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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND SECURITY AGREEMENT

LEMONT VENTURE, LLC, an
[llinois limited liability company
BORROWER

INFAVOR OF

ZIBC INC.,
LENDER

DATED: AS OF FEBRUARY =7, 2005

Property Address

Centennial Plaza
1200 S. State Street
Lemont, Tllinois 60439

Tax Parcel Number: 22-32-107-014-0000

County: Cook

Record and Return to:
Cassin Cassin & Joseph LLP
711 Third Avenue, 20™ Floor
New York, New York 10017
Attention: Michael J. Hurley, Jr., Esq.
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THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND SECURITY
AGREEMENT (this “Mortgage”) is made as of the 72 day of February, 2005, by LEMONT
VENTURE, LLC, an Illinois limited liability company, as mortgagor (“Borrower”™), whose address is
639 South Washington Street, Naperville, Hlinois 60540, in favor of CIBC INC., a Delaware
corporation, as mortgagee (“Lender”), whose address is 300 Madison Avenue, 8" Floor, Attn: Real
Estate Finance Group, New York, New York 10017,

THAT FOR THE PURPOSES OF SECURING:

M A loan (the “Loan”) by Lender to Borrower in the original principal amount of
SEVEN MJZUION TWO HUNDRED FIFTY THOUSAND AND NO/100 DOLLARS
($7,250,000.0C}, together with interest thereon evidenced by that certain promissory note (such
promissory note. ‘og:ther with any and all renewals, modifications, consolidations and extensions thereof,
is hereinafter referrea ) as the “Note™) of even date with this Mortgage, made by Borrower to the order
of Lender in like amount;

2) 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 instruments now or he eafir evidencing, guarantying, securing or otherwise relating to the
indebtedness evidenced by the Note, whathier executed or delivered by Borrower or by any indemnitor or
guarantor with respect to any obligation ol Eorrower under the Loan Documents (each, hereinafter, an
“Indemnitor”), as defined herein, or jointly 7nd severally (the Note, this Mortgage, and such other
agreements, documents and instruments, together witti any and all renewals, amendments, extensions and
modifications thereof, are hereinafter collectively referred to as the “Loan Documents”) excluding only
the obligations pursuant to that certain Hazardous Substances Indemnity Agreement by Borrower and
Indemnitor, jointly and severally, for the benefit of Lenac: (the “Hazardous Substances Indemnity”), and
the payment of all other sums covenanted in the Loan Docum<énis to be paid;

(3) Any and all additional advances made by Lender to protect or preserve the
Property or the lien or security interest created hereby on the Propeity.‘or for Taxes and Other Charges
(each as defined in Section 1.5) or Insurance Premiums (each as defined 1» Section 1.6) as hereinafter
provided or for performance of any of Borrower’s obligations hereunde ¢z under the other Loan
Documents or for any other purpose provided herein or in the other Loan Docamctits (whether or not the
original Borrower remains the owner of the Property at the time of such advances), ard any and all costs
and expenses incurred by Lender hereunder in performing the obligations required to ke performed by
Borrower or otherwise incurred by Lender pursuant to the terms of this Mortgage, togethe: with interest
on each such advance, cost or expense (which interest shall accrue at the Default Interest Rate {¢s defined
in the Note) from the date such amounts are advanced or paid by Lender until the date wpaid by
Borrower); and

4 Any and all other indebtedness now owing or which may hereafter be owing by
Borrower to Lender, including, without limitation, all prepayment fees, however and whenever incurred
or evidenced, whether express or implied, direct or indirect, absolute or contingent, or due or to become
due, and all renewals, modifications, consolidations, replacements and extensions thereof;

(All of the sums referred to in Paragraphs (1) through (4) above are herein sometimes referred to as the
"Obligations")

and for and in consideration of the sum of Ten and no/100 Dollars (310.00), and other valuable
consideration, the receipt and sufficiency of which are hereby conclusively acknowledged, BORROWER

| ir\
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HEREBY IRREVOCABLY MORTGAGES, GRANTS, BARGAINS, CONVEYS, TRANSFERS,
PLEDGES, SETS OVER AND ASSIGNS, AND GRANTS A SECURITY INTEREST, TO LENDER,
ITS SUCCESSORS AND ASSIGNS, with power of sale, in all of Borrower’s estate, right, title and
interest in, to and under any and ail of the following described property, whether now owned or hereafter
acquired (collectively, the “Property™):

A, All that certain real property referenced on the cover page of this Mortgage and
more particularly described on Exhibit A attached hereto and incorporated herein by this reference (the
“Real Estate™), together with all of the easements, rights, privileges, franchises, tenements, hereditaments
and appurtenances now or hereafter thereunto belonging or in any way appertaining and all of the estate,
right, title, interest, claim and demand whatsoever of Borrower therein or thereto, either at law or in
equity, ir'pucsession or in expectancy, now or hereafter acquired;

5 All structures, buildings and improvements of every kind and description now or
at any time hereafics located or placed on the Real Estate (the “Improvements™);

C. Al furniture, furnishings, fixtures, goods, equipment, inventory or personal
property owned by Bortuwer 2nd now or hereafter located on, attached to or used in and about the
Improvements, including, but not Nimited to, all machines, engines, boilers, dynamos, elevators, stokers,
tanks, cabinets, awnings, screens, shades, blinds, carpets, draperies, lawn mowers, and all appliances,
plumbing, heating, air conditioning. lighting, ventilating, refrigerating, disposal and incinerating
equipment, and all fixtures and appurtennozes thereto, and such other goods and chattels and personal
property owned by Borrower as are now or herafter used or furnished in operating the Improvements, or
the activities conducted therein, and all building m=terials and equipment hereafter situated on or about
the Real Estate or Improvements, and all warraties and guaranties relating thereto, and all additions
thereto and substitutions and replacements therefor (exclusive of any of the foregoing owned or leased by
tenants of space in the Improvements);

D. All easements, rights-of-way, strips‘ard gores of land, vaults, streets, ways,
alleys, passages, sewer rights, air rights and other development rightssiow or hereafter located on the Real
Estate or under or above the same or any part or parcel thereof, and all estates, rights, titles, interests,
tenements, hereditaments and appurtenances, reversions and remaircers whatsoever, in any way
belonging, relating or appertaining to the Real Estate and/or Improvements or-any part thereof, or which
hereafter shall in any way belong, relate or be appurtenant thereto, whether new owned or hereafier
acquired by Borrower;

E. All water, ditches, wells, reservoirs and drains and all water, diich, well, reservoir
and drainage rights which are appurtenant to, located on, under or above or used in conrieraen with the
Real Estate or the Improvements, or any part thereof, whether now existing or hereafter- crcated or
acquired;

F. All minerals, crops, timber, trees, shrubs, flowers and landscaping features now
or hereafter located on, under or above the Real Estate;

G. All cash funds, deposit accounts and other rights and evidence of rights to cash,
now or hereafter created or held by Lender pursuant to this Mortgage or any other of the Loan
Documents, including, without limitation, all funds now or hereafter on deposit in the Impound Account,

as defined in Section 1.6, and in the reserves required pursuant to Section 1.28 (collectively, the
“Reserves™);

D
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H. All leases (including, without limitation, oil, gas and mineral leases), licenses,
concessions and occupancy agreements of all or any part of the Real Estate or the Improvements now or
hereafter entered into (each, a “Lease” and collectively, the “Leases”) and all rents, royalties, issues,
profits, revenue, income and other benefits (collectively, the “Rents and Profits™) of the Real Estate or the
Improvements, now or hereafter arising from the use or enjoyment of all or any portion thereof or from
any present or future Lease or other agreement pertaining thereto or arising from any of the Contracts (as
hereinafter defined) or any of the General Intangibles (as hereinafter defined) and all cash or securities
deposited to secure performance by the tenants, lessees or licensees, as applicable (each, a “Tenant” and
collectively, the “Tenants™), of their obligations under any such Leases, whether said cash or securities
are to be held until the expiration of the terms of said Leases or applied to one or more of the installments
of rent coming due prior to the expiration of said terms, subject to, however, the provisions contained in
Section 1.9 icreinbelow;

Y All contracts and agreements now or hereafter entered into covering any part of
the Real Estate ‘or-i.¢ Improvements {collectively, the “Contracts™) and all revenue, income and other
benefits thereof, inciuding. without limitation, management agreements, franchise agreements, service
contracts, maintenance ‘coatracts, equipment leases, personal property leases and any contracts or
documents relating to constructian on any part of the Real Estate or the Improvements (including plans,
drawings, surveys, tests, reporis; bonds and governmental approvals) or to the management or operation
of any part of the Real Estate or the improvements and any and all warranties and guaranties relating to
the Real Estate or the Improvements or any fixtures, equipment or personal property owned by Borrower
and located on and/or used in connectiot: v it the Property;

L. All present and future monetary deposits given to any public or private utility
with respect to utility services furnished to any pait of the Real Estate or the Improvements;

K. All present and future fundd, accounts, instruments, accounts receivable,
documents, causes of action, claims, general intangibles (inc'ading without limitation, trademarks, trade
names, servicemarks and symbols now or hereafter used in coanzction with any part of the Real Estate or
the Improvements, all names by which the Real Estate or the improvements may be operated or known,
all rights to carry on business under such names, and all rights, inwrest-and privileges which Borrower
has or may have as developer or declarant under any covenants, resiictions or declarations now or
hereatter relating to the Real Estate or the Improvements) and all notes or <hziiel paper now or hereafter
arising from or by virtue of any transactions related to the Real Estate or the Impravements (collectively,
the “General Intangibles™);

L. All water taps, sewer taps, certificates of occupancy, permis. licenses,
franchises, certificates, consents, approvals and other rights and privileges now or hereaitei obtained in
connection with the Real Estate or the Improvements and all present and future warranties and suaranties
relating to the Improvements or to any equipment, fixtures, furniture, furnishings, personal pioperty or
components of any of the foregoing now or hereafter located or installed on the Real Estate or the
Improvements;

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

N. All right, title and interest of Borrower in any insurance policies or binders now
or hereafter relating to the Property including any unearned premiums thereon;
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0. All proceeds, products, substitutions and accessions (including claims and
demands therefor) of the conversion, voluntary or involuntary, of any of the foregoing into cash or
liquidated claims, including, without limitation, proceeds of insurance and condemnation awards and
proceeds of refunds of any Taxes or Other Charges with respect to any period in which this Mortgage
encumbers the Property;

P. All right, title and interest of Borrower in, under and to (i) Restrictions and Grant
of Easements dated September 8, 1997 and recorded on September 24, 1997 as Instrument No. 97708397
in the Official Records of Cook County, Illinois, as amended by First Amendment to Declaration of
Restrictions and Grant of Easements dated August 3, 2000, and recorded on September 25, 2000 as
Instrument Mo. 00744225 and as amended by Second Amendment to Declaration of Restrictions and
Grant of Eacements, dated November 27, 2000 and recorded under Instrument No. 0013005631
(collectively, th=“REA #1”) and (ii} Declaration of Covenants, Agreements and Easements dated July 30,
1998, and recordec-on August 13, 1998, as Instrument No. 98713610 in the Official Records of Cook
County, Illinois ‘REA $2”; REA #1 and REA #2 are collectively, the “REA’); and

Q. /dl'other or greater rights and interests of every nature in the Real Estate or the
Improvements and in the possession or use thereof and income therefrom, whether now owned or
hereafter acquired by Borrower.

TO HAVE AND TO HOLD the Property unto Lender, its successors and assigns forever,

for the purposes and uses herein set forth.

ARTICLE I
COVENANTS OF BORROWER

For the purpose of further securing the Obligziicns and for the protection of the security
of this Mortgage, for so long as the Obligations or any part therr.of remains unpaid, Botrower covenants
and agrees as follows:

i.1 Warranties of Borrower. Borrower, for itself and it successors and assigns, does
hereby represent, warrant and covenant to and with Lender, its successors ard assigns, that:

@ Organization and Existence. Borrower is duly organized:and validly existing as a
limited liability company in good standing under the laws of Hlinois and is qualified 2o d¢ business in all
other jurisdictions in which Borrower is transacting business.

(b) Authorization. Borrower has the power and authority to execute, ‘deliver and
perform the obligations imposed on it under the Loan Documents and to consummate the transactions
contemplated by the Loan Documents and has taken all necessary actions in furtherance thereof
including, without limitation, that those partners or members of Borrower whose approval is required by
the terms of Borrower's organizational documents have duly approved the transactions contemplated by
the Loan Documents and have authorized execution and delivery thereof by the respective signatories. To
the best of Borrower’s knowledge, no other consent by any local, state or federal agency is required in
connection with the execution and delivery of the Loan Documents.

(c) Valid Execution and Delivery. All of the Loan Documents requiring execution
by Borrower have been duly and validly executed and delivered by Borrower.
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(d) Enforceability. All of the Loan Documents constitute valid, legal and binding
obligations of Borrower and are fully enforceable against Borrower in accordance with their terms,
subject only to bankruptcy laws and general principles of equity.

(e) No Defenses. The Note, this Mortgage and the other Loan Documents are not
subject to any right of rescission, set-off, counterclaim or defense, nor would the operation of any of the
terms of the Note, this Mortgage or any of the other Loan Documents, or the exercise of any right
thereunder, render this Mortgage unenforceable, in whole or in part, or subject to any right of rescission,
set-off, counterclaim or defense, including the defense of usury.

® Defense of Usury. Borrower knows of no facts that would support a claim of
usury to Gei=at or avoid its obligation to repay the principal of, interest on, and other sums or amounts due
and payable under, the Loan Documents.

&) No Conflict/Violation of Law. The execution, delivery and performance of the
Loan Documents by-tr< Borrower will not cause or constitute a default under or conflict with the
organizational documen’s /of Borrower, any Indemnitor or any Constituent Entity (as defined in
Section 1.27) of either of"inem... The execution, delivery and performance of the obligations imposed on
Borrower under the Loan Docuomerics will not cause Borrower to be in default, including after due notice
or lapse of time or both, under the previsions of any agreement, judgment or order to which Borrower is a
party or by which Borrower is bound.

(h) Compliance with Asplicable Laws and Regulations. All of the Improvements
and the use of the Property by the Borrower comnly with, and shall remain in compliance with, all
applicable statutes, rules, regulations and private covenants now or hereafter relating to the ownership,
construction, use or operation of the Property, including all applicable health, fire and building codes, and
all applicable statutes, rules and regulations pertainirg to. requirements for equal opportunity, anti-
discrimination, fair housing, environmental protection, zoning-and land use (collectively, “Applicable
Laws™). There is no evidence of any illegal activities relating to controlled substances on the Property.
All certifications, permits, licenses and approvals, including, without izitation, certificates of completion
and occupancy permits required for the legal use, occupancy and vneration of the Property for the use
currently being made thereof have been obtained and are in full force and et7ect, All of the Improvements
comply with all material requirements of any applicable zoning and subdivisior: laws and ordinances.

(i) Consents Obtained. All consents, approvals, authorizations. orders or filings
with any court or governmental agency or body, if any, required for the execution, delivery and
performance of the Loan Documents by Borrower have been obtained or made.

()] No Litigation. There are no pending actions, suits or proceedings, aibit-ations or
governmental investigations against the Property, Borrower, any Indemnitor or any Constituent Entity of
Borrower or any Indemnitor, whether pursuant to the Loan Documents or otherwise, an adverse outcome
of which would materially affect the Borrower’s performance under the Note, the Mortgage or the other
Loan Documents.

k) Title. The Borrower has good and marketable fee simple title to the Property,
subject only to those matters expressly listed as exceptions to title or subordinate matters in the title
insurance policy accepted by Lender in connection with this Mortgage, excepting therefrom all preprinted
and/or standard exceptions (the “Permitted Exceptions™). The possession of the Property has been
peaceful and undisturbed and title thereto has not been disputed or questioned to the best of Borrower’s
knowledge. Further, Borrower has full power and lawful authority to grant, bargain, convey, assign,
transfer and mortgage its interest in the Property in the manner and form hereby done or intended.

-5-
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Borrower will preserve its interest in and title to the Property and will forever warrant and defend the
same to Lender against any and all claims whatsoever and will forever 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 of this Mortgage and shall inure to the benefit of and be enforceable by Lender in the event
Lender acquires title to the Property pursuant to any foreclosure.

0 Permitted Exceptions. The Permitted Exceptions do not and will not materially
and adversely affect (1) the ability of the Borrower to pay in full the principal and interest on the Note in
a timely manner or (2) the use of the Property for the use currently being made thereof, the operation of
the Property.as currently being operated or the value of the Property.

fm)  First Lien. Upon the execution by the Borrower and the recording of this
Mortgage, and upo:x the execution and filing of UCC-1 financing statements or amendments thereto, the
Lender will have a-valid first lien on the Property and a valid security interest in all personal property
encumbered hereby, subjet to no liens, charges or encumbrances other than the Permitted Exceptions.

(n) EXISA.. The Borrower has made and shall continue to make all required
contributions to all employee tenefit plans, if any, and the Borrower has no knowledge of any material
liability which has been incurred by iiic Borrower which remains unsatisfied for any taxes or penalties
with respect to any employee beneiit plan or any multi-employer plan, and each such plan has been
administered in compliance with its texms . and the applicable provisions of the Employee Retirement
Income Security Act of 1974, as amended (“E@4SA”) and any other federal or state law.

(0) Contingent Liabilities. Meither Borrower nor any Indemnitor has any known
material contingent liabilities, except for contingent libiities of any Indemnitor explicitly set forth on the
financial statements of such Indemnitor that were deliver¢d fo Lender in connection with the Loan.

{p) No Other Obligations. The Borrower h:s no material financial obligation under
any indenture, mortgage, deed of trust, loan agreement or otiier agreement or instrument to which the
Borrower is a party or by which the Borrower or the Propeity is~otherwise bound, other than
(i) obligations incurred in the ordinary course of the operation of ihc. Property that do not violate
Section 1.27, (ii) the unsecured loan to Borrower from Wilson Family Heziduig LP, an Illinois limited
partnership (“Wilson”) in the amount not to exceed $602,000.00, pursuant to the terms of the note
evidencing such indebtedness in the form thereof delivered to Lender in conneltisn with the closing of
the Loan (the “Permitted Affiliate Debt™); provided that the Standstill and Subordina‘ion Agreement (the
“Suberdination Agreement”) between the Lender and Wilson entered into in connectior w’ih the Loan
and the Permitted Affiliate Debt remains in full force and effect and binding upon Wilson, 24 (iii) the
Obligations,

(Q Fraudulent Conveyance. The Borrower (1) has not entered into the Loan or any
Loan Document with the actual intent to hinder, delay, or defraud any creditor and (2) received
reasonably equivalent value in exchange for its obligations under the Loan Documents. Giving effect to
the Loans contemplated by the Loan Documents, the fair saleable value of the Borrower’s assets exceed
and will, immediately following the execution and delivery of the Loan Documents, exceed the
Borrower’s total liabilities, including, without limitation, subordinated, unliquidated, disputed or
contingent liabilities. The fair saleable value of the Borrower’s assets is and will, immediately following
the execution and delivery of the Loan Documents, be greater than the Borrower’s probable liabilities,
including the maximum amount of its contingent liabilities or its debts as such debts become absolute and
matured. The Borrower’s assets do not and, immediately following the execution and delivery of the
Loan Documents will not, constitute unreasonably small capital to carry out its business as conducted or

-6~
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as proposed to be conducted. The Borrower does not intend to, and does not believe that it will, incur
debts and liabilities (including, without limitation, contingent liabilities and other commitments) beyond
its ability 1o pay such debts as they mature (taking into account the timing and amounts to be payable on
or in respect of obligations of the Borrower).

(r) Investment Company Act. Neither Borrower nor any Indemnitor is (1) an
“investment company” or a company “controlled” by an “investment company,” within the meaning of
the Investment Company Act of 1940, as amended: (2) a “holding company” or a “subsidiary company”
of a “holding company” or an “affiliate” of either a “holding company” or a “subsidiary company” within
the meaning of the Public Utility Holding Company Act of 1935, as amended; or (3) subject to any other
federal or state law or regulation which purports to restrict or regulate its ability to borrow money.

(s) Access/Utilities. The Property has adequate rights of access to public ways and
is served by adequpte water, sewer, sanitary sewer and storm drain facilities, All public utilities necessary
to the continued-use‘and enjoyment of the Property as presently used and enjoyed are located in the public
right-of-way abutting tiieProperty, and all such utilities are connected so as to serve the Property without
passing over other prope:ty’ All roads, and access to such roads, necessary for the full utilization of the
Property for its current purpose have been completed and dedicated to public use and accepted by all
governmental authorities or arc the subject of access easements for the benefit of the Property without any
further condition or cost to Borrower =i Tenant.

(3] Taxes Paid. Eorrower has filed all federal, state, county and municipal tax
returns required to have been filed by Bortower, and has paid all taxes which have become due pursuant
to such returns or to any notice of assessment 1eceived by Borrower, and Borrower has no knowledge of
any basis for additional assessment with respect t¢ such Taxes and Other Charges. Further, the Property
is free from delinquent Taxes and Other Charges.

(u) Single Tax Lot. The Real Estate ¢onsists of a single lot or multiple tax lots; no
portion of said tax lot(s) covers property other than the Real Estate or a portion of the Real Estate and no
portion of the Real Estate lies in any other tax lot,

V) Special Assessments. Except as disclosed in tiie %it'e insurance policy, there are
no pending or, to the knowledge of the Borrower, proposed special or sth<f assessments for public
improvements or otherwise affecting the Property, nor, to the knowledge of tte Barrower, are there any
contemplated improvements to the Property that may result in such special or othér 1ssessments.

(w)  Flood Zone. The Property is not located in a flood hazard area asaefined by the
Federal Insurance Administration.

(%) Seismic Exposure. The Real Estate is not located in Zone 3 or Zone 4 of the
“Seismic Zone Map of the U.S.”.

) Misstatements of Fact. No statement of fact made in the Loan Documents
contains any untrue statement of a material fact or omits to state any material fact necessary to make
statements contained herein or therein not misleading. There is no fact presently known to the Borrower,
any Indemnitor or any Constituent Entity of Borrower or any Indemnitor which has not been disclosed
which adversely affects, or in the judgment of a reasonable person might adversely affect, the business,
operations or condition (financial or otherwise) of the representing party. Further, and in clarification of
the foregoing, all reports, certificates, affidavits, statements and other data furnished by or on behalf of
Borrower, Indemnitor and each Constituent Entity of each of them to Lender, or their respective agents, in

.-
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connection with the Loan are true and correct in all material respects and do not omit to state any fact or
circumstance necessary to make the statements contained therein not misleading.

(@) Condition of Improvements. The Property has not been damaged by fire, water,
wind or other cause of loss or any previous damage to the Property has been fully restored. 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 specifications relating
thereto. All major building systems located within the Improvements, including, without limitation, the
heating and air conditioning systems and the electrical and plumbing systems, are in good working order
and condition.

(aa)  No Insolvency or Judgment. Neither Borrower, nor any Indemnitor, nor any
Constituent Zrtity of Borrower or any Indemnitor, (a) has been or is currently the subject of or a party to
any completea-of pending bankruptcy, reorganization or insolvency proceeding; or (b) is currently the
subject of any judgio-ut unsatisfied of record or docketed in any court of the state in which the Property is
located or in any ouier court located in the United States. The proposed Loan will not render the
Borrower or any general purtner or member of Borrower insolvent. As used in this Mortgage, the term
“insolvent” means that ne sum total of all of an entity’s liabilities (whether secured or unsecured,
contingent or fixed, or liquidaier c. unliquidated) is in excess of the value of all such entity’s non-exempt
assets, i.e., all of the assets of the entity ihat are available to satisfy claims of creditors.

(bb)  No Condemnatior, - No part of any property subject to the Mortgage has been
taken in condemnation or other like proceedizg to an extent which would impair the value of the Property,
the Mortgage or the Loan or the usefulness of such.property for the purposes contemplated by the loan
application relating to the Loan (the "Loan Appl cation®), nor is any proceeding pending, threatened or
known to be contemplated for the partial or total condemnaation or taking of the Property,

{cc)  No Labor or Materialmen Claims. ~A't parties furnishing labor and materials
have been paid in full and, except for such liens or claims insur.d against by the policy of title insurance
to be issued in connection with the Loan, there are no mechanics’, iahorers’ or materialmen’s liens or
claims outstanding for work, labor or materials affecting the Proparty, whether prior to, equal with or
subordinate to the lien of the Mortgage.

(dd)  No Purchase Options. No tenant, person, party, firm, cororation or other entity
has an option, right of first offer, or right of first refusal, to purchase the Property. any portion thereof or
any interest therein.

(ee)  Leases. The Property is not subject to any leases, sublcasés,. licenses,
concessions or other agreements related to the leasing or renting of the Property or any poitiow thereof,
except as set forth on the Rent Roll (as defined herein). No person has any possessory intetast in the
Property o right to occupy the same, except pursuant to the Leases. Borrower hereby represents that: (i)
Borrower has delivered a schedule (the “Rent Roll”) of all Leases affecting the Property, which accurately
and completely sets forth in all material respects for each Lease, the following: the name of the Tenant,
the Lease expiration date, extension and renewal provisions, the base rent payable, the security deposit
held thereunder and any other material provisions of such Lease, which Rent Roll is true, correct and
complete as of the date hereof; and (ii) the Borrower is the owner and holder of the landlord’s interest
under the Leases, and there are no prior assignments of all or any portion of the Leases or any portion of
the Rents and Profits which are presently outstanding and have priority over the assignment of leases and
rents contained herein in Section 1.9 given by Borrower to Lender; and (iii) each Lease constitutes the
legal, valid and binding obligation of Borrower and, to the best of Borrower’s knowledge and belief, is
enforceable against the Tenant thereunder; and (iv) no default exists, or with the passing of time or the

-8
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giving of notice or both would exist, under any Lease which would, in the aggregate, have a material
adverse effect on Borrower or the Property; and (v) no Tenant has any offset or defense to the payment of
rent under its Lease; and (vi) no Tenant has, as of the date hereof, paid rent under its Lease more than one
(1) month in advance, and the rents under such Lease has not been waived, released, or otherwise
discharged or compromised; and (vii) all work to be performed by Borrower under each Lease has been
substantially performed, all contributions to be made by Borrower to the Tenant thereunder have been
made and all other conditions precedent to each Tenant’s obligations thereunder have been satisfied; and
(viii) each Tenant under a Lease has entered into occupancy of the demised premises; and (ix) Borrower
has delivered to Lender true, correct and complete copies of all Leases described in the Rent Roll; and (x)
to the best of Borrower’s knowledge and belief, each Tenant is free from bankruptcy, reorganization or
arrangemen?. proceedings or a general assignment for the benefit of creditors; and (xi) no Lease provides
any party” wita the right to obtain a lien or encumbrance upon the Property superior to the lien of this
Mortgage.

(8" Appraisal. To the best knowledge of Borrower, all requirements and conditions
of the appraisal of the Priperty submitted to Lender as part of the Loan Application, upon which the value
of the Property was conditinned, have been fully satisfied,

(gg)  Bouncary Dines. All of the Improvements which were included in determining
the appraised value of the Property Jic wholly within the boundaries and building restriction lines of the
Property, and no improvements on adjoining properties encroach upon the Property, and no easements or
other encumbrances upon the Real Estate encroach upon any of the Improvements, so as to affect the
value or marketability of the Property exceptingse which are insured against by title insurance.

(hh)  Survey. The survey of tte Property delivered to Lender in connection with this
Mortgage, has been performed by a duly licensed surveyor or registered professional engineer in the
jurisdiction in which the Property is situated, is certified o ‘be Lender, its successors and assigns, and the
title insurance company, and is in accordance with the most eurrent minimum standards for title surveys
as determined by the American Land Title Association, with e signature and seal of a licensed engineer
or surveyor affixed thereto, and does not fail to reflect any material wotter affecting the Property or the
title thereto.

(i)  Forfeiture. There has not been and shall never be com:nitted by Borrower or any
other person in occupancy of or involved with the operation or use of the Er yperty any act or omission
affording the federal government or any state or local government the right of furfeiture as against the
Property or any part thereof or any monies paid in performance of Borrower’s obligations under any of
the Loan Documents,

ai Use of Rents and Profits. All Rents and Profits generated by or derived fiom the
Property shall first be utilized solely for current expenses directly attributable to the ownership and
operation of the Property, including, without limitation, current expenses relating to Borrower’s liabilities
and obligations with respect to this Mortgage and the other Loan Documents, and none of the Rents and
Profits generated by or derived from the Property shall be diverted by Borrower or utilized for any other
purposes unless all such current expenses attributable to the ownership and operation of the Property have
been fully paid and satisfied.

(kk)  No Broker. No financial advisors, brokers, underwriters, placement agents,
agents or finders have been dealt with by the Borrower in connection with the Loan, except for Draper &
Kramer, whose full commission was paid out of the proceeds of the Loan and is set forth in the written
instructions from Borrower to Lender regarding disbursement of the proceeds of the Loan.

9.
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() Conviction of Criminal Acts.  Each of Borrower, any Indemnitor, and any
Constituent Entity of Borrower or any Indemnitor, has never been convicted of a crime (which shall not
include traffic violations) and is not cumently the subject of any pending or threatened criminal
investigation or proceeding.

(mm) Security Agreements. There are no security agreements or financing statements
affecting or encumbering any of the Property other than the security agreements and financing statements
created in favor of Lender.

(nn)  Homestead. The Property forms no part of any property owned, used or claimed
by Borrower as a residence or business homestead and is not exempt from forced sale under the laws of
the State 1. which the Real Estate is located. Borrower hereby disclaims and renounces each and every
claim to ail e any portion of the Property as a homestead.

o) Contracts. Borrower will comply with all of its obligations under all Contracts
which are material 1o th¢-operation of the Property in accordance with Borrower’s current practice, and
with all material obligations under all other Contracts.

(pp) The RE/ . The REA is in full force and effect and neither Borrower nor, to
Bortower’s knowledge, any other partyto or bound by the REA, is in default thereunder, and there are no
conditions which, with the passage of time or the giving of notice, or both, would constitute a default
thereunder. The REA has not been modisiad, amended or supplemented. Borrower has complied and
continues to comply with all terms and provisions of the REA. Borrower shall deliver to Lender, upon
request, estoppel certificates from the other parties to the REA; provided that Borrower shall not be
required to deliver such certificates more than thize (J) times during the term of the Loan and not more
frequently than once per calendar year (or twice duriagany calendar year in which a Secondary Market
Transaction occurs). Borrower shall not amend or «edify the REA or permit an amendment or
modification to the REA without obtaining Lender’s prior »ritten consent. Borrower shall fully and
timely perform its obligations under the REA. All fees, costs, expenses and assessments due or payable
under the REA have been paid in full.

(qq)  Blockbuster Repairs. Borrower has caused the roaf leaks and stained ceiling tiles
as referenced in Paragraph 6 of the tenant estoppel certificate issued by Bieckraster Inc. dated December
9, 2004 to be repaired or replaced to the satisfaction of Blockbuster Inc. and Borrower has paid for all
such repairs and replacements in full. At Lender’s request, Borrower shall obtais ind deliver to Lender a
new tenant estoppel certificate from Blockbuster Inc. which certifies, among other (hin: 58, that all such
roof leaks and stained ceiling tiles have been repaired and/or replaced to the satisfaction o¢ Rlockbuster
Inc.

1.2 Defense of Title. If, while this Mortgage is in force, the title to the Preperty or
the interest of Lender therein shall be the subject, directly or indirectly, of any action at law or in equity,
or be attached directly or indirectly, or endangered, clouded or adversely affected in any manner,
Borrower, at Borrower’s expense, shall take all necessary and proper steps for the defense of said title or
interest, including the employment of counsel approved by Lender, the prosecution or defense of
litigation, and the compromise or discharge of claims made against said title or interest. Notwithstanding
the foregoing, in the event that Lender determines that Borrower is not adequately performing its
obligations under this Section, Lender may, without limiting or waiving any other rights or remedies of
Lender hereunder, take such steps with respect thereto as Lender shall deem necessary or proper; and the
costs and expenses incurred by Lender in connection therewith, together with interest thereon at the
Default Interest Rate, shall be immediately paid by Borrower on demand.

-10-
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1.3 Performance of Obligations. Borrower shall pay when due the principal of and
the interest on the Note. Borrower shall also pay and perform all of the Obligations as and when due.
Further, Borrower shall promptly and strictly perform and comply with all covenants, conditions,
obligations and prohibitions required of Borrower in connection with any other document or instrument
affecting title to the Property, or any part thereof, regardless of whether such document or instrument is
superior or subordinate to this Mortgage.

1.4 Insurance. Borrower shall, at Borrower’s expense, maintain in force and effect
on the Property at all times while this Mortgage continues in effect the following insurance (or such
greater coverage as may be required by the REA):

(a) Insurance against loss or damage to the Property by fire, windstorm, tornado and
hail and against-loss and damage by such other, further and additional risks as may be now or hereafier
embraced by an.‘ 2!l-risk” form of insurance policy. The amount of such insurance shall be not less than
one hundred peresut {100%) of the full replacement (insurable cost of the Improvements, furniture,
furnishings, fixtures, 2quipment and other items (whether personalty or fixtures) included in the Property
and owned by Borrower frum time to time, without reduction for depreciation. The determination of the
replacement cost amount snall he adjusted annually to comply with the requirements of the insurer issuing
such coverage or, at Lender’s elsciion, by reference to such indices, appraisals or information as Lender
determines in its reasonable discreticii.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, fovndations and footings below the lowest basement floor, and
means, with respect to such furniture, fursiings, fixtures, equipment and other items, the cost of
replacing the same, in each case, with inflatior guard coverage to reflect the effect of inflation, or annual
valuation. 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 Lender’s approval. The deductible with respect to such insurance
shall not exceed $10,000.00 per claim.

(b) Comprehensive Commercial Generai Liabiiiiy Insurance for personal injury,
bodily injury, death and property damage liability in amounts not less thaa $1,000,000.00 per occurrence
and $2,000,000.00 in the aggregate, together with umbrella coveragé in amounts not less than
$5,000,000.00. During any construction on the Property, Borrower’s geaeral contractor for such
construction shall also provide the insurance required in this Subsection (bj.. Lender hereby retains the
right to periodically review the amount of said liability insurance being maintainad by Borrower and to
require an increase in the amount of said liability insurance should Lender deerd ar increase to be
reasonably prudent under then existing circumstances. No deductible shall be permitied with respect to
such insurance.

(©) General boiler and machinery insurance coverage is required if steam boilers or
other pressure-fired vessels are in operation at the Property. Minimum liability amount per accident must
equal the lesser of the replacement (insurable) value of the Improvements housing such boiler or pressure-
fired machinery or $2,000,000.00. The deductible with respect to such insurance shall not exceed
$10,000.00 per claim.

(d) If the Property or any part thereof is identified by the Secretary of Housing and
Urban Development as being situated in an area now or subsequently designated as having special flood
hazards (including, without limitation, those areas designated as Zone A or Zone V), flood insurance in an
amount equal to the lesser of: (i) the minimum amount required, under the terms of coverage, to
compensate for any damage or loss on a replacement basis (or the unpaid balance of the Obligations if
replacement cost coverage is not available for the type of building insured); or (i) the maximum
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insurance available under the appropriate National Flood Insurance Administration program. The
deductible with respect to such insurance shall not exceed $25,000.00 per occurrence.

(e During the period of any construction on the Property or renovation or alteration
of the Improvements, a so-called “Builder’s All-Risk Completed Value” or “Course of Construction”
insurance policy in non-reporting form for any Improvements under construction, renovation or alteration
in an amount approved by Lender and Worker’s Compensation Insurance covering all persons engaged in
such construction, renovation or alteration. The deductible for such insurance, if any, shall be satisfactory
to Lender.

H Loss of rents or loss of business income insurance in amounts sufficient to
compensate-Eorrower for all Rents and Profits during a period of not less than eighteen (18) months in
which the Property may be damaged or destroyed. The amount of coverage shall be adjusted annually to
reflect the Renta ad Profits or income payable during the succeeding eighteen (18) month period. The
deductible for suchirsurance, if any, shall be satisfactory to Lender.

(® Any other insurance coverage required by Lender in connection with the making
of the Loan and in effect as of tha date hereof.

(h) Such other insurance on the Property or on any replacements or substitutions
thereof or additions thereto as may t:om time to time be reasonably required by Lender on commercially
reasonable terms against other insurabla %azards or casualties which at the time are commonly insured
against in the case of property similaily situated including, without limitation, Sinkhole, Mine
Subsidence, Terrorism, Earthquake and Environmental insurance, 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 Property is located and who have and maintain « r2.ng of at least “A” from Standard & Poors
(or, alternatively, if the insurers maintain re-insurance with ie-‘nsurers maintaining such rating, Lender
will not unreasonably withhold its consent to satisfying such requirez-iating by means of a “cut-through”
endorsement allowing recourse directly against a reinsurer mainiaining such rating), (i) contain the
complete address of the Property (or a complete legal description), (iii) La for terms of at least one year,
and (iv) be subject to the approval of Lender as to insurance companies, #:nounts, content, forms of
policies, method by which premiums are paid and expiration dates.

Borrower shall as of the date hereof deliver to Lender evidence ‘it said insurance
policies have been paid current as of the date hereof and certified copies of such in:urzacs policies and
original certificates of insurance signed by an authorized agent of the applicable insufarce companics
evidencing such insurance satisfactory to Lender. Borrower shall renew all such insurance ‘aid deliver to
Lender certificates evidencing such renewals at least thirty (30) days before any such insuranice shall
expire. Without limiting the required endorsements to the insurance policies, Borrower further agrees that
all such policies shall include a standard, non-contributory, mortgagee clause naming;

CIBC Inc., its successors and/or assigns, as their interests may appear
Attn: Real Estate Finance Group

300 Madison Avenue, 8" Floor

New York, New York 10017

(x) as an additional insured under all liability insurance policies, (y) as the first mortgagee on all property
insurance policies and (z) as the loss payee on all loss of rents or loss of business income insurance
policies. Borrower further agrees that all such insurance policies: (1) shall provide for at least thirty (30)
days’ prior written notice to Lender prior to any cancellation or termination thereof and prior to any
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modification thereof which affects the interest of Lender; (2) shall contain an endorsement or agreement
by the insurer that any loss shall be payable to Lender in accordance with the terms of such policy
notwithstanding any act or negligence of Borrower which might otherwise result in forfeiture of such
insurance; (3) shall waive ali rights of subrogation against Lender; (4) in the event that the Real Estate or
the Improvements constitutes a legal non-conforming use under applicable building, zoning or land use
laws or ordinances, shall include an ordinance or law coverage endorsement which will contain Coverage
A: “Loss Due to Operation of Law” (with a minimum liability limit equal to Replacement Cost With
Agreed Value Endorsement), Coverage B: “Demolition Cost” and Coverage C: “Increased Cost of
Construction” coverages; and (5) may be in the form of a blanket policy provided that, in the event that
any such coverage is provided in the form of a blanket policy, Borrower hereby acknowledges and agrees
that failure to pay any portion of the premium therefor which is not allocable to the Property or by any
other action-ziot relating to the Property which would otherwise permit the issuer thereof to cancel the
coverage theress; would require the Property to be insured by a separate, single-property policy. The
blanket policy imws: oroperly identify and fully protect the Property as if a separate policy were issued for
100% of Replaceniest Cost at the time of loss and otherwise meet all of Lender’s applicable insurance
requirements set forinin this Section 1.4, The delivery to Lender of the insurance policies or the
certificates of insurance ‘as provided above shall constitute an assignment of all proceeds payable under
such insurance policies relating to the Property by Borrower to Lender as further security for the
Obligations. In the event of theerury of a judgment of foreclosure of this Mortgage, or other transfer of
title to the Property in extinguishmer: ity whole or in part of the Obligations, all right, title and interest of
Borrower in and to all unearned inscrarce premiums and proceeds payable under such policies then in
force concerning the Property shall thereuron vest in the purchaser at such foreclosure, or in Lender or
other transferee in the event of such other-irensfer of title whether or not the damage to the Property
occurred prior to such transfer of title. Approval ofany insurance by Lender shall not be a representation
of the solvency of any insurer or the sufficiency of any amount of insurance. In the event Borrower fails
to provide, maintain, keep in force or deliver and furnisiy to Lender the policies of insurance required by
this Mortgage or evidence of their renewal as required lieréin, Lender may, but shall not be obligated to,
procure such insurance and Borrower shall pay all amounts acvanced by Lender therefor, together with
interest thereon at the Default Interest Rate from and after the date advanced by Lender until actually
repaid by Borrower, promptly upon demand by Lender. Lender shal’ no: be responsible for nor incur any
liability for the insolvency of the insurer or other failure of the insursr.io perform, even though Lender
has caused the insurance to be placed with the insurer after failure of Borrewsr to furnish such insurance.
Borrower shall not obtain insurance for the Property in addition to that reqrired by Lender without the
prior written consent of Lender, which consent will not be unreasonably withheld sovided that (i) Lender
is a named insured on such insurance, (i) Lender receives complete copies of all policias evidencing such
insurance, and (jii) such insurance complies with all of the applicable requirements set forth herein. To
the extent that at any time Lender agrees to accept insurance from an insurer that is rated tess than the
foregoing, Lender may terminate its waiver and reassert the aforesaid minimum rating requirsmznts upon
any renewal of any insurance coverage, or at any time if the rating of any insurer is reduced 4r Lender
determines that any other material adverse event has occurred with respect to the financial condition of
such insurer.

1.5 Payment of Taxes. (a) Except to the extent provision is actually made therefor
pursuant to Section 1.6 of this Mortgage, Borrower shall pay or cause to be paid all taxes, assessments,
water rents, sewer rents, governmental impositions and other charges, including, without limitation, vault
charges and license fees for the use of vaults, chutes and similar areas adjoining the Real Estate, now or
hereafter levied or assessed or imposed against, or which are or may become a lien upon, the Property
(“Taxes”), and all ground rents, maintenance charges and similar charges, now or hereafter levied or
assessed or imposed against the Property or any part thereof (the “Other Charges™), and (b) Borrower
shall furnish Lender with receipts (or if receipts are not immediately available, with copies of canceled
checks evidencing payment with receipts to follow promptly after they become available) showing
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payment of such Taxes and Other Charges at least fifteen (15) days prior to the applicable delinquency
date therefor. Notwithstanding the foregoing, Borrower may in good faith, by appropriate proceedings
and upon notice to Lender, contest the validity, applicability or amount of any asserted Taxes or Other
Charges so long as (x) such contest is diligently pursued, (y) Lender determines, in its subjective opinion,
that such contest suspends the obligation to pay the Taxes or Other Charges and that nonpayment of such
Taxes or Other Charges will not result in the sale, loss, forfeiture or diminution of the Property or any part
thereof or any interest of Lender therein, and (z) prior to the earlier of the commencement of such contest
or the delinquency date of the asserted Taxes or Other Charges, Borrower deposits in the Impound
Account an amount determined by Lender to be adequate to cover the payment of such Taxes or Other
Charges and a reasonable additional sum to cover possible interest, costs and penalties; provided,
howevet, that Borrower shall promptly cause to be paid any amount adjudged by a court of competent
jurisdiction ¢z 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 concluded, the Taxes or Other
Charges, as the-cascmay be, together with any applicable interest, costs and penalties, shall be paid prior
to the date any writ'c: order is issued under which the Property may be sold, lost or forfeited.

1.6 Zan and Insurance Impound Account. Borrower shall establish and maintain
with Lender at all times while-this Mortgage continues in effect an impound account (the “Impound
Account”) for payment of Taxes/ar.d Other Charges and for the premiums on the insurance required to be
maintained with respect to Borrower-and the Property (“Insurance Premiums™) and as additional security
for the Obligations. In addition to the initiai deposit to the Impound Account required simultaneously
with the execution hereof, commencing on the first Payment Date (as defined in the Note) and continuing
thereafter on each Payment Date until the Mot¢ and all other Obligations are fully paid and performed,
Borrower shall pay to Lender, for deposit to th: Impound Account, an amount equal to one-twelfth (1/12)
of the amount of the annual Taxes and Other Charges that will next become due and payable on the
Property, plus one-twelfth (1/12) of the amount of ths aunual Insurance Premiums that will next become
due and payable, each as estimated and determined by l.erder. So long as no event occurs, and no state
of facts exists, which, with the giving of notice and/or the‘passoge of time, would constitute an Event of
Default (as defined in Section 2.1 hereunder) (such event or sta‘e of facts, a “Default”) has occurred and
is continuing, all sums in the Impound Account shall be held by Lezder in the Impound Account to pay
said Taxes and Other Charges, in periodic installments, and insurince Premiums in one annual
installment, in each case, before the same become delinquent. Borrower shall be responsible for ensuring
the receipt by Lender, at least thirty (30) days prior to the respective due cate for payment thereof, of all
bills, invoices and statements for al! Taxes and Other Charges, and all Insuraace Premiums, and so long
as no Event of Default has occurred and is continuing, Lender shall pay the governmental authority or
other party entitled thereto directly to the extent funds are available for such puryose in the Impound
Account, In making any payment from the Impound Account, Lender shall be entitled to1e's on any bill,
statement or estimate procured from the appropriate public office or insurance company or.asent without
any inquiry into the accuracy of such bill, statement or estimate and without any inquizy<into the
accuracy, validity, enforceability or contestability of any tax, assessment, valuation, sale, forfeiture, tax
lien or title or claim thereof. The Impound Account shall not, unless otherwise explicitly required by
applicable law, be or be deemed to be escrow or trust funds, but, at Lender’s option and in Lender’s
discretion, may either be held in a separate account or be commingled by Lender with the general funds
of Lender. No interest on the funds contained in the Impound Account shall be paid by Lender to
Borrower. The Impound Account is solely for the protection of Lender and entails no responsibility on
Lender’s part beyond the payment of Taxes and Other Charges, and of Insurance Premiums, following
receipt of bills, invoices or statements therefor in accordance with the terms hereof and beyond the
allowing of due credit for the sums actually received. Upon assignment of this Mortgage by Lender, any
funds in the Impound Account shall be turned over to the assignee and any responsibility of Lender, as
assignor, with respect thereto shall terminate. If the total funds in the Impound Account shall exceed the
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amount of payments actually applied by Lender for the purposes of the Impound Account, such excess
may be credited by Lender on subsequent payments to be made hereunder or, at the option of Lender,
refunded to Borrower. If at any time Lender determines that, with the making of all monthly deposits to
the Impound Account when due, the Impound Account nonetheless would not contain sufficient funds to
pay the next due periodic installments of all Taxes and Other Charges at least 30 days prior to the
delinquency date thereof, or to pay the next due annual Insurance Premiums at least 30 days prior to the
due date thereof, Borrower shall, within ten (10) days after receipt of written notice thereof, deposit with
Lender the full amount of any such deficiency. If the Borrower shall fail to deposit with Lender the full
amount of such deficiency as provided above, Lender shall have the option, but not the obligation, to
make such deposit and all amounts so deposited by Lender, together with interest thereon at the Default
Interest Rate from the date incurred by Lender until actually paid by Borrower, shall be immediately paid
by Borrgwer-on demand. At any time during the continuance of an Event of Default, Lender may, but
shall not be Obligated to, apply at any time the balance then remaining in the Impound Account against
the Obligations-in whatever order Lender shall subjectively determine. No such application of the
Impound Accouni-s%all be deemed to cure any Default or Event of Default hereunder, and any such
application shall not lipit Borrower’s obligation to deposit any deficiency of which Lender gives notice.
Upon full payment of the (sbligations in accordance with its terms or at such earlier time as Lender may
elect, the balance of the Impourd Account then in Lender’s possession shall be paid over to Borrower and
no other party shall have any nglit-or claim thereto,

1.7 Condemnatign and Casualty. Borrower shall give Lender prompt written notice
of the occurrence of any casualty affeciing;or the institution of any proceedings for eminent domain or
for the condemnation of, the Property or any-partion thereof. All insurance proceeds on the Property, and
all causes of action, claims, compensation, awarsz.and recoveries for any damage, condemnation or
taking of all or any part of the Property or for ary damage or injury to it for any loss or diminution in
value of the Property, are hereby assigned to and shail be paid to Lender. Lender may participate in any
suits or proceedings relating to any such proceeds, calses of action, claims, compensation, awards or
recoveries and Lender is hereby authorized, in its own name cz in Borrower’s name, to adjust any loss
covered by insurance or any condemnation claim or cause of action, and to settle or compromise any
claim or cause of action in connection therewith, and Borrower shal! rem time to time deliver to Lender
any instruments required to permit such participation; provided, hewever, that so long as no Event of
Default is continuing, Lender shall not have the right to participate in th¢ adjustment of any loss which is
not in excess of the lesser of (i) ten percent (10%) of the then outstanding principal balance of the Note
and (ii) $500,000.00. Lender may, at Lender’s option, (v) if requested by Borrower and consented to by
Lender, hold the balance of any of such proceeds to be used to reimburse Borrower jor the cost of restoring
and repairing the Property to the equivalent of its original condition or to a condition aproved hy Lender (the
"Restoration”), or (z) apply the balance of such proceeds to the payment of the Obligations, *ficther or not
then due. To the extent Lender, pursuant to Borrower’s request and in accordance with the‘tzims hereof,
determines to apply insurance or condemnation proceeds to Restoration, Lender shall do so inz¢ordance
with Lender’s then-current policies relating to the, as applicable, restoration of casualty damage on similar
properties or restoration or rebuilding of properties that have been the subject of a partial condemnation.
Lender shall not exercise its option to apply insurance proceeds or condemnation proceeds to the payment
of the Obligations if all of the following conditions are met: (1) no Default or Event of Default has
occurred and is continuing; (2) in the case of casualty, less than forty percent (40%) of the Improvements
has been damaged, or in the case of a taking, less than twenty-five percent (25%) of the improvements has
been taken; (3) Lender determines, in its discretion, that there will be sufficient funds to complete the
Restoration (including, without limitation, by means of a deposit of any shortfall by Borrower with
Lender prior to the commencement of the Restoration or promptly upon Lender’s determination that such
a shortfall exists); (4) Lender determines, in its discretion, that the rental income from the Property after
completion of the Restoration will be sufficient to meet all operating costs and other expenses, deposits to
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the Impound Account, deposits to reserves and loan repayment obligations relating to the Property and
that the Debt Service Coverage Ratio (as hereinafter defined) for the Property after Restoration will be the
same as on the closing date of the Loan and the ratio of the loan to value after Restoration will be the
same as on the closing date of the Loan; (5) Lender determines, in its discretion, that (A) the Restoration
will be completed before the earlier of (i) one year before the Maturity Date of the Note or (ii) one year
after the date of the loss or casualty and (B) the rent loss insurance or business interruption insurance
referenced in Section 1.4(f) above will cover all payments due under the Loan during the completion of
the Restoration; and (6) vpon Lender's request, Borrower provides Lender evidence of the availability
during and after the Restoration of the insurance required to be maintained by Borrower pursuant to
Section 1.4. As used herein, the term "Debt Service Coverage Ratio” means, for any trailing twelve-
month peried, the ratio of (a) the underwritten net operating income of the Property for such period, as
reasonably determined by Lender (based on the operating statements and other information provided by
Borrower puisrant to this Mortgage and otherwise in connection with the Loan, and using Lender's then-
current underwridzg standards for mortgage loans comparable to the Loan), to (b) an amount equal to
twelve times the Moriily Payment Amount (as defined in the Note),

Unless Lender ¢thirwise agrees in writing, any application of any awards or proceeds to the
Obligations shall not extend or.postpone the due date of any monthly installments referred to in the Note
or the Loan Documents or chang< the amount of such installments. Borrower agrees to execute such
further evidence of assignment of ary awards or proceeds as Lender may require. Any reduction in the
Obligations resulting from Lender’s-aprlication of any sums received by it hereunder shall take effect
only when Lender actually receives such-sums and elects to apply such sums to the Obligations and, in
any event, the unpaid portion of the Obligatio:is shall remain in full force and effect and Borrower shall
not be excused in the payment thereof. Peartial payments received by Lender, as described in the
preceding sentence, shall be applied first to the final payment due under the Note and thereafter to
installments due under the Note in the inverse order of their due date. If Borrower elects to effect a
Restoration, Borrewer shall promptly and diligently, at Beirower’s sole cost and expense and regardless
of whether the insurance proceeds or condemnation award, x appropriate, shall be sufficient for the
purpose, restore, repair, replace and rebuild the Property as ncaly-as possible to its value, condition and
character immediately prior to such casualty or partial taking in acceiaance with the foregoing provisions
and Borrower shall pay to Lender the costs and expenses of Lender incurred in administering said
rebuilding, restoration or repair, provided the Lender makes such procéeds or award available for such
purpose. Borrower agrees to execute and deliver from time to time such {urtner instruments as may be
requested by Lender to confirm the foregoing assignment to Lender of any award, damage, insurance
proceeds, payment or other compensation to the extent of any indebtedness due Leader. Lender is hereby
irrevocably constituted and appointed the attorney-in-fact of Borrower (which power of 7 ttorney shall be
irrevocable so long as any Obligations is outstanding, shall be deemed coupled with «n iaterest, shall
survive the voluntary or involuntary dissolution of Borrower and shall not be affected by ary dizability or
incapacity suffered by Borrower subsequent to the date hereof), with full power of substitutioii, subject to
the terms of this section, to settle 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
prosecute any proceedings therefor and to give receipts and acquittances therefor.

1.8 Mechanics” Liens. Borrower shall pay when due all claims and demands of
mechanics, materialmen, laborers and others for any work performed or materials delivered for the Real
Estate or Improvements; provided, however, that, Borrower shall have the right to contest in good faith
any such claim or demand, so long as it does so diligently, by appropriate proceedings and without
prejudice to Lender, and provided that neither the Property nor any interest therein would be in any
danger of sale, loss or forfeiture as a result of such proceeding or contest. In the event Borrower shall
contest any such claim or demand, Borrower shall promptly notify Lender of such contest and thereafter
shall, upon Lender’s request, promptly provide a bond, cash deposit or other security satisfactory to
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Lender to protect Lender’s interest and security should the contest be unsuccessful. If Borrower shall fail
to immediately discharge or provide security against any such claim or demand as aforesaid, Lender may
do so and the expenses incurred by Lender, together with interest thereon at the Default Interest Rate from
the date incurred by Lender until actually paid by Borrower, shall be immediately paid by Borrower on
demand.

1.9 Assignment of Leases and Rents and Profits. As additional and coilateral
security for the payment of the Obligations and cumulative of any and all rights and remedies herein
provided for, Borrower hereby absolutely and presently assigns to Lender all existing and future Leases,
and all existing and future Rents and Profits. Borrower hereby grants to Lender the sole, exclusive and
immediate right, without taking possession of the Property, to demand, collect (by suit or otherwise),
receive aa-g.ve valid and sufficient receipts for any and all of said Rents and Profits, for which purpose
Borrower does-hereby irrevocably make, constitute and appoint Lender its attorney-in-fact with full
power to appoint schstitutes or a trustee to accomplish such purpose (which power of attorney shall be
irrevocable so Iong 25 any Obligations is outstanding, shall be deemed to be coupled with an interest,
shall survive the volundry or involuntary dissolution of Borrower and shall not be affected by any
disability or incapacity (ufiered by Borrower subsequent to the date hereof). Lender shall be without
liability for any loss that may =rise from a failure or inability to collect Rents and Profits, proceeds or
other payments. However, until tie occurrence of an Event of Default under this Mortgage, Borrower
shall have a license to collect and reccive the Rents and Profits when due and prepayments thereof for not
more than one month prior to due date thereof, Upon the occurrence of an Event of Default (and prior
notice, if any, as required in connection-trerewith as set forth in Article 1T below), Borrower’s license
shall automatically terminate without noticc <0 Borrower and Lender may thereafter, without taking
possession of the Property, collect the Rents and Prafits itself or by an agent or receiver. From and after
the termination of such license, Borrower shall ve the agent of Lender in collection of the Rents and
Profits and all of the Rents and Profits so collected by Burrower shall be held in trust by Borrower for the
sole and exclusive benefit of Lender and Borrower shali, yithin one (1) business day after receipt of any
Rents and Profits, pay the same to Lender to be applicd by Le:der as hereinafter set forth. Neither the
demand for or collection of Rents and Profits by Lender, nor tie evercise of Lender’s rights as assignee of
the Leases, shall constitute any assumption by Lender of any otiigetions under any Lease or other
agreement relating thereto. Lender is obligated to account only for such Kents and Profits as are actually
collected or received by Lender. Borrower irrevocably agrees and conséiit, that the respective payors of
the Rents and Profits shall, upon demand and notice from Lender of an Evept'of Default hereunder, pay
said Rents and Profits to Lender without liability to determine the actual xisience of any Event of
Defauit claimed by Lender. Borrower hereby waives any right, claim or demana which Borrower may
now or hereafter have against any such payor by reason of such payment of Rents aid P ofits to Lender,
and any such payment shall discharge such payor’s obligation to make such payment t5 Forrower. All
Rents and Profits collected or received by Lender shall be applied against all expenses 0f vollection,
including, without limitation, attorneys’ fees, against costs of operation and management of i Froperty
and against the Obligations, in whatever order or priority as to any of the items so mentioned as Lender
directs in its sole subjective discretion and without regard to the adequacy of its security. Neither the
exercise by Lender of any rights under this Section nor the application of any Rents and Profits to the
Obligations shall cure or be deemed a waiver of any Defauit or Event of Default hereunder. The
assignment of Leases and of Rents and Profits hereinabove granted shall continue in full force and effect
during any period of foreclosure or redemption with respect to the Property.

1.10  Leases.

(a) Entering Into Leases. Borrower may enter into a proposed Lease (which includes
the renewal or extension of an existing Lease (a “Renewal Lease™)) without the prior written consent of
Lender if such proposed Lease (i) provides for rental rates and terms comparable to existing local market
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rates and terms (taking into account the type and quality of the tenant) as of the date such Lease is
executed by Borrower (unless, in the case of a Renewal Lease, the rent payable during such renewal, or a
formula or other method to compute such rent, is provided for in the original Lease), (ii) is an arms-length
transaction with a bona fide, independent third party tenant for occupancy by the lessee under such Lease,
(iii) does not have a materially adverse effect on the value of the Property taken as a whole, (iv) is subject
and subordinate to this Morigage, and obligates the lessee thereunder to attorn to Lender, (v) does not
contain any option or right of first refusal to purchase all or any portion of the Property, (vi) expressly
provides that the portion of the Property demised thereby shall not be used for a “Prohibited Use” (as
defined below) and (vii) is written on the standard form of lease which was either delivered to Lender
simultaneously herewith or was subsequently approved by Lender, in either case with only immaterial
variations f:om such standard form. As used in this Mortgage, a "Prohibited Use" shall mean (1)
operation” 0S4 dry-cleaning business, except for a dry-cleaning business at which no on-site cleaning
operations of any sort are undertaken (i.e., a so-called drop-off station); (2) operation of a gasoline station
or automobile scrvice or maintenance facility; (3) operation of a car wash; (4) operation of any other
business that, in tic <rdinary course of operation, would be likely to result in the release of Hazardous
Substances (as defined iz Section 1.25 hereof); (5) the sale or display of obscene or pornographic
material, the conduct of obscene, nude or semi-nude live performances, or similar purposes; and (6) the
operation of a cabaret, dance :all or similar venue. All proposed Leases which do not satisfy the
requirements set forth in this Scefion 1.10 (a) shall be subject to the prior approval of Lender and its
counsel, at Borrower’s expense (and 't conjunction therewith, Borrower shall provide Lender with such
information as Lender shall reasonably. request with respect to such proposed Lease and the Tenant
thereunder). Promptly upon entering intc' 2y Lease without Lender’s approval pursuant to this Section
1.10 (a), Borrower shall promptly deliver t0-%.ender a copy of such Lease, together with Borrower’s
certification that such Lease satisfies all of the cosditions of this Paragraph. Upon Lender’s request,
Borrower shall deliver to Lender a true, correct and complete copy of each Lease then in effect.

(b} Covenants Regarding Leases. Brerower (i) shall observe and perform all the
obligations imposed upon the lessor under each Lease, and ska'! not do or permit to be done anything to
impair the value of any Lease as security for the Obligations; (i) upon request (which request is hereby
deemed given with respect to any “Major Lease”, as defined below), snall promptly send copies to Lender
of all notices of default which Borrower shall send or receive thereuner: (iii) shall enforce all of the
material terms, covenants and conditions contained in each Lease upon he part of the Tenant thereunder
to be observed or performed, (iv) shall not collect any of the Rents more than ede ( 1) month in advance (it
being acknowledged that security deposits shall not be deemed Rents collected in advance); (v) shall not
execute any other assignment of the lessor’s interest in any of the Leases or the Rents-and Profits (other
than to Lender as security for the Obligations); and (vi) shall not consent to any assienment of or
subletting under any Lease not in accordance with the terms of such Lease, in each case :¥it'iout the prior
written consent of Lender. Within 30 days after Lender’s request therefore (which request shali not be
made more than twice in any calendar year absent an Event of Default), Borrower shall deliver 1 i.ender
an estoppel certificate from each Tenant.

(c) Amendments to Leases. Provided no event or state of facts exists which, with the
passage of time, would constitute an Event of Default hereunder, Borrower may, without the consent of
Lender, amend, modify or waive the provisions of any Lease or terminate, reduce rents under, accept a
surender of space under, or shorten the term of, any Lease (including any guaranty, letter of credit or
other credit support with respect thereto) (the foregoing, collectively, a “Lease Modification™) provided
that (i) such Lease Modification (taking into account, in the case of a termination, reduction in rent,
surrender of space or shortening of term, the planned alternative use of the affected space) does not have a
materially adverse effect on the value of the Property taken as a whole, (ii) such Lease Modification is in
the normal course of business and is consistent with sound and customary leasing and management
practices for similar properties in the community in which the Property is located, and (iii) such Lease, as
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amended, modified or waived, is otherwise in compliance with the requirements of this Mortgage and any
subordination agreement binding upon Lender with respect to such Lease. A termination of a Lease with
a Tenant who is in default beyond applicable notice and grace periods shall not be considered an action
which has a materially adverse effect on the value of the Property taken as a whole. Any Lease
Modification which does not satisfy the requirements set forth in this Section 1.10 (c) shall be subject to
the prior approval of Lender and its counsel, at Borrower’s expense (and, in conjunction therewith,
Borrower shall provide Lender with such information as Lender shall reasonably request with respect to
such proposed Lease Modification and the Tenant under the Lease affected thereby). Promply upon
entering into any Lease Modification without Lender’s approval pursuant to this Section 1.10 (c),
Borrower shall promptly deliver to Lender a copy of such instrument, together with Borrower’s
cettificatior that such instrument satisfies all of the conditions of this Paragraph.

) Major Leases. Notwithstanding anything contained herein to the contrary,
Borrower shall zof, +vithout the prior written consent of Lender, enter into, renew, extend, amend, modify,
waive any provisiciz uf, terminate, reduce rents under, accept a surrender of space under, or shorten the
term of, any Major Lease. . The term “Major Lease” shall mean any Lease demising in the aggregate more
than the lesser of (i) 7,5C0 sentable square fest or (ii) ten percent (10%) of the total rentable square feet at
the Property.

(e) Security Derosits. All security deposits of tenants, whether held in cash or in
any other form, shall not be commingled.with any other funds of Borrower or any other person and, if
cash, shall be deposited by Borrower at such commercial or savings bank or banks, or otherwise held in
compliance with applicable law, as may be reasonably satisfactory to Lender. Any bond or other
instrument which Borrower is permitted to hold jn-lieu of cash security deposits under any applicable
legal requirements shall be maintained in full force and effect in the full amount of such deposits unless
replaced by cash deposits as hereinabove described: shall be issued by an institution reasonably
satisfactory to Lender; shall, if permitted pursuant to ary spolicable legal requirements, name Lender as
payee or mortgagee thereunder or, at Lender’s option, be assigned or fully assignable to Lender; and
shall, in all respects, comply with any applicable legal reguirements and otherwise be reasonably
satisfactory to Lender. Borrower shall, upon request, provide Lender with evidence reasonably
satisfactory to Lender of Borrower’s compliance with the foregoing, 1lpsa an Event of Default under this
Mortgage, Borrower shall, immediately upon Lender’s request (if permitied by applicable law), deliver to
Lender the security deposits (and any interest previously earned thereon and not disbursed to the
person(s) lawfully entitled to receive same) with respect to all or any portion of *:e Property, to be held
by Lender subject to the terms of the Leases.

) Tenant Financial Information. Borrower shall cause each Lease eniered into on
or after the date hereof which, if all Tenants paid all rents as and when due under their respetive Leases,
would yield one-third or more of the aggregate rental income of the Property (a “Major Income 1.8 se”) to
require the Tenant under such Lease to deliver to Borrower periodic operating statements with respect to
(i} such Tenant’s operations at the Property, and (ii) the operations of such Tenant and, if applicable, any
parent or affiliated entity of such Tenant which operates, or has subsidiaries that operate, comparable
businesses (collectively, “Tenant Financial Information”). Notwithstanding the provisions of Section
1.10(2) above, any Major Income Lease entered into after the date hereof which does not require the
Tenant to provide Tenant Financial Information upon request shall require the prior written approval of
Lender. Borrower shall, from time to time promptly upon request of Lender, request Tenant Financial
Information from the Tenant under each Major Income Lease (and use all commercially reasonable
efforts to obtain such Tenant Financial Information), and promptly upon receipt thereof, deliver such
Tenant Financial Information to Lender, provided, however, that (1) prior to a Secondary Market
Transaction consisting of a securitization, Lender shall not require Borrower to request Tenant Financial
Information more than three (3) times, and (2) following a Secondary Market Transaction consisting of a
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securitization, provided no Event of Default is continuing, Lender shall not request such information
without reasonable cause (which reasonable cause shall include, without limitation, the occurrence of any
default by the Tenant under a Major Income Lease or if such Tenant ceases to conduct its business in the
premises demised by such Major Income Lease).

1.11  Alienation and Further Encumbrances.

(a) Borrower acknowledges that Lender has relied upon the principals of Borrower
and their experience in owning and operating properties similar to the Property in connection with the
closing of the loan evidenced by the Note. Accordingly, notwithstanding anything to the contrary
contained irSection 5.6 hereof, neither the Property, nor any part thereof or interest therein, shall be sold,
conveyed, disposed of, alienated, hypothecated, leased (except to Tenants under Leases which are not in
violation of Saction 1.10 hereof), assigned, pledged, mortgaged, further encumbered or otherwise
transferred, nor-2orrower shall be divested of its title to the Property or any interest therein, in any
manner or way, wpciner voluntarily or involuntarily (any of the foregoing, a “Transfer”), except as
expressly set forth inihis Szction 1.11, in each case without the prior written consent of Lender being first
obtained, which consent'mav. be withheld in Lender’s sole discretion. For the purposes of this Section
1.11, a “Transfer” shall aiso include (i) transfers of direct or indirect ownership interests in Borrower, and
the creation of new or additicii2i” ownership interests in Borrower, or in any Constituent Entity of
Borrower, in each case except as set'Torth in Section 1.11(c) below, (ii) an installment sales agreement
with respect to the Property or any partion thereof, (iii) a Lease of all or substantially all of the Property
other than for actual occupancy by a tracc, tenant thereunder, (iv) any sale or assignment of any of
Borrower’s right, title and interest in, to and-urder any Leases or Rents and Profits, other than to Lender,
(v) if Borrower or any Constituent Entity of Borrower is a partnership or joint venture, the addition,
change, removal or resignation of any general pariner, or the transfer or pledge of any interest (whether as
a general partner or limited partner) of any general jariner in such partnership, and (vi) if Borrower or
any Constituent Entity of Borrower is a limited liabilit’’ company, the addition, change, removal or
resignation of any manager or managing member, or the trarsfir or pledge of any interest (whether as a
managing member or otherwise) of such manager or managing piember in such limited liability company,
or the transfer of control (as defined in Section 1.27) of such manage: o1 managing member.

(b) Notwithstanding the provisions of Section 1/11{a) above, Lender shall not
unreasonably withhold its consent to the sale of the Property in its entizet (hereinafter, “Sale”) to a
single-purpose entity with organizational documents containing provisions stbstantially similar to those
set forth in Section 1.27 and otherwise acceptable to Lender (hereinafter, “Bujsr”) nrovided that such
Sale occurs after the earlier to occur of a Secondary Market Transaction (as defined lierein) or the second
(2™) anniversary of the date hereof, and each of the following terms and conditions ar< satisfied in
connection with such Sale:

) No Default or Event of Default is then continuing;

(2) Borrower gives Lender written notice of the terms of such prospective
Sale not less than thirty (30) days before the date on which such Sale is scheduled to close, accompanied
by all information concerning the proposed Buyer as Lender would require in evaluating an initial
extension of credit to a borrower and a non-refundable application fee in the amount of $2,500.00,
Lender shall have the right to approve or disapprove the proposed Buyer in its reasonable discretion (it
being acknowledged that Lender may, as a condition to approving any proposed Buyer, require
confirmation in writing from each of the Rating Agencies (as defined herein) that such Sale will not result
in a qualification, downgrade or withdrawal of any rating in effect immediately prior to such Sale for any
securities issued in connection with a Secondary Market Transaction), and such approval, if given, may
be given subject to such conditions as Lender may deem appropriate;
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(3) Borrower pays Lender, concurrently with the closing of such Sale, a non-
refundable assumption fee in an amount equal to the out-of-pocket costs and expenses, including, without
limitation, attorneys’ fees, incurred by Lender in connection with the Sale plus an amount equal to one
percent (1.0%) of the then outstanding principal balance of the Note;

4) Buyer assumes and agrees to pay the Obligations (subject to the
provisions of Section 5.25 hereof) and, prior to or concurrently with the closing of such Sale, the Buyer
executes, without any cost or expense to Lender, such documents and agreements as Lender shall
reasonably require to evidence and effectuate said assumption and delivers such legal opinions as Lender
may require;

(5) Borrower and the Buyer execute and cause to be filed in such public
records as Londsr deems appropriate, without any cost or expense to Lender, new financing statements or
financing state<pt amendments and any additional documents reasonably requested by Lender;

O Borrower causes to be delivered to Lender, without any cost or expense
to Lender, such endorsémznts to Lender’s title insurance policy, hazard insurance endorsements or
certificates and other simiiar materials as Lender may deem necessary at the time of the Sale, all in form
and substance satisfactory to Leudér, including, without limitation, an endorsement or endorsements to
Lender’s title insurance policy insuriig,the lien of this Mortgage, extending the effective date of such
policy to the date of execution anc.delivery (or, if later, of recording) of the assumption agreement
referenced above in subparagraph (4) oi t%s-Section, with no additional exceptions added to such policy
and insuring that fee simple title to the Properor1s vested in the Buyer;

0 Borrower executes and delivers to Lender, without any cost or expense to
Lender, a release of Lender, its officers, directors, emrloyees and agents, from all claims and liability
relating to the transactions evidenced by the Loan Decusients through and including the date of the
closing of the Sale, which agreement shall be in form and svbs*ance satisfactory to Lender and shall be
binding upon the Buyer;

t9) Subject to the provisions of Seciion 5.25 hereof, such Sale is not
construed so as to relieve Borrower of any liability under the Note or @ ;.of the other Loan Documents
for any acts or events occurring or obligations arising prior to or simultanesusy with the closing of such
Sale and Borrower executes, without any cost or expense to Lender, such documents and agreements as
Lender shall reasonably require to evidence and effectuate the ratification of said liability. Borrower shall
be released from and relieved of any liability under the Note or any of the other Loar Dot:uments for any
acts or events occurring or obligations arising after the closing of such Sale which are rot “aused by or
arising out of any acts or events occurring or obligations arising prior to or simultanéously. with the
closing of such Sale; and

)] Such Sale is not construed so as to relieve any Indemnitor of its
obligations under any Loan Document, and a Constituent Entity of the Buyer approved by Lender in its
sole discretion (a “Successor Indemnitor™) assumes the obligations of such Indemnitor and executes such
documents as may be required by Lender to evidence such assumption. Each Indemnitor shall be released
from and relieved of any of its obligations under any indemnity or guaranty executed in connection with
the Loan for any acts or events occurring or obligations arising after the closing of such Sale which are
not caused by or arising out of any acts or events occurring or obligations arising prior to or
simultaneously with the closing of such Sale;

(10)  Buyer has furnished to Lender all appropriate papers evidencing the
Buyer’s capacity and good standing, and the authority of the signers to execute the assumption of the
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Loan Documents and the Obligations, which papers shall include certified copies of all documents
relating to the organization and formation of the Buyer and of the entities, if any, which are Constituent
Entities of the Buyer, all of which shall be satisfactory to Lender;

(11)  Buyer shall assume the obligations of Borrower under any management
agreements pertaining to the Property, or shall cause the new manager and management agreement to
satisfy the requirements of Section 1.24 hereof; and

(12)  Buyer shall furnish an opinion of counsel satisfactory to Lender that the
acquisition of the Property and the assumption of the Loan Documents and Obligations by Buyer and, to
the extent arplicable, Successor Indemnitor, was validly authorized, and duly executed and delivered, and
constitutes +b legal, valid and binding obligations of Buyer and Successor Indemnitor, enforceable
against each.of them in accordance with their respective terms, and with respect to such other matters as
Lender may reasopzhly require.

© “rovided no Default shall then be continuing, the following direct or indirect
transfers of interests in Forrower, or any Constituent Entity of Borrower, shall be permitted without the
prior written consent of Iender:

(H) It Beziower (or any Constituent Entity of Borrower) is a corporation, any
direct or indirect transfer of stock in such corporation, or the issuance of new stock in such corporation,
which does not result in a change of cortr) (as defined under Rule 405 under the Securities Act of 1933,
as amended) of such corporation;

(2) If Borrower (or(any Constituent Entity of Borrower) is a limited
partnership, any direct or indirect transfer of limited pastnership interests in such limited partnership, or
the issuance of new limited partnership interests whicli results in the dilution of the existing limited
partners, so that after giving effect to such transfer or issuzice, not more than 49% of the equity interests
in such partnership have been transferred or issued from and alter the date hereof;

(3) If Borrower (or any Constituent Eniity of Borrower) is a limited Hability
company, any direct or indirect transfer of membership interests in Beirower, or the issuance of new
membership interests which results in the dilution of the existing membets; so that after giving effect to
such transfer or issuance, not more than 49% of the equity interests in such lim ted liability company have
been transferred or issued from and after the date hereof: and

4) Either (A) any transfer for estate planning purposes by ine 1ndemnitor, or
(b) any involuntary transfer caused by the death of a holder of ownership interests in Borrovier, or in any
general partner or managing member of Borrower, in each case so long as (y) Borrower is recenstiiuted, if
required, following such death and (2) either (i) those persons responsible for the management of the
Property remain unchanged as a result of such death or (ii) the person(s) to become responsible for
management of the Property are approved by Lender.

Borrower shall give Lender (i) prior written notice of any event set forth in Subparagraphs (1), (2) or (3)
above, and (ii) prompt written notice after any event giving rise to a transfer set forth in Subparagraph (4)

above, in each case together with copies of all documents, instruments and agreements effecting such
transfer, all of which shall be certified by Borrower to be true, correct and complete.

(d) Intentionally Omitted.
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.12 Payment of Utilities, Assessments. Charges, Etc. Borrower shall pay when due
all utility charges (e.g., for gas, electricity, water and sewer services and similar charges) which are
incurred by Borrower or its agents, and all other assessments or charges of a similar nature, or
assessments payable pursuant to any restrictive covenants, whether public or private, affecting the Real
Estate and/or the Improvements or any portion thereof, whether or not such assessments or charges are or
may become liens thereon.

1.13  Access Privileges and Inspections. Lender and the agents, representatives and
employees of Lender shall, subject to the rights of tenants, have full and free access to the Real Estate and
the Improvements and any other location where books and records concerning the Property are kept at all
reasonable times for the purposes of inspecting the Property and of examining, copying and making
extracts fiom the books and records of Borrower relating to the Property. Borrower shall lend assistance
to all such agen’s, representatives and employees of Lender.

1.4, Waste; Alteration of Improvements. Borrower shall not commit, suffer or permit
any waste on the Froreity nor take any actions that might invalidate any insurance carried on the
Property. Borrower shal' maintain the Property in good condition and repair. No part of the
Improvements may be reinoved, demolished or materially altered, in each case, without the prior written
consent of Lender, except as 1equi:2d pursuant to Applicable Laws or to cause the Property not to be in
violation of any Lease approved or dceined approved pursuant to Section 1.10 hereof. Without the prior
written consent of Lender in each caze, Rorrower shall not commence construction of any improvements
on the Real Estate other than improvements required for the maintenance or repair of the Property.

.15 Zoning. Without the prior written consent of Lender in each case, Borrower shall
not seek, make, suffer, consent to or acquiesce il any change in the zoning or conditions of use of the
Real Estate or the Improvements. If, under applicabl: zoning provisions, the use of all or any part of the
Real Estate or the Improvements is or becomes a noncoifoming use, Borrower shall not cause or permit
such use to be discontinued or abandoned without the prioi w:iten consent of Lender. Without Lender’s
prior written consent, Borrower shall not file or subject any part of the Real Estate or the Improvements to
any declaration of condominium or co-operative or convert any part of the Real Estate or the
Improvements to 2 condominium, co-operative or other form of multinle swnership and governance.

1.16  Financial Statements, Books and Records, and “informational Reporting.
Borrower shall keep accurate books and records of account of the Property and 1ts own financial affairs

sufficient to permit the preparation of financial statements therefrom in actordance with generally
accepted accounting principles. Lender and its duly authorized representatives shiil have the right to
examine, copy and audit Borrower’s records and books of account at all reasonable times S long as this
Mortgage continues in effect, Borrower shall provide to Lender, in addition to any ‘etpzr, financial
statements required hereunder or under any of the other Loan Documents, the followiig nancial
statements and information, all of which must be certified to Lender as being true and correct by
Borrower or the person or entity to which they pertain, as applicable, be prepared in accordance with
generally accepted accounting principles consistently applied and be in form and substance acceptable to
Lender:

(@) copies of all tax returns filed by Borrower, within thirty (30) days after the date
of filing;

(b) monthly operating statements for the Property (including a current Rent Roll
containing the information set forth in Paragraph 1.1(ee) above), within ten (10) days after the end of each
month during the first twelve (12) months of the term of the Loan or until the occurrence of a Secondary
Market Transaction, whichever shall first occur;
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(c) quarterly operating statements for the Property, within thirty (30) days after the
end of each calendar quarter;

{d) annual balance sheets for the Property and annual financial statements for
Borrower and each Indemnitor in connection with the Loan, within ninety (90) days after the end of each
calendar year;

(e) a current Rent Roll, containing the information set forth in Paragraph 1.1(ee)
above, dated as of January 1 of each calendar year and certified by Borrower as being true, correct and
complete, which shall be delivered to Lender on or before January 15 of each year; and

(f) such other information with respect to the Property, Borrower, the principals in
Borrower, ard pach Indemnitor, which may reasonably be requested from time to time by Lender, within
a reasonable tums sfter the applicable request (which request shall not be made more than twice in any
calendar year absen? «i Event of Default).

If any of the aforementicned materials are not furnished to Lender within the applicable time periods, in
addition to any other rigiiis and remedies of Lender contained herein, if such failure continues for seven
(7) days after notice thereof to Bor-ower, Lender shall have the right, but not the obligation, to obtain the
same by means of an audit by an indcpendent certified public accountant selected by Lender, in which
event Borrower agrees to pay, or to reimhurse Lender for, expenses of such audit and further agrees to
provide all reasonably necessary informatin-to said accountant and to otherwise cooperate in the making
of such audit.

.17 Further Documentation. (Borcower shall, on the request of Lender and at the
expense of Borrower, promptly: (a) correct any defec:, e'ror or omission which may be discovered in the
contents of this Mortgage or in the contents of an; of the other Loan Documents; (b) execute,
acknowledge, deliver and record or file such further instramepts (including, without limitation, further
mortgages, deeds of trust, security deeds, security agreeinents, financing statements, continuation
statements and assignments of rents or leases) and promptly do surli-further acts as may be necessary,
desirable or proper to carry out more effectively the purposes of this Mortgage and the other Loan
Documents and to subject to the liens and security interests hereof and tii=ieof any property intended by
the terms hereof and thereof to be covered hereby and thereby, including specifically, but without
limitation, any renewals, additions, substitutions, replacements or appurteninces to the Property; (c)
execute, acknowledge, deliver, procure and record or file any document ¢t instrument (including
specifically any financing statement) deemed advisable by Lender to protect, continu® or serfect the liens
or the security interests hereunder against the rights or interests of third persons; an4 (. furnish to
Lender, upon Lender’s request, a duly acknowledged written statement and estoppel certificats-addressed
to such party or parties as directed by Lender and in form and substance supplied by Lender, setiing forth
all amounts due under the Note, stating whether any Default or Event of Default exists, stating whether
any offsets or defenses exist against the Obligations, affirming that the Loan Documents are the legal,
valid and binding obligations of Borrower, and containing such other matters as Lender may reasonably
require.

1.18  Payment of Costs: Reimbursement to Lender. Borrower shall pay costs and
expenses of every character incurred in connection with the closing of the Loan or otherwise attributable
or chargeable to Borrower as the owner of the Property, including, without limitation, appraisal fees,
recording fees, documentary, stamp, mortgage or intangible taxes, brokerage fees and commissions, title
policy premiums and title search fees, public records search fees, escrow fees and attorneys’ fees. If
Borrower defaults in any such payment, which default is not cured within any applicable grace or cure
period, Lender may pay the same and Borrower shall reimburse Lender on demand for such costs and
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expenses incutred or paid by Lender, together with such interest thereon at the Default Interest Rate from
and after the date of Lender’s making such payment until reimbursement thereof by Borrower, Further,
Borrower shall promptly notify Lender in writing of any litigation or threatened litigation affecting the
Property, or any other demand or claim which, if enforced, could impair or threaten to impair Lender’s
security hereunder. Without limiting or waiving any other rights and remedies of Lender hereunder, 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 might affect Lender’s
interest in the Property or Lender’s right to enforce its security, or upon the occurrence of any other Event
of Default, then Lender may, at its option, with or without notice to Borrower, make any appearances,
disburse any sums and take any actions as may be necessary or desirable to protect or enforce the security
of this Mor*gage or to remedy such Event of Default (without, however, waiving any Default). Borrower
agrees to'payon demand the expenses of Lender incurred with respect to the foregoing (including, but not
limited to, réasonable fees and disbursements of counsel), together with interest thereon at the Default
Interest Rate freir‘and after the date on which Lender incurs such expenses until reimbursement thereof
by Borrower. Tne izessity for any such actions and of the amounts to be paid shall be determined by
Lender in its discretior:” j.ender is hereby empowered to enter and to authorize others to enter upon the
Property or any part thereo? for the purpose of performing or observing any such defaulted term, covenant
or condition without thereby hecoming liable to Borrower or any person in possession holding under
Borrower. Borrower hereby acluirwledges and agrees that the remedies set forth in this Section 1.18 shall
be exercisable by Lender, and the pzyments made or costs or expenses incurred by Lender in connection
therewith shall be secured hereby and shall be, without demand, immediately repaid by Borrower with
interest thereon at the Default Interest Ras; notwithstanding the fact that such remedies were exercised
and such payments made and costs incurred-o: T ender after the filing by Borrower of a voluntary case or
the filing against Borrower of an involuntary case pursuant to or within the meaning of the Bankruptcy
Reform Act of 1978, as amended, Title 11 U.S.C., or after any similar action pursuant to any other debtor
relief law (whether statutory, common law, case law Or stherwise) of any jurisdiction whatsoever, now or
hereafier, in effect, which may be or become applicablc to Borrower, Lender, any Indemnitor, the
Obligations or any of the Loan Documents. Borrower hersby”indemnifies and holds Lender harmless
from and against the losses, costs and expenses with respect to any Default hereof, any liens (i.e.,
judgments, mechanics’ and materialmen’s liens, or otherwise), cheiges and encumbrances filed against
the Property, and from any claims and demands for damages or iiury. including claims for property
damage, personal injury or wrongful death, arising out of or in connec’ic:) with any accident or fire or
other casualty on the Real Estate or the Improvements or any nuisance <nade or suffered thereon,
including, in any case, attorneys’ fees, costs and expenses as aforesaid, whetiier at pretrial, trial or
appellate level, and such indemnity shall survive payment in full of the Obligatiuns. ~This Section shall
not be construed to require Lender to incur any expenses, make any appearances or tace ayv.actions.

.19 Security Interest and Security Agreement. This Mortgage is alss security
agreement under the Uniform Commercial Code for any of the Property which, under applicabie iavv, may
be subject to a security interest under the Uniform Commercial Code, whether acquired now or in the
future, including, without limitation, the Reserves, all products, and cash and non-cash proceeds thereof
(collectively, "UCC Collateral"). Borrower hereby grants to Lender a security interest in the UCC
Collateral. Borrower shall execute and deliver to Lender, upon Lender's request, financing statements,
continuation statements and amendments, in such form as Lender may require, to perfect or continue the
perfection of this security interest. Borrower shall pay all costs of preparing and filing such statements,
and the costs and expenses of any record searches for financing statements that Lender may require.
Without the prior written consent of Lender, Borrower shall not create or permit to exist any other lien or
security interest in any of the UCC Collateral. The name and address of Borrower (as Debtor under any
applicable Uniform Commercial Code) and Lender (as Secured Party under any applicable Uniform
Commercial Code) are as set forth on Page 1 of this Mortgage.
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120  Easements and Rights-of-Way. Borrower shall not grant any easement or right-
of-way with respect to all or any portion of the Real Estate or the Improvements without the prior written
consent of Lender. The purchaser at any foreclosure sale hereunder may, at its discretion, disaffirm any
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 Lender consents to the grant of an easement or right-of-way, Lender agrees to grant such
consent provided that Lender is paid a standard review fee together with the other expenses, including,
without limitation, attorneys’ fees, incurred by Lender in the review of Borrower’s request and in the
preparation of documents effecting the subordination.

121 Compliance with Laws. Borrower shall at all times comply with all Applicable
Laws, even-ii such compliance shall require structural changes to the Property. Borrower may, upon
providing Lender with security satisfactory to Lender, proceed diligently and in good faith to contest the
validity or applic2bility of any Applicable Law so long as the Property shall not be subject to any lien,
charge, fine or otiicrdiability, and shall not be in danger of being forfeited, lost or closed, during or as a
result of such contesi. Borrower shall not alter the Property in any manner that would materially increase
Borrower’s responsibilities for compliance with Applicable Laws without the prior approval of Lender.
Borrower shall not use or occrpy, or allow the use or occupancy of, the Property in any manner which
violates any Lease or any Applicible Law or which constitutes a public or private nuisance or which
makes void, voidable or cancelable, ur ycreases the premium of, any insurance then in force with respect
thereto. Borrower shall, from time io.time, at Lender’s request, upon reasonable cause, provide Lender
with evidence reasonably satisfactory to Linder that the Property complies with all Applicable Laws.

122 Additional Taxes. In the event of the enactment after this date of any law of the
state where the Property is located or of any other governmental entity deducting from the value of the
Property for the purpose of taxation any lien or secirify interest thereon, or imposing upon Lender the
payment of the whole or any part of the Taxes or Other Charges herein required to be paid by Borrower,
or changing in any way the laws relating to the taxation ‘of «rartgages or security agreements or debts
secured by mortgages or security agreements or the interest of the Lender or secured party in the property
covered thereby, or the manner of collection of such Taxes or Other f_narges, so as to adversely affect this
Mortgage or the Obligations or Lender, then, and in any such event, Boriower, upon demand by Lender,
shall pay such Taxes or Other Charges, or reimburse Lender therefor: (iovided, however, that if in the
opinion of counsel for Lender (a) it might be unlawful to require Borrower to-inake 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, Lender may elect, by notice in wiiling oiven to Borrower,
to declare all of the Obligations to be and become due and payable in full thirty (30) {ays from the giving
of such notice.

1.23  Borrower’s Waivers. To the full exient permitted by law, Borrower-skai! not at
any time insist upon, plead, claim or take the benefit or advantage of any law now or hereafier 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 Obligations 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. Borrower, for Borrower and Borrowet’s successors and assigns, and for any and all
persons ever claiming any interest in the Property, to the full extent permitted by law, hereby knowingly,
intentionally and voluntarily with and upon the advice of competent counsel: (a) waives, releases,
relinquishes and forever forgoes all rights of valuation, appraisement, stay of execution, reinstatement and
notice of election or intention to mature or declare due the Obligations (except such notices as are
specifically provided for herein); (b) waives, releases, relinquishes and forever forgoes all right to a
marshalling of the assets of Borrower, including the Property, to a sale in the inverse order of alienation,

26-




0503403101 Page: 29 of 25

UNOFFICIAL COPY

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; and (c) waives, releases, relinquishes and
forever forgoes all rights and periods of redemption provided under applicable law. To the full extent
permitted by law, Borrower 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 other matters whatever to defeat, reduce or affect the
right of Lender under the terms of this Mortgage to a sale of the Property, for the collection of the
Obligations without any prior or different resort for collection, or the right of Lender under the terms of
this Mortgage to the payment of the Obligations out of the proceeds of sale of the Property in preference
to every ofher claimant whatever. Further, Borrower hereby knowingly, intentionally and voluntarily,
with and’upen the advice of competent counsel, waives, releases, relinquishes and forever forgoes all
present and tuture statutes of limitations as a defense to any action to enforce the provisions of this
Mortgage or to-Criiect any of the Obligations the fullest extent permitted by law. To the fullest extent
permitted by law, Corrower covenants and agrees that upon the commencement of a voluntary or
involuntary bankruptey piaceeding by or against Borrower, Borrower shall not seek a supplemental stay
or otherwise shall not sezk prrsuant to 11 U.S.C. §105 or any other provision of the Bankruptcy Reform
Act of 1978, as amendeq, or 2ay other debtor relief law (whether statutory, common law, case law, or
otherwise) of any jurisdiction wliatsoever, now or hereafter in effect, which may be or become applicable,
to stay, interdict, condition, reduce o miibit the ability of Lender to enforce any rights of Lender against
any Indemnitor of the secured obligations or any other party liable with respect thereto by virtue of any
indemnity, guaranty or otherwise. Nothirg {ierein or in any of the Loan Documents shall be construed as
a waiver of the implied covenant of good faith«nd fair dealing to the extent the same exists.

1.24  Management.

(@ The management of the Prope(tv-shall be by either (1) Borrower or an entity
affiliated with Borrower approved by Lender for so long as Bor-ower or said affiliated entity is managing
the Property in a first class manner; or (2) a professional property management company approved by
Lender, and in either case pursuant to a written agreement approved by Lender. In no event shall any
manager be removed, replaced or retained, or any management agrerinent entered into, modified or
amended, in each case without the prior written consent of Lender, "itizh shall not unreasonably be
withheld. After an Event of Default hereunder or a default under any managerient contract then in effect,
which default is not cured within any applicable grace or cure period, Lender chall have the right to
terminate, or to direct Borrower to terminate, such management contract upon thizty (30) days’ notice and
to retain, or to direct Borrower to retain, a new management agent approved by Lendzr_lt shall be a
condition of Lender’s consent to any management agreement, whether with an affiliate o1 Torrower or a
professional property management company, that such manager enter into an agreement with Lender
whereby the manager acknowledges and agrees to the aforesaid rights of Lender, and as to-sach other
matters as Lender may require.

(b) Without limiting the restrictions set forth in Section 1.24(a) pertaining to the
management agreement for the Property, Borrower may not terminate any other Contract that is material
to the operation of the Property, or enter into any amendment thereto that makes the terms thereof less
favorable to Borrower, in each case without the prior written consent of Lender, which shall not
unreasonably be withheld, provided, however, that if the other party to such Contract is in default
thereunder, and Borrower can replace the goods or services provided on terms not materially
disadvantageous to Borrower, then the prior written consent of Lender shall not be required to terminate
such Contract. Borrower shall perform its obligations under each Contract and each of the General
Intangibles, except where Borrower's failure to do so would not have a material adverse effect on
Borrower or the Property. Borrower represents that its interest under each Contract, and each General
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Intangible, is not subject to any claim, setoff, lien, deduction or encumbrance of any nature, other than
that created by this Mortgage. At any time during the continuance of an Event of Default, Lender may
(but shall not be obligated to) take such action as Lender may determine to be reasonably necessary to
protect the rights of Borrower under any or alt of the Contracts and/or the General Intangibles. Should
Lender, or Lender's designee, acquire the Property (whether pursuant to exercise of Lender's remedies
hereunder or by transfer in lieu thereof), Lender may elect to assume Borrower's interests under any or all
of the Contracts or General Intangibles as Lender shall determine, and Borrower shall cause to be
terminated, without obligation to Lender or the successor owner of the Property, such other Contracts
and/or General Intangibles as Lender may direct.

1.25  Hazardous Waste and Other Substances.

{3) Borrower hereby represents and warrants to Lender that, as of the date hereof,
except as discloserl-in writing to Lender: (i) to the best of Borrower’s knowledge, information and belief,
except as expressiy s=i- forth in the environmental report prepared for Lender in connection with the Loan
(the “Environmental Report™), the Property is not in direct or indirect violation of any local, state or
federal law, rule or regviation pertaining to environmental regulation, contamination or clean-up
(collectively, “Environmental J.aws™), including, without limitation, the Comprehensive Environmental
Response, Compensation and Lizoility Act of 1980 (42 U.S.C. §9601 et seq. and 40 CFR §302.1 et seq.),
the Resource Conservation and Recovery Act of 1976 (42 US.C. §6901 et seq.), the Federal Water
Pollution Control Act (33 U.S.C. §1251 et seq. and 40 CFR § 116.1 et seq.), those relating to lead based
paint, and the Hazardous Materials Transportation Act (49 U.S.C. §1801 et seq.), and the regulations
promulgated pursuant to said laws, all as am<pded; (ii) to the best of Borrower’s knowledge, information
and belief, except as expressly set forth in the Environmental Report, no hazardous, toxic or harmful
substances, wastes, materials, pollutants or cont!minants (including, without limitation, asbestos, lead
based paint, polychlorinated biphenyls, petroleum prodvts, flammable explosives, radioactive materials,
infectious substances or raw materials which include hezardous constituents) or any other substances or
materials which are included under or regulated by Enviroumeptal Laws, or any molds, spores or fungus
or other harmful microbial matter (collectively, “Hazardous Sibstances™) are located on or have been
handled, generated, stored, processed or disposed of on or releasza or discharged from the Property
(including underground contamination) except for those substances 1ser! by Borrower or Tenants in the
ordinary course of their respective business and in compliance with ‘ail Environmental Laws; (iii) the
Property is not subject to any private or governmental lien or judicial or sdministrative notice or action
relating to Hazardous Substances; (iv) to the best of Borrower’s knowledge, nformation and belief,
except as expressly set forth in the Environmental Report, there are no existing or closed underground
storage tanks or other underground storage receptacles for Hazardous Substances On the Property; (v)
Borrower has received no notice of, and to the best of Borrower’s knowledge and belief; tiscz exists no
investigation, action, proceeding or claim by any agency, authority or unit of government ¢ by any third
party which could result in any liability, penalty, sanction or judgment under any Environmieral Laws
with respect to any condition, use or operation of the Property nor does Borrower know of any pasis for
such a claim; and (vi) Borrower has received no notice of and, to the best of Borrower’s knowledge and
belief, there has been no claim by any party that any use, operation or condition of the Property has
caused any nuisance or any other liability or adverse condition on any other property nor does Borrower
know of any basis for such a claim.

(b) Borrower shall keep or cause the Property to be kept free from Hazardous
Substances (except those substances used by Borrower and Tenants in the ordinary course of their
respective business and, in each case, in compliance with all Environmental Laws) and in compliance
with all Environmental Laws, shall not install or use any underground storage tanks, shall expressly
prohibit the use, generation, handling, storage, production, processing and disposal of Hazardous
Substances by all Tenants and, without limiting the generality of the foregoing, during the term of this
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Mortgage, shall not install in the Improvements or permit to be installed in the Improvements
asbestos-containing materials (“ACMSs”) or any substance containing ACMs. Borrower shall, if required
under applicable Environmental Laws, maintain all applicable Material Safety Data Sheets with respect to
the Property, and make same available to Lender or Lender's consuitants upon reasonable notice.

) Borrower shall promptly notify Lender if Borrower shall become aware of the
possible existence of any Hazardous Substances on the Property or if Borrower shall become aware that
the Property is or may be in direct or indirect violation of any Environmental Laws. Further, immediately
upon receipt of the same, Borrower shall deliver to Lender copies of any and all orders, notices, permits,
applications, reports, and other communications, documents and instruments pertaining to the actual,
alleged or potential presence or existence of any Hazardous Substances at, on, about, under, within, near
or in coruection with the Property. Borrower shall, promptly and when and as required by Lender, at
Borrower’s sole-cost and expense, take all actions as shall be necessary or advisable for the clean-up of
any and all peidons of the Property or other affected property, including, without limitation, all
investigative, moniiriing, removal, containment and remedial actions in accordance with all applicable
Environmental Laws {a%d in all events in a manner satisfactory to Lender), and shalt further pay or cause
to be paid, at no expense to. Lender, all clean-up, administrative and enforcement costs of applicable
governmental agencies wiich may be asserted against the Property; in the event Borrower fails to take
such actions, (1) Lender may, it 5nall not be obligated to, cause the Property or other affected property
to be freed from any Hazardous Sukstances or otherwise brought into conformance with Environmental
Laws and any and the costs and expenses incurred by Lender in connection therewith, together with
interest thereon at the Default Interest Rate from the date incurred by Lender until actually paid by
Borrower, shall be immediately paid by Beszower on demand, and (2) Borrower hereby grants to Lender
and its agents and employees access to the Propertv-and a license to remove any items deemed by Lender
to be Hazardous Substances and to do all things' Lender shall deem necessary to bring the Property in
conformance with Environmental Laws. Borrower Covenants and agrees, at Borrower’s sole cost and
expense, to indemnify, defend (at trial and appellate levels_and with attorneys, consultants and experts
acceptable to Lender), and hold Lender harmless from aid against any and all liens, damages, losses,
liabilities, obligations, settlement payments, penalties, assessmers, citations, directives, claims, litigation,
demands, defenses, judgments, suits, proceedings, costs, disbursemesiis or expenses of any kind or of any
nature whatsoever (including, without limitation, reasonable attorney:’, ¢onsultants’ and experts’ fees and
disbursements actually incurred in investigating, defending, settling or prosecuting any claim, litigation or
proceeding) which may at any time be imposed upon, incurred by or asseried or awarded against Lender
or the Property, and arising directly or indirectly from or out of: (i) the presence, release or threat of
release of any Hazardous Substances on, in, under or affecting all or any portios of tha Property or any
sutrounding areas, regardless of whether or not caused by or within the control c¢f Berrower; (ii) the
violation of any Environmental Laws relating to or affecting the Property, whether or rof Caused by or
within the control of Borrower; (iii) the failure by Borrower to comply fully with the terms 04 vonditions
of this Section 1.25; (iv) the breach of any representation or warranty contained in this Sectio: 1.25; or
(v) the enforcement of this Section 1.25, including, without limitation, the cost of assessment,
containment and/or removal of any and all Hazardous Substances 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 or threaten danger to present or future public health, safety, welfare or the environment,
and costs incurred to comply with the Environmental Laws in connection with all or any portion of the
Property or any surrounding areas. The indemnity set forth in this Section 1.25(¢) 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 1.25(c). Lender’s rights under this
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Section shall survive payment in full of the Obligations and shall be in addition to all other rights of
Lender under this Mortgage, the Note and the other Loan Documents.

) Upon Lender’s request, at any time after the occurrence of an Event of Default
hereunder or at such other time as Lender has reasonable grounds to believe that Hazardous Substances
are or have been released, stored or disposed of on or around the Property or that the Property may be in
violation of the Environmental Laws, Borrower shall provide, at Borrower’s sole cost and expense, an
inspection or audit of the Property prepared by a hydrogeologist or environmental engineer or other
appropriate consultant approved by Lender indicating the presence or absence of Hazardous Substances
on the Property or an inspection or audit of the Improvements prepared by an engineering or consulting
firm approvad by Lender indicating the presence or absence of friable asbestos ot substances containing
asbestos O1-lie Property. If Botrower fails to provide such inspection or audit within thirty (30) days
after such request, Lender may order the same, and Botrower hereby grants to Lender and its employees
and agents access io the Property and a license to undertake such inspection or audit. The cost of such
inspection or audit; *gether with interest thereon at the Default Interest Rate from the date incurred by
Lender until actually pzid by Borrower, shall be immediately due and payable to Lender by Borrower on
demand.

(e The obligzions of Borrower under this Mortgage (including, without limitation,
this Section 1.25) with respect to Hazardous Substances shall not in any way limit the obligations of any
party under the Hazardous Substances Tndemnity.

1.26  Indemnification; Sukinezation.

@ Borrower shall indemnify, deiend and hold Lender harmless against: (i) any and
all claims for brokerage, leasing, finders or similar tecs vhich may be made relating to the Property or the
Obligations, and (ii) any and all liability, obligations, losses, damages, penalties, claims, actions, snits,
costs and expenses (including Lender’s reasonable attorreys’ fees, together with reasonable appellate
counsel fees, if any) of whatever kind or nature which may be‘asserted against, imposed on or incurred by
Lender in connection with the Obligations, this Mortgage, the Proparty, or any part thereof, or the
exercise by Lender of any rights or remedies granted to it under this Moitgage; provided, however, that
nothing herein shall be construed to obligate Borrower to indemnify, defend and hold harmless Lender
from and against any and all liabilities, obligations, losses, damages, penalt’és. laims, actions, suits, costs
and expenses enacted against, imposed on or incurred by Lender by r:ason of Lender's willful
misconduct, bad faith or gross negligence.

(b) If Lender is made a party defendant to any litigation or any claim is {hreatened or
brought against Lender concerning the Obligations, this Mortgage, the Property, or any ‘part-thereof, or
any interest therein, or the construction, maintenance, operation or occupancy or use iherzof, then
Borrower shall indemnify, defend and hold Lender harmless from and against all liability by reason of
said litigation or claims, including reasonable attorneys’ fees (together with reasonable appellate counsel
fees, if any) and expenses incurred by Lender in any such litigation or claim, whether or not any such
litigation or claim is prosecuted to judgment. If Lender commences an action against Borrower to enforce
any of the terms hereof or to prosecute any breach by Borrower of any of the terms hereof or of any of the
other Loan Documents, or to recover any sum secured hereby, Borrower shall pay to Lender its
reasonable attorneys’ fees (together with reasonable appellate counsel fees, if any) and expenses. The
right to such attorneys’ fees (together with reasonable appellate counsel fees, if any) and expenses shall
be deemed to have accrued on the commencement of such action, and shall be enforceable whether or not
such action is prosecuted to judgment. If Borrower breaches any term of this Mortgage, Lender may
engage the services of an attorney or attorneys to protect its rights hereunder, and in the event of such
engagement following any breach by Borrower, Borrower shall pay Lender reasonable attorneys’ fees
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(together with reasonable appellate counsel fees, if any) and expenses incurred by Lender, whether or not
an action is actually commenced against Borrower by reason of such breach. All references to
“attorneys™ in this Subsection and elsewhere in this Mortgage shall inctude without limitation any
attorney or law firm engaged by Lender and Lender’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 Lender’s in-house counsel.

(c) A waiver of subrogation shall be obtained by Borrower from its insurance carrier
and, consequently, Borrower waives any and all right to claim or recover against Lender, its officers,
employees, agents and representatives, for loss of or damage to Borrower, the Property, Borrower’s
property or.the property of others under Borrower’s control from any cause insured against or required to
be insured aguinst by the provisions of this Mortgage.

127 Single-Purpose Entity Covenants. Borrower hereby represents, warrants and
covenants, as of tne rlate hereof and until such time as the Obligations is paid in full, that without, in each

case, the prior writter¢ouzent of Lender (which may be withheld or conditioned by Lender in its sole and
absolute discretion for ary reason or for no reason):

(a) The svle’ rirpose of Borrower has been, is and will be, to acquire, own, hold,
maintain, and operate the Property, togeiher with such other activities as may be necessary or advisable in
connection with the ownership of the Proverty. Borrower has not engaged, and does not and shall not
engage, in any business, and it has and shlj have no purpose, unrelated to the Property. Borrower has not
owned, does not own and shall not acquire, 21 real property or own assets other than those related to the
Property and/or otherwise in furtherance of the limited purposes of Borrower.

{(b) Neither Borrower, nor any Zereral partner, manager or managing member (a
"Controlling Entity") of Borrower, as applicable, shall have'the authority to perform any act in respect of
Borrower in violation of any (a) applicable laws or regulaiions or (b) any agreement between Borrower
and Lender (including, without limitation, the Loan Documents).

() Borrower shall not:

(N make any loans to the holder (directly -or indirectly) of any equity
interests in Borrower (collectively, the “Equity Holders”), any Affiliate (as def ned below) of Borrower or
of any Equity Holders;

2) except as expressly permitted by the Lender in writing.-sel, encumber
(except with respect to the Lender) or otherwise transfer or dispose of all or substantia'iv-all of the
properties of Borrower (a sale or disposition will be deemed to be “all or substantially all of ti:e recoerties
of Borrower” if the sale or disposition includes the Property or if the total value of the propertics sold or
disposed of in such transaction and during the twelve months preceding such transaction is sixty six and
two thirds percent (66-2/3%) or more in value of Borrower’s total assets as of the end of the most recently
completed fiscal year of Borrower);

3 to the fullest extent permitted by law, dissolve, wind-up, or liquidate
Borrower,

) merge, consolidate or acquire all or substantially all of the assets of an
Affiliate of same or other person or entity;

5 change the nature of the business conducted by Borrower; or
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(6) except as permitted by the Lender in writing, amend, modify or
otherwise change the Organizational Documents (as defined below) of Borrower (which approval, after a
Secondary Market Transaction with respect to the Loan, may be conditioned upon Lender’s receipt of
confirmation from each of the applicable Rating Agencies that such amendment, modification or change
would not result in the qualification, withdrawal or downgrade of any securities rating),

(d) Borrower shalt not, and no Equity Holder or other person or entity on behalf of
Borrower shall, without the prior written affirmative vote of one hundred percent (100%) of the members,
partners or stockholders of Borrower: (1) institute proceedings to be adjudicated bankrupt or insolvent;
(2) consent to the institution of bankruptcy or insolvency proceedings against it; (3) file a petition
seeking, or-consenting to, reorganization or relief under any applicable federal or state law relating to
bankruptcy;-{4) consent to the appointment of a receiver, liquidator, assignes, trustee, sequestrator (or
other simila: official) of Borrower or a substantial part of its property; (5) make any assignment for the
benefit of creciturs; (6) admit in writing its inability to pay its debts generally as they become due or
declare or effect a-iporatorium on its debts; or (7) take any action in furtherance of any such action ({1)
through (7) above, with¢spect to any individual or entity, collectively, a "Bankruptcy Action").

(e) Borrower shall have no indebtedness or incur any liability other than (1)
unsecured debts and liabilities fz¢ irade payables and accrued expenses incurred in the ordinary course of
its business of operating the Property; provided, however, that such unsecured indebtedness or liabilities
{y) are in amounts that are normal and rezsonable under the circumstances, but in no event to exceed three
percent (3%) of the original principal ameunt of the Loan and (z) are not evidenced by a note and are paid
when due, but in no event for more than sixt; fa0) days from the date that such indebtedness or liabilities
are incurred, (2) the Permitted Affiliate Debt'and.€2) the Obligations. No indebtedness other than the
Loan shall be secured (senior, subordinated or pa. passu) by the Property.

® The following provisions shall @pply only when Borrower is a limited liability
company or a partnership. A Bankruptcy Action by or agaiust any partner or member of Borrower, as
applicable, shall not cause such partner or member of Borrower, as applicable, to cease to be a partner or
member of Borrower and upon the occurrence of a Bankruptcy Action; Borrower shall continue without
dissolution. Additionally, to the fullest extent permitted by law, if ay pzitner or member of Borrower, as
applicable, ceases to be a partner or member of Borrower, as applicabl?, such event shall not terminate
Botrower and Borrower shall continue without dissolution.

(® Borrower shall at all times observe the applicable leg2! requirements for the
recognition of Borrower as a legal entity separate from any Equity Holders or Affiliatzs of Borrower or of
any Equity Holder, including, without limitation, as follows:

O Borrower shall either (a) maintain its principal executive-ofiice and
telephone and facsimile numbers separate from that of any Affiliate of Borrower or of any Equity Holder
and shall conspicuously identify such office and numbers as its own, or {(b) shall allocate by written
agreement fairly and reasonably any rent, overhead and expenses for shared office space. Additionally,
Borrower shall use its own separate stationery, invoices and checks which reflects its name, address,
telephone number and facsimile number.

2 Borrower shall maintain correct and complete financial statements,
accounts, books and records and other entity documents separate from those of any Affiliate of Borrower
or of any Equity Holder or any other person or entity. Borrower shall prepare unaudited quarterly and
annual financial statements, and Borrower's financial statements shall substantially comply with generally
accepted accounting principles.
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3) Borrower shall maintain its own separate bank accounts, payroll and
correct, complete and separate books of account.

4 Borrower shall file or cause to be filed its own separate tax returns.

(5) Borrower shall hold itself out to the public (including any of its
Affiliates' creditors) under Borrower's own name and as a separate and distinct entity and not as a
department, division or otherwise of any Affiliate of Borrower or of any Equity Holder.

()] Borrower shall observe all customary formalities regarding the existence
of Borrower, including holding meetings and maintaining current and accurate minute books separate
from those of any Affiliate of Borrower or of any Equity Holder.

¥))] Borrower shall hold title to its assets in its own name and act solely in its
own name and tareuzh its own duly authorized officers and agents. No Affiliate of Borrower or of any
Equity Holder shall = 7;pointed or act as agent of Borrower, other than as a property manager or leasing
agent with respect to the Property.

&) Imestments shall be made in the name of Borrower directly by Borrower
or on its behalf by brokers engaged and paid by Borrower.

()] Except as required by Lender, Borrower shall not guarantee, pledge or
assume or hold itself out or permit itself *o.0¢'held out as having guaranteed, pledged or assumed any
liabilities or obligations of any Equity Holder or any Affiliate of Borrower, nor shall it make any loan,
except as permitted in the Loan Documents.

(10)  Borrower is and will be solvent.

(11)  Assets of Borrower shall” e separately identified, maintained and
segregated. Borrower's assets shall at all times be held by or i1 beha'f of Borrower and if held on behaif
of Borrower by another entity, shall at all times be kept identif.able fin accordance with customary
usages) as assets owned by Borrower. This restriction requires, amapg other things, that (i) funds of
Borrower shall be deposited or invested in Borrower's name, (ii) funds o7 Borrower shall not be
commingled with the funds of any Affiliate of Borrower or of any EquityElolder, (iil) Borrower shall
maintain all accounts in its own name and with its own tax identification number, separate from those of
any Affiliate of Borrower or of any Equity Holder, and (iv) funds of Borrower shall e used only for the
business of Borrower.

(12)  Borrower shall maintain its assets in such a manner that it is'no1 costly or
difficult to segregate, ascertain or identify its individual assets from those of any Affiliate of Berrower or
of any Equity Holder.

(13)  Borrower shall pay or cause to be paid its own liabilities and expenses of
any kind, inciuding but not limited to salaries of its employees, only out of its own separate funds and
assets.

(14)  Borrower shall at all times be adequately capitalized to engage in the
transactions contemplated at its formation,

(15)  Borrower shall not do any act which would make it impossible to carry
on the ordinary business of Borrower.
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(16)  All data and records (including computer records) used by Borrower or
any Affiliate of Borrower in the collection and administration of any loan shall reflect Borrower's
ownership interest therein.

(17)  No funds of Borrower shall be invested in securities issued by, nor shall
Borrower acquire the indebtedness or obligation of, an Affiliate of Borrower or of an Equity Holder.

(18)  Borrower shall maintain an arm's length relationship with each of its
Affiliates and may enter into contracts or transact business with its Affiliates only on commercially
reasonable terms that are no less favorable to Borrower than is obtainable in the market from a person or
entity that iz not an Affiliate of Borrower or of any Equity Holder.

(19)  Borrower shall correct any misunderstanding that is known by Borrower
regarding its name or separate identity.

(h) Any indemnification obligation of Borrower to the holder of any equity interest
in Borrower shall (1) be fully subordinated to the Loan and (2) not constitute a claim against Borrower or
its assets until such timc"as the Loan has been indefeasibly paid in accordance with its terms and
otherwise has been fully discharg2d{or has been defeased in accordance with the Note).

(i) The followiag snall only apply if and when Borrower is a limited partnership.
Each general partner of Borrower may 1ot oe an individual. Each general partner of Borrower shall at all
times have as its sole purpose to act as the geacral partner of Borrower, and shall be engaged in no other
business or have any other purpose. Addifionally, any additional or substitute general partner of
Borrower shall have organizational documents taat {1) include covenants substantially similar to the
foregoing provisions of this Section 1.27, inclusive o1 21l single purpose/bankrupicy remote provisions,
and (2) are acceptable to the Lender.

)] Borrower shall cause the Organizaticaal Documents of Borrower to include, at
all times, requirements substantially similar to the foregoing, fii a ma=ner satisfactory to Lender. At any
time when Borrower is a limited partnership, the Organizational Documeats of the general partner shall
include provisions substantiaily similar to those set forth in Section 1.27(; ahove.

(9] As used in this Mortgage:

4y "Affiliate” means any person or entity which dicectiy or indirectly
through one or more intermediaries controls, is controlled by or is under common contisi *vis a specified
person or entity. For purposes of the definition of "Affiliate", the terms “control”, “coatrolled”, or
“controlling” with respect to a specified person or entity shall include, without limitatior,-(i) the
ownership, control or power to vote ten percent (10%) or more of (x) the outstanding shares ot eny class
of voting securities or (y) beneficial interests, of any such person or entity, as the case may be, directly or
indirectly, or acting through one or more persons or entities, (ii} the control in any manner over the
general partner(s) or the election of more than one director or trustee (or persons exercising similar
functions) of such person or entity, or (iii) the power to exercise, directly or indirectly, control over the
management or policies of such person or entity.

(2) "Constituent Entity" shall mean, with respect to any entity, (i) with
respect to any limited partnership, (x) any general partner of such limited partnership and (y) any limited
partner of such partnership which owns (or is owned by any person or entity owning, hoiding or
controlling, directly or indirectly) the right to receive 50% or more of the income, distributable funds or
losses of such partnership; (i) with respect to any general partnership or joint venture, any partner or
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venturer in such general partnership or joint venturer; (iii) with respect to any corporation, (x) any officer
or director of such corporation, and (y) any person or entity which owns or controls 50% or more of any
class of stock of such corporation; (iv) with respect to any limited liability company, (x) any manager of
such limited liability company, (y) any managing member of such limited liability company, or the sole
member of any limited liability company having only one (1) member, and (z) any non-managing
member of such limited liability company which owns (or is owned by any person or entity owning,
holding or controlling, directly or indirectly) the right to receive 50% or more of the income, distributable
funds or losses of such limited liability company; (v) any person or entity which controls any entity
described in any of clauses (i) through (iv) of this definition; and (vi) any entity which is a “Constituent
Entity” with respect to an entity which is a “Constituent Entity” of the subject entity. For all purposes of
this Mortgage unless expressly noted, “control” and “controlled by” shall have the meanings assigned to
them in Rule 405 under the Securities Act of 1933, as amended. For the purposes of clause (vi) of the
definition of Czastituent Entity, if entity “B” is a Constituent Entity of entity “A”, then any Constituent
Entity of “B” skali-be deemed to be a Constituent Entity of any entity of which “A” is a Constituent
Entity.

& "Organizational Documents” shall mean, with respect to any entity, the
documents customarily used t2-form an entity and provide for its governance, as the same may be
amended from time to time, including, without limitation, (a) with respect to a corporation, the articles of
incorporation or certificate of incoryoration or charter, and the by-laws; (b) with respect to a limited
liability company, the articles of organization and the operating agreement; (c) with respect to a limited

respect to a general partnership, the agreemert of partnership.

1.28  Reserve Accounts and Disbursement Requests. At Lender’s option, as additional
security for the indebtedness secured hereby, Borrower shall establish and maintain the reserve accounts
required by this Section 1.28, subject to the security interest therein as more fully set forth in Section 1.19
hereof.

(a) Replacement Reserve. Borrower agrees fidi, it will perform all repairs and
replacements necessary to maintain the Property in good working order, in accordance with its condition
as of the date hereof. Simultaneously herewith, and on each Payment Tiate until the Note is paid in full,
Borrower shall pay to Lender the sum of $321,00 to be held in a resérvé fund (the “Replacement
Reserve”) subject to this Mortgage, for payment of certain repairs and replacements at the Property
which, under generally accepted accounting principles, are categorized as capitil exnenses and not as
operating expenses (the “Repairs™); provided, however, Borrower shall not be requiied t)» make monthly
deposits to the Replacement Reserve whenever the balance therein is $11,556.00 or laglier, and if a
monthly deposit thereto would result in such balance exceeding $11,556.00 (after deducting iy pending
requests for disbursements therefrom), such deposit shall be reduced such that following the-dopvsit the
balance in the Replacement Reserve will equal $11,556.00. Borrower shall perform ajl Repairs in a good
and workmanlike manner, in accordance with all applicable codes and regulations, and each case in a
manner satisfactory to Lender and as necessary to maintain the Property in good condition and in
compliance with all applicable laws, ordinances, rules and regulations. So long as no Default shall exist
and be continuing, Lender shall, to the extent funds are available for such purpose in the Replacement
Reserve, disburse to Borrower the amount paid or incurred by Borrower in performing the Repairs as
required above upon satisfaction of the requirements set forth in Section 1.29 of this Mortgage. Lender
may, at Borrower’s expense, make or cause to be made an inspection of the Property to determine the
need, as determined by Lender in its reasonable judgment, for further Repairs of the Property. In the
event that such inspection reveals that further Repairs are required, Lender shall provide Borrower with a
written description of the required Repairs, and Borrower shall complete such Repairs to Lender’s
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reasonable satisfaction within ninety (90) days after Lender’s notice, or such later date as may be
approved by Lender in its discretion.

b Leasing Reserve. Borrower agrees that, upon the execution of any ILease
approved or deemed approved in accordance with Section 1.10 of this Mortgage, Borrower shall timely
perform all build-out, construction, tenant improvement work and other work required to be performed by
Borrower under such Lease (the foregoing, “Tenant Improvements”) and timely pay as and when due any
and all commissions to brokers in connection with such Lease (“Leasing Commissions”). On each
Payment Date until the Note is paid in full, Borrower shall pay to Lender the sum of $1,605.00 to be held
in a reserve fund (the "Leasing Reserve") subject to this Mortgage, for payment of the costs of Leasing
Commissions and Tenant Improvements (collectively, “Leasing Costs™); provided, however, Borrower
shall not‘oe.required to make monthly deposits to the Leasing Reserve whenever the balance therein is
$57,780.00 or higher, and if a monthly deposit thereto would result in such balance exceeding $57,780.00
(after deducting oy, pending requests for disbursements therefrom), such deposit shall be reduced such
that following tnc-d-posit the balance in the Leasing Reserve will equal $57,780.00. Borrower shall
perform all Tenant lmp:uvements in a good and workmanlike manner, in accordance with all applicable
codes and regulations, aid each case in a manner satisfactory to Lender and as necessary to maintain the
Property in good condition and-in compliance with all applicable laws, ordinances, rules and regulations.
So long as no Default shall exisc.und be continuing, Lender shall, to the extent funds are available for
such purpose in the Leasing Reserve, disburse to Borrower the amount paid or incurred by Borrower as
Leasing Costs upon satisfaction of tha requirements set forth in Section 1.29 of this Mortgage.

© Payment Reserve. Ccatemporaneously with the execution hereof, Borrower has
established with Lender a temporary reserve in the 2mount equal to one (1) regular monthly installment of
principal, interest and all required reserves, deposits o impounds (the “Payment Reserve”), as determined
by Lender. Borrower understands and agrees that, no.withstanding the establishment of the Payment
Reserve as herein required, all of the proceeds of the!Nste have been, and shall be considered, fully
disbursed and shall bear interest and be payable on the tersis previded therein. So long as no Default has
occurred hereunder, Lender shall on the first Payment Date unler the Note, advance from the Payment
Reserve to itself the amount due and payable by Borrower under the 236t= on such Payment Date and shall
also advance from the Payment Reserve into the Impound Account the <mount of any deposit for Taxes
and Other Charges and Insurance Premiums and into each other Réséivz the amount of any deposit
required to be paid for such purpose by Borrower on such Payment Date prisuant to the terms hereof,
Borrower shall not be obligated to make any further deposits into the Fayrient Reserve after the
disbursement of the funds held therein as aforesaid, and the Payment Reserve sh-li terminate upon such
disbursement. No interest on funds contained in the Payment Reserve shall be pail by Lender to
Botrower. Nothing contained herein, including, without limitation, the existence of the Payyient Reserve,
shall release Borrower of any obligation to make payments under the Note, this Mortgage si, the other
Loan Documents strictly in accordance with the terms hereof or thereof and, in this regacc,. without
limiting the generality of the foregoing, should the amounts contained in the Payment Reserve not be
sufficient to pay in full the amount due under the Note and the Impound Account and other Reserve
deposits referenced above in this subparagraph on such Payment Date, Borrower shall be responsible for
paying such deficiency on the due date of any such payments.

1.29  Disbursements from the Property Reserve Accounts. So long as no Event of
Default shall have occurred and be continuing under this Mortgage, all sums in each of the Leasing
Reserve and the Replacement Reserve (the foregoing, collectively, the “Property Reserve Accounts™)
shall be held by Lender in the respective Property Reserve Account as set forth above for the purposes set
forth in Section 1.28. So long as no Default has occurred and is continuing, Lender shall disburse to
Borrower, from the appropriate Property Reserve Account for the purposes set forth in Section 1.28, an
amount equal to the actual expenses incurred to date by Borrower, less any prior disbursements to
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Borrower from any of the Property Reserve Account for such expenditure, but only to the extent that such
expense is one for which, pursuant to Section 1.28, the proceeds of a Property Reserve Account may be
disbursed. Disbursements shall be made to Borrower within ten (10) days following Lender’s receipt of
each of the following:

(a) a written request from Borrower for such disbursement, accompanied by a
certification by Borrower, in the form therefor then utilized by Lender or Lender’s servicing agent;

(b) copies of invoices, receipts or other evidence satisfactory to Lender verifying
payment of the costs and expenses for which Borrower is requesting such disbursement;

{c) for disbursement requests in connection with a single project, or group of related
projects, for-which Borrower is seeking reimbursement of $10,000 or more, affidavits, lien waivers or
other evidence.r¢nsonably satisfactory to Lender showing that all materialmen, laborers, contractors,
suppliers and cihel warties who have or might claim statutory or common law liens, or who have
furnished labor, mateni2is or supplies to or in connection with the Property, have been paid all amounts
due;

(d) for dishrrsiinent requests in connection with a single project, or group of related
projects, for which Borrower is seeki:ig reimbursement of $20,000 or more, excluding, however, Leasing
Commissions, a certification from an inspecting architect or other third party acceptable to Lender,
verifying that the any work for which Berrover is requesting a disbursement has been properly completed
and that the cost of such work bears a reasonzo'¢ relationship to the costs incurred therefor;

® a copy of the certificate ¢ occupancy for the Improvements if, as a result of any
work undertaken by Borrower, it was necessary to receive an amendment to the existing certificate of
occupancy (or similar instrument) issued with respect to thz Improvements, or to obtain a new certificate
of occupancy for the Improvements, or a certification f 3srrower that no such amended or new
certificate of occupancy is required; and

63 payment of an administrative fee of $150.00 per réquest.

Lender shall not be required to make an advance from each Property Rescrve Account more frequently
than once in any thirty (30) day period. In making any disbursement from a Jrorerty Reserve Account,
Lender shall be entitled to rely on the disbursement request from Borrower witbaut any inquiry into the
accuracy, validity or contestability of any amount set forth therein, The Reservas shall not, unless
otherwise explicitly required by applicable law, be or be deemed to be escrow or trust vads. Lender
may, at its discretion, hold the Reserves either in a separate account or commingled by Lerdzr with any
other funds in the possession or control of Lender. The Reserves are solely for the protection oL ender,
and entail no responsibility on Lender’s part beyond making disbursements upon strict satisfaction of the
requirements of Section 1.28 and this Section 1.29 and beyond the allowing of due credit for the sums
actually received. To the extent that any funds in any of the Reserves are invested in any investment
suitable for the investment of escrows and reserves established under mortgage loans included in a
Secondary Market Transaction in which some or all of the securities issued thereby are rated “AAA” (or
the equivalent rating) by one or more Rating Agencies, as the standards therefor are established from time
to time (or if Lender reasonably determines that no such standards exist, such investments as are
otherwise acceptable to Lender, in the exercise of prudent lending standards), Borrower shall bear the risk
of loss of such investments. In the event that the amounts on deposit in any of the Property Reserve
Account are insufficient to reimburse Borrower for amounts otherwise properly requested, Lender shall
not be obligated or authorized to transfer funds from other Reserves, and Borrower shall pay the amount
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of such deficiency. Upon assignment of this Mortgage by Lender, any funds in the Reserves shall be
turned over to the assignee, and any responsibility of the assignor with respect thereto shall terminate.

1.30  Interest-Bearing Reserves. Lender shall cause funds in the Leasing Reserve and
the Replacement Reserve (referred to in this Section 1.30 as the “Interest-Bearing Reserve™) to be
deposited into an interest bearing account of the type customarily maintained by Lender or its servicing
agent for the investment of similar reserves, which account may not yield the highest interest rate then
available. Interest payable on such amounts shall be computed based on the daily outstanding balance in
the Interest-Bearing Reserve. Such interest shall be calculated on a simple, non-compounded interest
basis based solely on contributions made to the Interest-Bearing Reserve. All interest earned on amounts
contributed to the Interest-Bearing Reserve shall be retained by Lender and added to the balance in such
Interest-B<aring Reserve, thereby constituting a part thereof, and shall be disbursed for payment of the
ittms for which other funds in such Interest-Bearing Reserve are to be disbursed. Borrower
acknowledges th-t all Reserves other than the Interest-Bearing Reserves shall not accrue or bear interest
for the benefit of Bo.rower, and no interest shall be payable thereon by Lender.

ARTICLE 11
EVENTS OF DEFAULT

2.1 Events of Defaut. The occurrence of any of the following shall be an “Event of
Default” hereunder:

(a) Borrower fails to punciually perform any covenant, agreement, obligation, term
or condition of the Note, this Mortgage or any siner Loan Document which requires payment of any
money to Lender, and (1) in the case of any Monthly Payment Amount due under the Note or any
payment to any Reserve required under this Mortgage, se<h failure continues beyond the applicable grace
period set forth in the Note with respect to the Monthly-P<yment Amount, (2) in the case of any other
amount due from Borrower to Lender, such failure continues ¢ the applicable period set forth therein or,
if no period is set forth, for seven (7) days after such paymer:+‘becomes due or, if due on demand, is
demanded by notice in accordance with Section 5.5 below,

(b) Borrower (i} fails to provide insurance as requiied. hy Section 1.4 hereof or
(i) fails to perform any covenant, agreement, obligation, term or condition se*“s:th in Section 1.5 hereof.

(c) Borrower fails to perform any other covenant, agreement, suligation, term or
condition set forth herein other than those otherwise described in this Section 2.1 and, o the extent such
failure or default is susceptible of being cured, the continuance of such failure or defauit ior thirty (30)
days after written notice thereof from Lender to Borrower; provided, however, that if susn ‘default is
susceptible of cure but such cure cannot be accomplished with reasonable diligence within saic period of
time, and if Borrower commences to cure such default promptly after receipt of notice thereof from
Lender, and thereafter prosecutes the curing of such default with reasonable diligence, such period of time
shall be extended for such period of time as may be necessary to cure such default with reasonable
diligence, but not to exceed an additional one hundred eighty (180) days.

(d) Any representation or warranty made herein, in or in connection with the Loan
Application or any commitment relating to the Loan, or in any of the other Loan Documents to Lender, by
Borrower, by any Indemnitor or by any Constituent Entity of Borrower or any Indemnitor, is determined
by Lender to have been false or misleading in any material respect at the time made.

(€) A Transfer, except as expressly permitted by Section 1.11 hereof,
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H A default occurs under any of the other Loan Documents which has not been
cured within any applicable grace or cure period therein provided.

(2 Borrower, any Indemnitor, or any Constituent Entity of Borrower or any
Indemnitor, 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 in 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 or shall not contest the appointment of a receiver, trustee, custodian or
similar officer for Borrower, any Indemnitor or any such Constituent Entity, or for a substantial part of
the assets of Borrower, any such Indemnitor or any such Constituent Entity, or shall commence any case,
proceedingar other action under any bankruptcy, reorganization, arrangement, readjustment or debt,
dissolution o liquidation law or statute of any jurisdiction, whether now or hereafter in effect.

0 A petition is filed or any case, proceeding or other action is commenced against
Borrower, agaiiist-97iy, Indemnitor or against any Constituent Entity of Borrower or any Indemnitor,
seeking to have an vidii for relief entered against it as debtor 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 hereafter in effect or a court of competent jurisdiction enters
an order for relief against Borrower, ugainst any Indemnitor against any Constituent Entity of Borrower or
any Indemnitor, as debtor, or an order. judgment or decree is entered appointing, with or without the
consent of Borrower, of any Indemnitcr.or-of any Constituent Entity of Borrower or any Indemnitor, a
receiver, trustee, custodian or similar ofiiclr for Borrower, for any such Indemnitor or for any such
Constituent Entity, or for any substantial part of ary of the properties of Borrower, any such Indemnitor
or any such Constituent Entity, and if any such e ent shall occur, such petition, case, proceeding, action,
order, judgment or decree shall not be dismissed within rinety (90) days after being commenced.

(i) The Property or any part thereof shals ke taken on execution or other process of
law (other than by eminent domain) in any action against Borioy er.

§)) Borrower abandons all or a portion (other tha: a de minimis portion) of the
Property.

® The holder of any lien or security interest on the Propertv (without implying the
consent of Lender to the existence or creation of any such lien or security inteiest), whether supetior or
subordinate to this Mortgage or any of the other Loan Documents, declares a defau’t anil such default is
not cured within any applicable grace or cure period set forth in the applicable docurier? o such holder
institutes foreclosure or other proceedings for the enforcement of its remedies thereunder, 4nd, if a lien,
such lien is not discharged within ninety (90) days after being filed.

() The Property, or any part thereof, is subjected to actual or threatened waste or to
removal, demolition or material alteration so that the value of the Property is materially diminished
thereby, and Lender determines that it is not adequately protected from any loss, damage or risk
associated therewith.

(m)  Any dissolution, termination, partial or complete liquidation, merger or
consolidation of Borrower, any Indemnitor or any Constituent Entity of Borrower or any Indemnitor
{other than the Investor), without the prior written consent of Lender.

(n) Borrower defaults under the terms of, or amends or modifies the terms of, the
REA without the prior consent of Lender.
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(o) For so long as the Permitted Affiliate Debt remains in effect, if the Subordination
Agreement shall ever cease to bind the holder of the Permitted Affiliate Debt,

ARTICLE 1II
REMEDIES

3.1 Remedies Available. If there shali occur an Event of Default under this
Mortgage, then the Property shall be subject to sale and this Mortgage shall be subject to foreclosure, all
as provided by law, and Lender may, at its option and by or through a trustee, nominee, assignee or
otherwise, 1o the fullest extent permitted by law, exercise any or all of the following rights, remedies and
recourses, vither successively or concurrently:

0 Acceleration. Accelerate the maturity date of the Note and declare any or all of
the Obligations <c.ke immediately due and payable without any presentment, demand, protest, notice, or
action of any Kind whatover (each of which is hereby expressly waived by Borrower), whereupon the
same shall become imriediately due and payable. Upon any such acceleration, payment of such
accelerated amount shall-constitnte a prepayment of the principal balance of the Note and any applicable
prepayment fee provided for i1: the NNote shall then be immediately due and payable.

(b) Entry on the Property. Either in person or by agent, with or without bringing any
action or proceeding, or by a receiver arpointed by a court and without regard to the adequacy of its
security, enter upon and take possession of 1o’ Property, or any part thereof, 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 wlich case Borrower hereby waives such notice and
process, and do any and all acts and perform any and &1l work which may be desirable or necessary in
Lender’s judgment to complete any unfinished constructizn on the Real Estate, to preserve 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 expendéd ov Lender therefor, together with interest
thereon at the Default Interest Rate, shall be immediately due and-pavable to Lender by Borrower on
demand.

() Collect Rents and Profits. With or without taking rosession of the Property, sue
or otherwise collect the Rents and Profits, including those past due and unpaid.

(d) Appointment of Receiver. Upon, or at any time prior to o after, initiating the
exercise of any power of sale, instituting any judicial foreclosure or instituting any ilie: #sreclosure of
the liens and security interests provided for herein or any other legal proceedings hcreunder, make
application to a court of competent jurisdiction for appointment of a receiver for all or anj.pt of the
Property, as a matter of strict right and without notice to Borrower and without regard to the adequacy of
the Property for the repayment of the Obligations or the solvency of Borrower or any person or persons
liable for the payment of the Obligations, and Borrower does hereby irrevocably consent to such
appointment in accordance with applicable law waives any and all notices of and defenses to such
appointment and agrees not to oppose any application therefor by Lender, but nothing herein is to be
construed to deprive Lender of any other right, remedy or privilege Lender may now have under the law
to have a receiver appointed, provided, however, that, the appointment of such receiver, trustee or other
appointee by virtue of any court order, statute or regulation shall not impair or in any manner prejudice
the rights of Lender to receive payment of the Rents and Profits pursuant to other terms and provisions
hereof. Any such receiver shall have all of the usual powers and duties of receivers in similar cases,
including, without limitation, the full power to hold, develop, reat, lease, manage, maintain, operate and
otherwise use or permit the use of the Property upon such terms and conditions as said receiver may deem
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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 Lender, continue until full payment of all of the Obligations or until
title to the Property shall have passed by foreclosure sale under this Mortgage or deed in lieu of
foreclosure.

{e) Foreclosure. Immediately commence an action to foreclose this Morigage or to
specifically enforce its provisions or any of the Obligations 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 Lender.

(D In the event foreclosure proceedings are filed by Lender, the expenses
incident ‘o s.ch proceeding, including, but not limited to, attorneys’ fees and costs, shall be paid by
Borrower ans secured by this Mortgage and by all of the other Loan Documents securing all or any part
of the indebtedniss evidenced by the Note. The Obligations and all other obligations secured by this
Mortgage, including «without limitation, interest at the Default Interest Rate (as defined in the Note), any
prepayment charge, foe.0r premium required to be paid under the Note in order to prepay principatl (to the
extent permitted by app'icuble law), attorneys’ fees and any other amounts due and unpaid to Lender
under the Loan Documeiits, may be bid by Lender in the event of a foreclosure sale hereunder. In the
event of a judicial sale pursuant t.7a foreclosure decree, it is understood and agreed that Lender or its
assigns may become the purchaser of iiic, Property or any part thereof.

@ Lender may, by following the procedures and satisfying the requirements
prescribed by applicable law, foreclose or/edly a portion of the Property and, in such event, said
foreclosure shall not affect the lien of this Mortzage on the remaining portion of the Property foreclosed.

H Rights under the Uniform Coinniercial Code. Exercise any or all of the remedies
of a secured party under the Uniform Commercial Codc against the UCC Collateral, either separately or
together, and in any order, without in any way affecting the availability of Lender's other remedies.
Furthermore, to the extent permitted by law, in conjunction vvitlin, addition to or in substitution for the
rights and remedies available to Lender pursuant to any appiicable-Uniform Commercial Code: in the
event of a foreclosure sale with respect to the portions of the Propeity which are not UCC Collateral, the
Property (including the UCC Collateral) may, at the option of Lender, te sold as a whole or in parts, as
determined by Lender in its sole discretion; and (2) it shall not be necessary that (x) Lender take
possession of the UCC Collateral, or any part thereof, prior to the time thet any sale pursuant to the
provisions of this Section is conducted, or (y) the UCC Collateral, or any part ihereof_be present at the
location of such sale; and (3) Lender may appoint or delegate any one or mote (oersins as agent to
perform any act or acts necessary or incident to any sale held by Lender, including the se:a’ ig of notices
and the conduct of the sale, but in the name and on behalf of Lender.

(2 Other. Exercise any other right or remedy available hereunder, under auy of the
other Loan Documents or at law or in equity.

3.2 Application of Proceeds. To the fullest 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 Lender in its discretion may determine:

(a) To payment of the costs, expenses and fees of taking possession of the Property,
and of holding, operating, maintaining, using, leasing, repairing, improving, marketing and selling the
same and of otherwise enforcing Lender’s right and remedies hereunder and under the other Loan
Documents, including, but not limited to receivers’ fees, court costs, attorneys’, accountants’, appraisers’,
managers’ and other professional fees, title charges and transfer taxes.
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(b) To payment of all sums expended by Lender under the terms 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 Obligations and all other obligations secured by this
Mortgage, including, without limitation, interest at the Default Interest Rate and, to the extent permitted
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 Lender chooses in its sole discretion,

The remainder, if any, of such funds shall be disbursed to Borrower or to the person or
persons legally entitled thereto.

33 Right and Authority of Receiver or Lender in the Event of Default; Power of
Attorney. Ujon the occurrence of an Event of Default hereunder, and entry upon the Property pursuant to
Section 3.1(b) h<raof or appointment of a receiver pursuant to Section 3.1(d) hereof, and in accordance
with applicable1av annd under such terms and conditions as may be prudent and reasonable under the
circumstances in Lenaei®s or the receiver’s sole discretion, all at Borrower’s expense, Lender or said
receiver, or such other pérsons or entities as they shall hire, direct or engage, as the case may be, may do
or permit one or more orwne following, successively or concurrently: (a) enter upon and take possession
and control of any and all of the Froperty; (b) take and maintain possession of all documents, books,
records, papers and accounts relating o the Property; (c) exclude Borrower 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 alterationso-the Property; (g) complete any construction or repair of the
Improvements, with such changes, additions/0r modifications of the plans and specifications or intended
disposition and use of the Improvements as Lender may in its sole discretion deem appropriate or
desirable to place the Property in such condition as will, in Lender’s sole discretion, make it or any part
thereof readily marketable or rentable; (h) conduct 4 rarketing or leasing program with respect to the
Property, or employ a marketing or ieasing agent or ageats'to do so, directed to the leasing or sale of the
Property under such terms and conditions as Lender muy 4n-its sole discretion deem appropriate or
desirable; (i) employ such contractors, subcontractors, materizimen, architects, engineers, consultants,
managers, brokers, marketing agents, or other employees, agcits, independent contractors or
professionals, as Lender may in its sole discretion deem appropriate or desirable to implement and
effectuate the rights and powers herein granted; (j) execute and deliver, 7 tte name of Lender as attorney-
in-fact and agent of Borrower or in its own name as Lender, such docuine:its and instruments as are
necessary or appropriate to consummate authorized transactions; (k) enter in:o such Leases, whether of
real or personal property, under such terms and conditions as Lender may in'it3 sole discretion deem
appropriate or desirable; (1) collect and receive the Rents and Profits from the Proper’y; (1n) eject Tenants
or repossess personal property, as provided by law, for breaches of the conditions of their L-ases; (n) sue
for unpaid Rents and Profits, payments, income or proceeds in the name of Borrower ot Lender; (0)
maintain actions in forcible entry and detainer, ejectment for possession and actions in disticss Tor rent;
(p) compromise or give acquittance for Rents and Profits, payments, income or proceeds that may become
due; (q) delegate or assign any and all rights and powers given to Lender by this Mortgage; and (r) do any
acts which Lender in its sole discretion deems appropriate or desirable to protect the security hereof and
use such measures, legal or equitable, as Lender may in its sole discretion deem appropriate or desirable
to implement and effectuate the provisions of this Mortgage. This Mortgage shall constitute a direction to
and full authority to any Tenant, lessee, or other third party who has heretofore dealt or contracted or may
hereafter deal or contract with Borrower or Lender, at the request of Lender, to pay all amounts owing
under any Lease, contract or other agreement to Lender without proof of the Event of Default relied upon.
Any such Tenant, lessee or third party is hereby irrevocably authorized to rely upon and comply with {and
shall be fully protected by Borrower in so doing) any request, notice or demand by Lender for the
payment to Lender of any Rents and Profits or other sums which may be or thereafter become due under
its Lease, contract or other agreement, or for the performance of any undertakings under any such Lease,
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contract or other agreement, and shall have no right or duty to inquire whether any Event of Default under
this Mortgage, or any default under any of the other Loan Documents, has actually occurred or is then
existing. Borrower hereby constitutes and appoints Lender, its assignees, successors, transferees and
nominees, as Borrower’s true and lawful attorney-in-fact and agent, with full power of substitution in the
Property, in Borrower’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 Obligations is
outstanding. Any money advanced by Lender 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
Lender until actually paid by Borrower, shall be a demand obligation owing by Borrower to Lender.

34 Occupancy After Foreclosure. In the event there is a foreclosure sale hereunder
and at the tizie-of such sale, Borrower or Borrower’s representatives, successors or assigns, or any other
persons claimiag =ay interest in the Property by, through or under Borrower (except tenants of space in
the Improvemeiits-s:bject to Leases entered into prior to the date hereof), are occupying or using the
Property, or any part ibzrenf, then, to the extent not prohibited by applicable law, each and all shall, at the
option of Lender or the purchaser at such sale, as the case may be, immediately become the tenant of the
purchaser at such sale, which tenancy shall be a tenancy from day-to-day, terminable at the will of either
landlord or tenant, at a reasonabie vental per day based upon the value of the Property occupied or used,
such rental to be due daily to the prrciiaser. Further, to the extent permitted by applicable law, in the
event the tenant fails to surrender pessescion of the Property upon the termination of such tenancy, the
purchaser shall be entitled to institute and maintain an action for unlawful detainer of the Property in the
appropriate court of the county in which the-Rcal Estate is located.

3.5 Notice to Account Debtors. Lender may, at any time after an Event of Default
hereunder (and prior notice, if any, as required in conn.ction therewith as set forth in Article II above),
notify the account debtors and obligors of any accounis. chattel paper, negotiable instruments or other
evidences of indebtedness, to Borrower included in the Proper.v-io pay Lender directly. Borrower shall at
any time or from time to time upon the request of Lender provide to Lender a current list of all such
account debtors and obligors and their addresses.

3.6 Cumulative Remedies. All remedies contained 1n this Mortgage are cumulative
and Lender 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 concur rently at the sole subjective
direction of Lender and may be exercised in any order and as often as occasion therefor shall arise. No
act of Lender shall be construed as an ¢lection to proceed under any particula® provisions of this
Mortgage to the exclusion of any other provision of this Mortgage or as an election of reziedies to the
exclusion of any other remedy which may then or thereafter be available to Lender. No dzizy,or failure
by Lender to exercise any right or remedy under this Mortgage shall be construed to be a waiver of that
right or remedy or of any Event of Default hereunder. Lender 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. Borrower shall pay on demand Lender’s expenses
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, legal fees and
disbursements, foreclosure costs and title charges, together with interest thereon from and after the date
incurred by Lender until actually paid by Borrower at the Default Interest Rate. Furthermore, Borrower
shall, and does hereby, indemnify Lender for, and hold Lender harmless from, any and all claims, actions,
demands liabilities, loss or damage which may or might be incurred by Lender under this Mortgage or by
the exercise of rights or remedies hereunder, and from any and all claims and demands whatsocever which
may be asserted against Lender by reason of any alleged obligations or undertakings on Lender’s part
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with respect to the Property except as expressly set forth in the Loan Documents, other than those finally
determined to have resulted solely from the gross negligence or willful misconduct of Lender. Should
Lender incur any such liability, the amount thereof, including, without limitation, costs, expenses and
attorneys’ fees, together with interest thereon at the Default Interest Rate from the date incurred by
Lender until actually paid by Borrower, shall be immediately due and payable to Lender from Borrower
on demand.

ARTICLE IV
[INTENTIONALLY OMITTED]

ARTICLEV
MISCELLANEOUS TERMS AND CONDITIONS

5.1 Time of Essence. Time is of the essence with respeet to all provisions of the
Loan Documents.

52 Releaie of Mortgage. If all of the Obligations be paid and performed, then and in
that event only, upon delivery ard recerdation of a written satisfaction of this Mortgage, all rights under
this Mortgage shall terminate except for those provisions 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 I.énder in due form at Borrower’s cost. No release of this
Mortgage or the lien hereof shall be valid unléss executed by Lender.

5.3 Certain Rights of Lender. Wiinout affecting Borrower’s liability for the payment
of any of the Obligations, Lender may from time to tirie ard without notice to Borrower: (a) release any
person liable for the payment of the Obligations; (b) with.the mutual agreement of Borrower, extend or
modify the terms of payment of the Obligations; (c) accept «driitional real or personal property of any
kind as security or alter, substitute or release any property securing the-Obligations; (d) consent in writing
to the making of any subdivision map or plat thereof; (e) join in granting ~ny easement therein; or (f) join
in any extension agreement of the Mortgage or any agreement subordinatiig the lien hereof.

54 Waiver of Certain Defenses. No action for the enfoiczmént of the lien hereof or
of any provision hereof shall be subject to any defense which would not be goua and available to the
party interposing the same in an action at law upon the Note or any of the other Loan Zociments.

5.5 Notices. All notices, demands, requests or other communications t5 be sent by
one party to the other hereunder or required by law shall be in writing and shall be deemed (0 have been
validly given or served by delivery of the same in person to the intended addressee, or by deposiiing the
same with Federal Express or another reputable private courier service for next business day delivery,
with all charges prepaid, or by depositing the same in the United States mail, postage prepaid, certified
mail, return receipt requested, in any event addressed to the intended addressee at its address set forth on
the first page of this Mortgage or at such other address as may be designated by such party as herein
provided. All notices, demands and requests shall be effective upon such personal delivery, or one (1)
business day after being deposited with the private courier service, or three (3) business days after being
deposited in the United States mail as required above. Rejection or other refusal to accept or the inability
to deliver because of changed address of which no notice was given as herein required shall be deemed to
be receipt of the notice, demand or request sent. By giving to the other party hereto at least fifteen (15)
days’ prior written notice thereof in accordance with the provisions hereof, the parties hereto shall have
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the right from time to time to change their respective addresses and each shall have the right to specify as
its address any other address within the United States of America.

5.6 Successors_and Assigns. The terms, provisions, indemnities, covenants and
conditions hereof shall be binding upon Borrower and the successors and assigns of Borrower, including
all successors in interest of Borrower in and to all or any part of the Property, and shall inure to the
benefit of Lender, its successors and assigns, and shall constitute covenants running with the land. All
indemnities in this Mortgage for the benefit of Lender shall inure to the benefit of Lender and each of its
directors, officers, sharcholders, partners, members, managers, employees and agents (including, without
limitation, any servicers retained by Lender with respect to the Loan), and pledgees and participants of the
Obligations; and their respective successors and assigns. All references in this Mortgage to Borrower or
Lender shall Le deemed to include each such party’s successors and assigns. If Borrower consists of more
than one persop-or entity, cach will be jointly and severally liable to perform the obligations of Borrower.

5.7 Severability,. A determination that any provision of this Mortgage is
unenforceable or invalid-shall not affect the enforceability or validity of any other provision, and any
determination that the ajpication of any provision of this Mortgage to any person or circumstance is
illegal or unenforceable siiall not affect the enforceability or validity of such provision as it may apply to
any other persons or circumstanecs:

5.8 Interpretation. . Within this Mortgage, words of any gender shall be held and
construed to include any other gender, and wards in the singular shall be held and construed to include the
plural, and vice versa, unless the context otheivise requires. 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 hireoi. In the event of any inconsistency between the
provisions hereof and the provisions in any of the other Loan Documents, it is intended that the
provisions of this Mortgage shall be controiling.

59  Waiver: Discontinuance of Proceedings’ Tender may waive any single Event of
Default by Borrower hereunder without waiving any other prior or suuzequent Event of Default, Lender
may remedy any Event of Default by Borrower hereunder without waiving the Event of Default remedied.
Neither the failure by Lender to exercise, nor the defay by Lender in ox ercising, any right, power or
remedy upon any Event of Default by Borrower hereunder shall be construed a4 a waiver of such Event of
Default or as a waiver of the right to exercise any such right, power or remedy at.a later date. No single
or partial exercise by Lender of any right, power or remedy hereunder shall elzhaust the same or shall
preclude any other or further exercise thereof, and every such right, power or remedy he ‘eunder may be
exercised at any time and from time to time. No modification or waiver of any provisici hereof nor
consent to any departure by Borrower therefrom shall in any event be effective unless the sa7i =hall be in
writing and signed by Lender, and then such waiver or consent shall be effective only in the snecific
instance and for the specific purpose given. No notice to nor demand on Borrower in any case shall of
itself entitle Borrower to any other or further notice or demand in similar or other circumstances.
Acceptance by Lender of any payment in an amount less than the amount then due on any of the
Obligations shall be deemed an acceptance on account only and shall not in any way affect the existence
of a Default or an Event of Default hereunder. In case Lender shall have proceeded to invoke any right,
remedy or recourse permitted hereunder or under the other Loan Documents and shall thereafter elect to
discontinue or abandon the same for any reason, Lender shall have the unqualified right to do so and, in
such an event, Borrower and Lender shall be restored to their former positions with respect to the
Obligations, the Loan Documents, the Property and otherwise, and the rights, remedies, recourses and
powers of Lender shall continue as if the same had never been invoked.
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510 Governing Law. This Mortgage will be governed by and construed in
accordance with the laws of the State in which the Real Estate is located, provided that to the extent any
of such laws may now or hereafter be preempted by Federal law, in which case such Federal law shali so
govern and be controfling.

5.11  Counting of Days. The term “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 Real Estate is located, the period shall be deemed to end on the next succeeding business day. The
term “business day” when used herein shall mean a weekday, Monday through Friday, except a legal
holiday or a day on which banking institutions in the State in which the Real Estate is located are
authorized kv law to be closed.

5,12 Relationship of the Parties. The relationship between Borrower and Lender is
that of a borrcwir-and a lender only and neither of those parties is, nor shall it hold itself out to be, the
agent, employec, joirt venturer or partner of the other party.

513 Application of the Proceeds of the Note. To the extent that proceeds of the Note
are used to pay indebicaness. secured by any outstanding lien, security interest, charge or prior
encumbrance against the Property;such proceeds have been advanced by Lender at Borrower’s request
and Lender shall be subrogated to ary and all rights, security interests and liens owned by any owner or
holder of such outstanding liens, security interests, charges or encumbrances, irrespective of whether said
liens, security interests, charges or encumb.ances are released.

5.14  Unsecured Portion of Indehtedness. If any part of the Obligations cannot be
lawfully secured by this Mortgage or if any part o7 the Property cannot be lawfully subject to the lien and
security interest hereof to the full extent of such indebiec'ness, then all payments made shall be applied on
said indebtedness first in discharge of that portion thereci wiich is unsecured by this Mortgage.

5.15  Cross Default. An Event of Default'skall be a default under each of the other
Loan Documents,

5.16  Interest After Sale. In the event the Property ¢ any part thereof shall be sold
upon foreclosure as provided hereunder, to the extent permitted by law, tiiesuni for which the same shall
have been sold shall, for purposes of redemption (pursuant to the laws of the Stite 1n which the Property is
located), bear interest at the Default Interest Rate.

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

5.18  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. It is hereby understood and agreed
that should Lender acquire any additional or other interests in or to the Property or the ownership thereof,
then, unless a contrary intent is manifested by Lender as evidenced by an appropriate document duly
recorded, this Mortgage and the lien hereof shall not merge in such other or additional interests in or to

the Property, toward the end that this Mortgage may be foreclosed as if owned by a stranger to said other
or additional interests.
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5.19  Rights With Respect to Junior Liens. Any person or entity purporting to have or
to take a junior mortgage or other lien upon the Property or any intercst therein shall be subject to the
rights of Lender to amend, modify, increase, vary, alter or supplement this Mortgage, the Note or any of
the other Loan Documents and to extend the maturity date of the Obligations and to increase the amount
of the Obligations and 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 Obligations, 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.

5.20  Lender May File Proofs of Claim. In the case of any receivership, insolvency,
bankruptcy.. reorganization, arrangement, adjustment, composition or other proceedings affecting
Borrowe:” or..he principals or general partners or members in Borrower, or their respective creditors or
property, Leuder, to the extent permitted by law, shall be entitled to file such proofs of claim and other
documents as gy be necessary or advisable in order to have the claims of Lender allowed in such
proceedings foi” ih< <ntire Obligations at the date of the institution of such proceedings and for any
additional amount wiicl may become due and payable by Borrower hereunder after such date.

521  Tixture Filing. To the extent permitted under applicable law, this Mortgage shall
be effective from the date of its.rez0rding as a financing statement filed as a fixture filing with respect to
all goods constituting part of the Progerty which are or are to become fixtures. This Mortgage shall also
be effective as a financing statement covering minerals or the like (including oil and gas) and is to be filed
for record in the Real Estate Records of the zounty where the Property is situated. The mailing address of
Borrower and the address of Lender from-hich information concerning the security interests may be
obtained are set forth above.

522 After-Acquired Property. Aul vroperty acquired by Borrower after the date of
this Mortgage which by the terms of this Mortgage sheil be subject to the lien and the security interest
created hereby, shall immediately upon the acquisition theréof by Borrower and without further mortgage,
conveyance or assignment become subject to the lien and Cecurity interest created by this Mortgage.
Nevertheless, Borrower shall execute, acknowledge, deliver and recurd or file, as appropriate, all and
every such further mortgages, security agreements, financing staterents; assignments and assurances, as
Lender shall require for accomplishing the purposes of this Mortgage.

523 No Representation. By accepting delivery of any item required to be observed,
performed or fulfilled or to be given to Lender pursuant to the Loan Documeats, including, but not
limited to, any officer’s certificates, balance sheet, statement of profit and losi or other financial
statement, survey, appraisal or insurance policy, Lender shall not be deemed to have warrand, consented
to, or affirmed the sufficiency, legality, effectiveness or legal effect of the same, or of any teir; provision
or condition thereof, and such acceptance of delivery thereof shall not be or constitute any /warranty,
consent or affirmation with respect thereto by Lender.

5.24  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 otiginal, and all of
which shall be taken to be one and the same instrument, for the same effect as if all parties hereto had
signed the same signature page. Any signature page of this Mortgage may be detached from any
counterpart of this Mortgage without impairing the legal effect of any signatures thereon and may be
attached to another counterpart of this Mortgage identical in form hereto but having attached to it one or
more additional signature pages.

525  Exculpation. Notwithstanding anything to the contrary contained in this
Mortgage, the liability of Borrower and its officers, directors, members and general partners for the
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Obligations and for the performance of the other agreements, covenants and obligations contained herein
and in the other Loan Documents shall be limited as set forth in Section 1.05 of the Note.

526  Recording and Filing. Borrower 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 Lender shall reasonably request, and will pay on demand all
such recording, filing, re-recording and re-filing taxes, fees and other charges. Borrower shall reimburse
Lender, or its servicing agent, for the costs incurred in obtaining a tax service company to verify the status
of payment of Taxes and Other Charges on the Property.

527  Entire_Agreement and Modification. This Mortgage and the other Loan
Documer:s. contain the entire agreements between the parties relating to the subject matter hereof and

thereof and i1 prior agreements relative hereto and thereto which are not contained herein or therein are
terminated. “Chis-Mortgage and the other Loan Documents may not be amended, revised, waived,
discharged, released ot terminated orally but only by a written instrument or instruments executed by the
party against which enfzicement of the amendment, revision, waiver, discharge, release or termination is
asserted. Any alleged zm<ndment, revision, waiver, discharge, release or termination which is not so
documented shall not be citective as to any party.

in this Mortgage by reference as if more fully set forth herein.

5.28  Maximum Iniceest. The provisions of Section 2.03 of the Note are incorporated

5.29  Secondary Market Transaction.

(a) Cooperation. Borrower icknowledges that Lender may effectuate a Secondary
Market Transaction. Borrower shall cooperate in gocd faith with Lender in effecting any such Secondary
Market Transaction and shall cooperate in good faith 1o implement all requirements imposed by any
Investor (as defined herein) or Rating Agency involved ‘herein, including, without limitation, all
structural or other changes to Borrower and/or the Obliga.ions, and modifications to any Loan
Documents; provided, however, that the Borrower shall not be requirza-to modify any Loan Documents if
such modification would (A) increase the interest rate payable under the Mote, (B) shorten the period until
the stated maturity of the Note, (C) modify the amortization of principal of the Note, or (D) modify any
other material term of the Obligations. Borrower shall provide such inforriation and documents relating
to Borrower, any Indemnitor, the Property and any Tenants as Lender riay reasonably request in
connection with such Secondary Market Transaction. Borrower shall make available to Lender all
information concerning its business and operations that Lender may reasonably requet.

(b) Disclosure; Indemnification. Lender shall be permitted to share 8} information
provided in connection with the Loan with the Investors, Rating Agencies, investment bankizg firms,
accounting firms, law firms and other third-party advisory firms involved with the Loan Documeits or the
applicable Secondary Market Transaction. It is understood that the information provided to Lender in
connection with the Loan may ultimately be incorporated into the offering documents for the Secondary
Market Transaction and thus potential Investors may also see some or all of the information with respect
to the Loan, the Property, Borrower and the holders of direct or indirect interests in Borrower. Borrower
irrevocably waives any and all rights it may have under any applicable laws (including, without
limitation, any right of privacy) to prohibit such disclosure. Lender and all of the aforesaid third-party
advisors and professional firms shall be entitled to rely on the information supplied by, or on behalf of,
Borrower. Borrower hereby indemnifies Lender as to any losses, claims, damages or liabilities that arise
out of or are based upon any untrue statement or alleged untrue statement of any material fact contained
in the information provided by or on behalf of Borrower, or arise out of or are based upon the omission or
alleged omission to state therein a material fact required to be stated in such information, or necessary in
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order to make the statements in such information, or in light of the circumstances under which they were
made, not misleading. Lender may publicize the existence of the Obligations in connection with its
marketing for a Secondary Market Transaction or otherwise as part of its business development.

(c) Definitions: A “Secondary Market Transaction” shall be (1) any sale of the
Mortgage, Note and other Loan Documents to one or more investors as a whole loan, (2) a participation
of the Obligations to one or more investors, (3) a securitization of the Loan, {4} any other sale or transfer
of the Obligations or any interest therein to one or more investors, “Rating Agency” shall mean any
nationally-recognized statistical rating organization that has been designated by Lender to provide, or that
provides, a rating on Borrower, the Loan or any securities evidencing an interest in, inter alia, a trust or
other entity. which is the holder of the Note. “Investor” shall mean any actual or potential purchaser,
transferez, as<ignee, servicer, participant or investor in a Secondary Market Transaction,

£.20  SUBMISSION TO JURISDICTION; WAIVER OF JURY TRIAL.

(a) SO0RROWER, TO THE FULL EXTENT PERMITTED BY LAW, HEREBY
KNOWINGLY, INTENGIONALLY AND VOLUNTARILY, WITH AND UPON THE ADVICE OF
COMPETENT COUNSECL, (i\. SUBMITS TO PERSONAL JURISDICTION IN THE STATE IN
WHICH THE REAL ESTATE.A$/LOCATED OVER ANY SUIT, ACTION OR PROCEEDING BY
ANY PERSON ARISING FROM CR RELATING TO THE NOTE, THIS MORTGAGE OR ANY
OTHER OF THE LOAN DOCUMENTS, (i) AGREES THAT ANY SUCH ACTION, SUIT OR
PROCEEDING MAY BE BROUGHT I’ ANY STATE OR FEDERAL COURT OF COMPETENT
JURISDICTION OVER THE COUNTY IN"WHICH THE REAL ESTATE IS LOCATED, (iii)
SUBMITS TO THE JURISDICTION OF SUCH COURTS, AND, (iv) TO THE FULLEST EXTENT
PERMITTED BY LAW, AGREES THAT I1 WILL NOT BRING ANY ACTION, SUIT OR
PROCEEDING IN ANY OTHER FORUM (BUT NOTHING HEREIN SHALL AFFECT THE RIGHT
OF LENDER TO BRING ANY ACTION, SUIT OF. PROCEEDING IN ANY OTHER FORUM).
BORROWER FURTHER CONSENTS AND AGREES.TO SERVICE OF ANY SUMMONS,
COMPLAINT OR OTHER LEGAL PROCESS IN ANY SUCH SUIT, ACTION OR PROCEEDING BY
REGISTERED OR CERTIFIED U.S. MAIL, POSTAGE PREPAIT. TO THE BORROWER AT THE
ADDRESS FOR NOTICES DESCRIBED IN SECTION 5.5 HEREOF, WITH A COPY TO
BORROWER'S COUNSEL, MICHAEL D. CANULLI, 1301 W. 22ND STREET, SUITE 1012, OAK
BROOK, IL 60523, AND CONSENTS AND AGREES THAT SUCH SERYICE 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) LENDER AND BORROWER, TO THE FULL EXTENT PEKMITTED BY
LAW, HEREBY KNOWINGLY, INTENTIONALLY AND VOLUNTARILY, WITH AND UPON THE
ADVICE OF COMPETENT COUNSEL, WAIVE, RELINQUISH AND FOREVER FORGO THE
RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING BASED UPON, ARISING OUT
OF, OR IN ANY WAY RELATING TO THE OBLIGATIONS OR ANY CONDUCT, ACT OR
OMISSION OF LENDER OR BORROWER, OR ANY OF THEIR DIRECTORS, OFFICERS,
PARTNERS, MEMBERS, EMPLOYEES, AGENTS OR ATTORNEYS, OR ANY OTHER PERSONS
AFFILIATED WITH LENDER OR BORROWER, IN EACH OF THE FOREGOING CASES,
WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE.

331 State-Specific Provisions. The following provisions shall govern and control in
the event of a conflict with any other provision of this Mortgage:
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(O The granting clause of this Mortgage shall be deemed amended to
provide that Borrower also warrants the Property to Lender.

(2) Notwithstanding the provisions of Section 3.1 of this Mortgage, any
foreclosure of all or any portion of the lien of this Mortgage shall be in accordance with the Illinois
Mortgage Foreclosure Act, 735 ICLS 5/15-1101 et seq., as from time to time amended (the "Act™).

3 This Mortgage is given to secure not only existing indebtedness but also
future advances (whether obligatory or to be made at the option of Lender, or otherwise) made by Lender,
to the same extent as if such future advances were made on the date of the execution of this Mortgage.
The total amount of indebtedness that may be so secured may decrease or increase from time to time, but
all indebtedness secured hereby shall in no event exceed an amount equal to two (2) times the original
principal amourt of the Note, as stated above.

4 The maturity date of the Note is March 1, 2015.

) Waiver of Rights of Redemption. Borrower acknowledges that the
transaction of which this Miortgage is a part is a transaction which does not include either agricultoral real
estate (as defined in Section 15-12%1 of the Act) or residential real estate (as defined in Section 15-1219
of the Act), and to the fullest extént pzumitted by law, Borrower hereby voluntarily and knowingly waives
its rights to reinstatement and redemption as allowed under Section 15-1601(b) of the Act, and to the full
extent permitted by law, the benefits of all present and future valuation, appraisement, homestead,
exemption, stay, redemption and moratorium 2, under any state or federal law.

[NO FURTHER TEX' ON THIS PAGE]
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IN WITNESS WHEREOF, Borrower has executed this Mortgage as of the day and year first
above written.

BORROWER:

LLC, an
company
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STATE OF ILLINOIS )
SS.
COUNTYOF o1l )

f
I, JM—&L& 2“"4’ LU,L&“J'O » @ Notary Public in and for said County, in the

State aforesaid, DO HEREBY CERTIFY that PHILIP S. MARRONE, personally known to me to be the
MANAGER of LEMONT VENTURE LLC, an Illinois limited liability company, and personally
known to me to be the same person whose name is subscribed to the foregoing instrument, appeared
before me this day in person and acknowledged that he signed and delivered said instrument as manager
of said company, and caused the company seal of said company to be affixed thereto, as his free and
voluntary act, and as the free and voluntary act and deed of said company, for the uses and purposes
therein set fortn.

GIVENancer my hand and notarial seal this February L , 2005.
DRAIGH 0o
TERESA RAE ATE oF \\_Lms

viy Commi iqm%sgmgsﬂmm :
L ”

w
w




(0503403101 Page: 55 of 25 iy

UNOFFICIAL COPY

ORDERNO.: 1301 . 004350279
ESCROWNO.: 1301 . 004350279

STREET ADDRESS: 1210-1264 S. STATE STREET
CITY: LEMONT ZIP CODE: 60540 COUNTY: COOK
TAX NUMBER: 22-32-107-014-000C0

LEGAL DESCRIPTION:
PARCEL 1:

LOT 21N ASPI, A RESUBDIVISION OF OUTLOT "B", (EXCEPTING THEREFROM THE SOUTHERLY
150.00 FEET, AS MEASURED ALONG THE WESTERLY L IME); OUTLOT "C', (EXCEPTING THEREFROM
THAT PART CONVEYED TO THE STATE OF ILLINOIS BY TSTRUMENT RECORDED AS DOCUMENT
93701695) AND LOTS 32, 33, 34, 35 AND 36, INCLUSIVE, IN EMEFALD ACRES, A SUBDIVISION OF PART
OF LOTS 17,18 AND 20 IN COUNTY CLERK'S DIVISION OF SECTIO 32, TOWNSHIP 37 NORTH, RANGE
11, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY;, ILLINOIS.

PARCEL 2:

NON-EXCLUSIVE PARKING AND ACCESS EASEMENTS FOR THE BENEFIT OF PARCEL 1,AS
CREATED BY DECLARATION OF COVENANTS, AGREEMENTS AND EASEMENTS DA’JED JULY 30,
1998 AND RECORDED AUGUST 13, 1998 AS DOCUMENT 98713610 MADE BY TBS LEMONY, LL.C, AN
ILLINOIS LIMITED LIABILITY COMPANY.

PARCEL 3:

NON-EXCLUSIVE PARKING AND ACCESS EASEMENTS FOR THE BENEFIT OF PARCEL 1,AS
CREATED BY AND DEFINED IN DECLARATION OF RESTRICTIONS AND GRANT OF EASEMENTS
RECORDED SEPTEMBER 24, 1997 AS DOCUMENT 97708397 MADE BY AND AMONG AMERICAN
STORES FROPERTIES, INC.; TBS LEMONT, L.L.C., AN ILLINOIS LIMITED LIARILITY COMPANY; BURKE
EC, INC., AN ILLINQIS CORPORATION KARTHEISER EC, INC,, AN ILLINOIS CORPORATION; ZUMM
EC, INC.,, AN ILLINOIS CORPORATION, AS AMENDED BY FIRST AMENDMENT TO DECLARATION OF
RESTRICTIONS AND GRANT OF EASEMENTS DATED AUGUST 3, 2000, AND RECORDED ON
SEPTEMBER 25, 2000 AS DOCUMENT NO, 00744225 AND AS AMENDED BY SECOND AMENDMENT TO
DECLARATION OF RESTRICTIONS AND GRANT OF EASEMENTS, DATED NOVEMBER 27,2000 AND
RECORDED AS DOCUMENT NO. 0010305631.
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