twenty percent (20%) of the funds in the Structural Reserve shali be conditioned on
() Mortgagor's sa%isfaction of all other draw requirements under this Section C-5 including, without limitation, Mortgagor's
provision of invoices “ind other evidence that Mortgagor has incurred costs equal to the amount required, (b) completion of
the Structural Work = e*'idenced by a third party inspection acceptable to Mortgagee, including delivery of the following:
(1) a final certificate of o rpancy from the appropriate building authority; (2) a final inspector's (or other third party
acceptable to Mortgagee) certificate certifying that the Structural Work has been completed in accordance with the plans and
specifications; (3) final lien weivers from all contractors and subcontractors supplying work or materials in excess of
$25,000.00; (4) an affidavit from Mor:gagor stating that all contractors have been paid in full and an affidavit from each
contractor stating that all subcontractors have been paid in full; and (5) 2 downdate title insurance endorsement for each draw
request showing no intervening liens of ri:corc and, if available, affirmative mechanics lien coverage.

Mortgagee shall not be required to make advances fram the Structural Reserve more frequently than one time in any calendar
month. In making any payment from the Structurs' Reserve, Mortgagee shall be entitled to rely on such request from
Mortgagor without any inquiry into the accuracy, validity or Contestability of any such amount. Any interestor other earnings
on funds deposited into the Structural Reserve shall be held-solely for the account of Mortgagee. In the event that the
amounts on deposit or available in the Structural Reserve arc inadequate to pay the costs of the Structural Work, Mortgagor
shall pay the amount of such deficiency.
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