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COMMERCIAL MORTGAGE, 5ECURITY AGREEMENT,
AND FIXTURE FILING FINArCING STATEMENT

COLLATERAL IS OR INCLUDES FIXTURES

THE PROMISSORY NOTE SECURED HEREBY [“RCVIDES FOR A:
FIXED INTEREST RATE

THIS COMMERCIAL MORTGAGE, SECURITY AGREEMENT -AMND FIXTURE FILING
FINANCING STATEMENT (this “Security Instrument’) is made and given as o7 July 12, 2005, by RSA
PROPERTIES LLC, a(n) lllinois fimited liability company, whose address is 11600 Sruth Kedzie Avenue,
Merrionette Park, llinois 60803 (“Borrower”), and by CORINTHIAN KEDZIE LLZ, un. lliinois limited
liability company, whose address is 11600 South Kedzie Avenue, Merrionette Park, Hliinzis 6803 (“Other
Borrower’) (for purposes of Article 3 hereof, Borrower and Other Borrower are individually and
collectively referred to as "Assignor’), to ARTESIA MORTGAGE CAPITAL CORPCFATION, a
Delaware corporation, whose address is 1180 NW Maple Street, Suite 202, Issaquah, Washington
98027, and its successor and assigns (in each case, ‘Lender,” and for purposes of Article 3 hereof,
“Assignee”).

WHEREAS, on or about the date hereof, Lender is making a loan (the “Loan”) to Borrower who is
justly indebted to Lender in the principal sum of Six Million and 00/100 Dollars ($6,000,000.00), pursuant
to a certain Fixed Rate Note of even date herewith, and all modifications, extensions, renewals and
replacements thereof or judgments thereon, collectively {the “Note™;

WHEREAS, on or about the date hereof, Lender is also making a loan (the “Other Loan™} to

Other Borrower, who is justly indebted to Lender in the principal sum of Six Million Eight Hundred
Thousand and 00/100 Dollars ($6,800,000.00), pursuant to a certain other Fixed Rate Note of even date
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herewith, and all modifications, extensions, renewals and replacements thereof or judgments thereon
{collectively, the "Other Note™};

WHEREAS, Borrower and Other Borrower are affiliated entities having common owners;

WHEREAS, while each of the Loan and the Other Loan represents a separate and independent
obiigation of the Borrower and the Other Borrower respectively, Lender has required as a condition of
making this Loan and of making the Other Loan, among other things, that the payment and performance
of this Loan be secured by the Property as defined in this Security Instrument and that the payment and
performance of the Other Loan be secured by a separate commercial mortgage, security agreement, and
fixture financing statement (collectively, the “Other Security Instrument”) also encumbering the Property
and that in neither instance shall there be an apportionment or allocation between or among the portion of
the Property uescribed as “Office Property” in Exhibit A (the “Office Property”) and the portion of the
Property descrivad as “College Property” in Exhibit A (the “College Property”) or either of them;

WHEREAS “livespective of any contrary order of recording or any other factor affecting the
priority of the Securiy"tistrument or the Other Security Instrument against the Office Property or the
College Property, with respect to the Office Property this Security Instrument shall be deemed to be the
first priority lien and encuinbrance and the Other Security Instrument shall be deemed to be a second
priority, and with respect to the Czllege Property, the Other Security Instrument shall be deemed to be the
first priority lien and encumbrance 2 this Security Instrument shall be deemed to be a second priority;
and

WHEREAS, this Security Instrumer. and the Other Security Instrument are collectively referred to
in this Security Instrument as the “Security ins¢uments”;

WHEREAS, as a condition precedent to the raking of this Loan, Lender requires that, among
other things, Borrower and Other Borrower each execizie and deliver this Security Instrument.

NOW, THEREFORE, FOR GOOD AND VALUZBLE CONSIDERATION, including the
indebtedness herein recited and the trust herein created, the receipt of which is hereby acknowledged,
Borrower hereby grants a first priority security interest in and-Cther Borrower hereby grants a security
interest in, and each of them, irrevocably gives, grants, transfers. aliens, enfeoffs, conveys, confirms,
warrants, assigns, mortgages, bargains, sells and pledges to Lender, vnider and subject to the terms and
conditions hereinafter set forth, the following property, rights, interests’ and estates now owned, or
hereafter acquired, by Borrower or Other Borrower (collectively, the "Property }:

A. the real property described in Exhibit A attached hereto and made a part hereof
(collectively, the "Land"), together with additional lands, estates and developrient rights hereafter
acquired by Borrower or the Other Borrower for use in connection with the developman?®,” cwnership or
occupancy of such real property, and all additional lands and estates therein which may -iiom time to
time, by supplemental mortgage or otherwise be expressly made subject to the lien ot -ikis Security
Instrument;

B. any and all buildings, structures and other improvements now or hereafter erected,
constructed, placed or located on the Land including, without limitation, fitures, tenements, attachments,
appliances, equipment, building systems, machinery, and other articles now or hereafter attached to or
used in connection with said buildings, structures and other improvements (collectively, the
“Improvements”), and any and all additions to, substitutions for or replacements of such Improvements
and such Land and all interests, estates or other claims, both in law and equity, which Borrower or Other
Borrower now has or may hereafter acquire in the Land or the Improvements, including, without limitation,
all right, title and interest now owned or hereafter acquired by Borrower or Other Borrower in and to any
greater estate in the Land or the Improvements;
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C. all easements, tenements, hereditaments, appurtenances, rights-of-way and rights now
owned or hereafter acquired by Borrower or Other Borrower used or useful in connection with, or located
on, under or above all or any part of, the Land or as a means of access thereto, including, without
limitation, all rights pursuant to any trackage agreement; all rights to the nonexciusive use of common
drive entries; all oil and gas and other hydrocarbons; all minerals, crops, timber and other emblements;
water, groundwater, water rights and shares of stock evidencing the same; any and all right, title and
interest of Borrower or Other Borrower, now owned or hereafter acquired, in and to any land lying within
the right-of-way of any street, open or proposed, adjoining the Land; and any and all sidewalks, vaults,
alleys and strips and gores of land adjacent to or used in connection with the Land (collectively, the
“Appurtenances”);

D. all leasehold estate, right, title and interest of Borrower or Other Borrower in and to all
written and ordi leases, subleases, subtenancies, licenses, franchises, usufructs, occupancy agreements
and other agreements affecting all or any portion of the Property or the Improvements or the use or
occupancy theress, now or hereafter existing or entered into, whether before or after any proceeding is
instituted by or aysiiist Borrower or Other Borrower under 11 U.S.C. § 101 et seq., as amended (the
‘Bankruptcy Coue™;, “ricluding, without limitation, extensions, renewals and subleases (all of the
foregoing, individually, a “Lease” and collectively, “Leases”), and all rights and claims of any kind that
Borrower or Other Borrowar,may have against any tenant under the Leases or in connection with the
termination or rejection of ine Leases in a bankruptey or insolvency proceeding, and all right, title and
interest of Borrower or Other Reirzwer thereunder, including, without limitation, all cash or security
deposits, prepaid or advance rentals; and deposits or payments of similar nature which are hereby
specifically assigned, transferred and set over to Lender; including, without limitation, all rents, royalties,
issues, revenues, profits, proceeds, incomz and other benefits, including, without limitation, accounts
receivable, of, accruing to or derived from sucli Leases and from the renting, leasing or bailment of
Improvements and equipment, including, withcu. limitation, any payments made by tenants under Leases
in connection with the termination of any Lease and all oil, gas and other mineral rights, royalties and
profits, whether paid or accruing before or after any mioceeding is instituted by or against Borrower or
Other Borrower under the Bankruptcy Code (all of the f0ureooing, collectively, “Rents™), and all proceeds
from the sale or other disposition of the Leases and thi< night to receive and apply the Rents to the
payment of the Secured Obligations (defined below) and all’ Jzzse guaranties, letters of credit and any
other supporting obligation for any of the Leases (collective’y, “Lease Guaranties”) given by any
guarantor in connection with any of the Leases, and all rights, powers, privileges, options and other
benefits of Borrower or Other Borrower as lessor under the Leases and beneficiary under Lease
Guaranties;

E. all the estate, interest, right, title, other claim or demand, ‘botii,in law and in equity,
including, without limitation, claims or demands with respect to the proceeds of .and any unearned
premiums on insurance policies in effect with respect to the Property, which Borrower o Other Borrower
now has or may hereafter acquire in the Property, including, without limitation, the np*it *6.receive and
apply the proceeds of any insurance, judgments or settlements made in lieu thereof, for.uamage to the
Property, and any and all awards made for the taking by eminent domain, or by any prozesding or
purchase in lieu thereof, of the whole or any part of the Property, including, without limitation, any awards
resulting from a change of grade of streets and awards for severance damages;

F. all goods, chattels, construction materials, furniture, furnishings, equipment, machinery,
apparatus, appliances, and other items of personal property, whether tangible or intangible, of any kind,
nature or description, whether now owned or hereafter acquired by Borrower or Other Borrower,
including, without limitation, improvements including, without limitation, furnaces, steam boilers, hot water
boilers, oil burners, pipes, radiators, air conditioning and sprinkling systems, gas and electric fixtures,
carpets, rugs, shades, awnings, screens, elevators, motors, dynamos, cabinets, and all other furnishings,
toois, equipment and machinery, appliances, building supplies, materials, fittings and fixtures of every
kind, which is, are or shall hereafter be located upon, attached, affixed to or used or useful, either directly
or indirectly, in connection with the complete and comfortable use, occupancy and operation of the

-3-
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Property and Improvements, whether or not any of such personal property is now or becomes a Fixture
(defined below}, including, without limitation, any and all licenses, permits or franchises used or required
in connection with such use, occupancy or operation, together with any and all additions, replacements or
substitutions thereto, thereof or therefor, as well as the proceeds thereof or therefrom regardless of form
(hereinafter sometimes together referred to as the “Personal Property”; such Personal Property shall
include, without limitation, all Accounts, Documents, Instruments, Chattel Paper, Goods, Equipment,
General Intangibles, Fixtures and Inventory, as those terms are defined in the Uniform Commercial Code
of the State where the Property is located);

G. all plans and specifications, contracts and subcontracts for the construction of any
Improvements, density rights, bonds, permits and other development or use entitlements, licenses,
guarantees, warranties, causes of action, claims, condemnation proceeds, profits, security deposits, utility
deposits, govainmental agency fees and deposits and refunds thereof, refunds of taxes or insurance
premiums, policies, claims, and proceeds of insurance, claims and proceeds arising from condemnation,
vehicles, together with all present and future attachments, accessions, replacements, additions, products
and proceeds thereer,

H. all moniez ozposited by Borrower or Other Borrower, or deposited on behalf of Borrower
or Other Borrower, with any City, County, public body or agency, irrigation, sewer or water district or
company, and any other body or-agency, for the installation, or to secure the installation, of any utility
pertaining to the Property;

l. ali refunds, rebates, reimbursements, reserves, defemed payments, deposits, cost
savings, governmental subsidy payments, oovaernmentally-registered credits (such as emissions reduction
credits), other credits, waivers and paymenis_w!ether in cash or in kind, due from or payable by (i) any
federal, state, municipal or other governmentat r quasi-governmental agency, authority or district (each,
a "Governmental Agency") or (ii) any insurance or utilily company relating to any or all of the Property or
arising out of the satisfaction of any conditions impussd, upon or the obtaining of any approvals for the
development or rehabilitation of the Property;

J all refunds, rebates, reimbursements, crediis'and payments of any kind due from or
payable by any Governmental Agency for any taxes, special taxs, assessments, or similar governmental
or quasi-governmental charges or levies imposed upon Borrower ¢ Other Borrower with respect to the
Property or upon any or all of the Property or arising out of the sauisfaction of any conditions imposed
upon or the obtaining of any approvals for the development or rehabilitation of the Property:

K. all monies deposited by Borrower or Other Borrower with or fciithe benefit of Lender
pursuant to any reserve, escrow or cash collateral agreements executed by Borrower-ar Other Borrower
in favor of Lender;

L. all contract rights, accounts receivable, management agreements, business records;

M. all additions, accessions, replacements, substitutions, proceeds and products of the real
and personal property, tangible and intangible, described herein;

(The Property does not include any equipment, inventory, furniture, furnishings or trade fixtures
owned and supplied by tenants of the Property, except to the extent of Borrower's or Other Borrower's
landlord’s lien (if any) therein, and except as same may become the property of Borrower or Other
Borrower as landlord under the terms of their respective Leases.)
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FOR THE PURPOSE OF SECURING:

1. repayment of the Loan with interest, additional interest, default interest, late charges,
prepayment charges and other sums and charges thereon, evidenced by the Note, the terms of which are
hereby incorporated herein by reference as though set forth in full;

2. the payment of any additional amounts, with interest thereon, that may be hereafter loaned
by Lender to Borrower or Other Borrower, which additional loans are evidenced by a promissory note or
notes containing a recitation that this Security Instrument secures the payment of such note or notes.

3. payment of all sums advanced by Lender, its successors and assigns, 1o protect, cure for or
maintain the Property, or any portion thereof, with interest thereon at the Default Rate (as defined in the
Note) and 2% sums advanced by Lender under the terms of or for the enforcement of the Loan
Documents (denr=ad below), with interest thereon at the Default Rate (as defined in the Note);

4. observrace, performance and discharge of every obligation, covenant or agreement of
Borrower or Other Borrower contained herein or in the Note;

5. observance, performance and discharge of every obligation, covenant and agreement of
Borrower or Other Borrower cesiained in any document, instrument or agreement now or hereafter
executed by Borrower or Other Ecirawer which recites that the obligations thereunder are secured by this
Security Instrument, including, without-uniitation, payment of all other sums, with interest thereon, which
may hereafter be loaned to Borrowe: or-Other Borrower, or the successors or assigns of either, by
Lender, or its successors or assigns, vhun. evidenced by a promissory note or notes containing a
recitation that they are secured by this Secuity Istrument;

8. compliance with and performance of each ‘and every material provision of any declaration of
covenants, conditions and restrictions pertaining to trie Pioperty or any portion thereof:; and

7. payment and performance of all obligations or Iorower or Other Borrower arising from any
and all existing and future agreements with Lender which may afiord interest rate protection to all or part
of the Loan, when such agreement recites that the obligations‘inereunder are secured by this Security
Instrument.

(The principal of and the interest on the indebtedness evidenced ry-the Note; all charges, fees
and other sums as provided in the Loan Documents; and the principal ¢f and interest on any other
indebtedness secured by this Security Instrument and the performance of all of i(s obligations set forth in
the Loan Documents are referred to herein, collectively, as the “Secured Obligations”.}

PROVIDED, HOWEVER, that if the Secured Obligations shall have been paiu in cash and
performed in full, then, in such case Lender shall, at the request and expense of Boricwer or Other
Borrower, satisfy this instrument and the estate, right, title and interest of the Lender in the Fruperty shall
cease, and upon payment to Lender of all costs and expenses incurred for the preparation of the release
hereinafter referenced and all recording costs if allowed by law, Lender shall release this Instrument and
the lien, operation and effect hereof by proper instrument without recourse, covenant or warranty of any
nature, express or implied.

The Note, this Security Instrument and any other document or instrument executed by Borrower
or Other Borrower in connection with the Loan shall be collectively referred to as the “Loan Documents.”
All initially capitalized terms used herein which are defined in the Note shall have the same meaning
herein unless the context otherwise requires.

TO PROTECT THE SECURITY OF THIS SECURITY INSTRUMENT, BORROWER AND
OTHER BORROWER HEREBY COVENANT AND AGREE AS FOLLOWS:

-5
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ARTICLE 1.
COVENANTS AND AGREEMENTS OF BORROWER AND OTHER BORROWER

1.01 Payment of Secured Obligations. Borrower shall pay and perform as and when due
the Secured Obligations.

1.02 Performance of Other Obligations; Preservation, Maintenance and Management of
Property. Borrower and Other Borrower shall, with respect to the portion of the Property owned by each,
perform, comply with and ahide by each and every one of the covenants, agreements and conditions
contained and set forth in the Note and this Security instrument. Borrower and Other Borrower:

(a) shall keep the Property in good condition and repair;

b =hall not remove, demolish or structurally alter any of the Improvements without the prior
written conseni ¢ L2nder; provided, however, Lender's consent shall not be required in connection with
the making by Borrewer and Other Borrower of cosmetic and non-structural alterations:

© shall complete promptly and in a good and workmanlike manner any Improvement which
may be now or hereafter corstructed on the Property and promptly restore in like manner any portion of
the Improvements which may be-damaged or destroyed from any cause whatsoever, and pay when due
all claims for labor performed and-/nZ:erials furnished therefor;

(d) shall comply with and.abide by all laws, ordinances, rules, regulations and orders of
governmental authorities now or hereafier 2ffecting the Property or any part thereof or requiring any
alterations or improvements to be made thereur;, including without limitation, all Environmental Laws (as
defined in Section 1.03 hereof), and the Americz ns with Disabilities Act;

{e) shall comply with and abide by all of their obligations under any covenant, condition,
restriction or agreement of record affecting the Property,

U] shall not commit or permit any waste or detericiation of the Property;
(@) shall not allow changes in the use for which all or arly part.of the Property is intended;

{g)] shall maintain all certificates, licenses and permits nacessary to keep the Property
operating in conformity with the use for which all or any part of the Property is iiended;

M shall not intiate or acquiesce in a change in the zoning classificeion of the Property
without Lender's prior written consent:

)] shall insure that at all times the Land constitutes one or more separate legal lots
complying with all subdivision or platting laws, ordinances, rules or regulations applicable to the Property,
or other laws refating to the division or separation of real property;

(k) shall insure that at all times the Land is assessed for real estate tax purposes as one or
more wholly independent tax lot or lots, separate from any adjoining land or improvements not
constituting a part of such lot or lots, and no other land or improvements is assessed and taxed together
with the Property or any portion thereof;

) shall not abandon the Property; and

(m) shall do any and all other acts which, from the character and use of the Property, may be
reasonably necessary to maintain, protect and preserve the Property and protect the security of Lender.

-B-
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The Property shall be managed by either: (i) Borrower and Other Borrower or a person/entity
affiliated with Borrower and Other Borrower approved by Lender for so long as Borrower and Other
Borrower or said affiliated person/entity is managing the Property in a commercially prudent and
reasonable manner, or (i) a professional properlty management company approved by Lender.
Management by said affiliated person/entity or professional property management company (in either
case, the “Property Manager”) shall be pursuant to a written agreement approved in form and substance
acceptable to Lender {the "Management Agreement”). In nc event shall any Property Manager be
removed or replaced or the terms of any Management Agreement modified or amended without the prior
written consent of Lender. Notwithstanding the provisions of any Management Agreement or any other
agreement now or hereafter existing or entered into (together with any and all extensions, renewals,
substitutions, replacements, amendments, modifications and/or restatements thereof, the “Management
Agreements") to the contrary, Borrower and Other Borrower shall not pay any Property Manager, nor
shall any Prorety Manager accept, total management fees (i.e., on-site and off-site management fees or
other compensation, whether monetary or nonmonetary) (collectively, “Management Fees") in excess of
four percent (4% of the effective gross income from the Property per year, nor shall such Management
Fees be payable inadvance of receipt of such income. The Management Agreements and all of the
rights and interests tiie;evnder including, without iimitation, the rights to Management Fees are and at all
times will be subject anZ cubordinate to the Loan and the Loan Documents and to any renewals,
extensions, modifications, assignments, replacements, or consolidations thereof, and the rights, privileges
and powers of Lender heicunder and thereunder. Such subordination shall be self-operative and no
further instrument shall be requiver: t effect such subordination, but Borrower and Other Borrower agree
to execute and deliver, and to cause ary Property Manager to execute and deliver, any instrument which
Lender may deem necessary or appropriate to confirm such subordination. Such subordination means,
among other things, that Management Fees shall not be paid or accepted unless all current expenses
attributable to the ownership and operation of tae Property, including, without limitation, current expenses
retating to Borrower's and Other Borrower’s liasiities and obligations with respect to the Loan and the
Loan Documents (collectively, "Operating Expens:s"), have been paid. In the event (x) of any Event of
Default (defined below) under the Loan Documents 2r under any Management Agreement then in effect,
which default is not cured within any applicable grace < zure period, {y) the debt service coverage ratio
applicable to the Property is less than 1.15 to 1.00 foi ‘he twelve (12) month period immediately
preceding the calcutation, or (z) of the bankruptcy or insoivercy of the Property Manager, or Borrower or
Cther Borrower, if the Property Manager is affiliated with Borrowr=-and Other Borrower, Lender shall have
the right to immediately terminate, or to direct Borrower and Other Borrower to immediately terminate,
such Management Agreement and to retain, or to direct Borrower and Other Borrower to retain, a new
management agent approved by Lender. All Rents generated by or delived from the Property shall first
be utilized solely for Operating Expenses, and none of the Rents generatad by or derived from the
Property shall be diverted by Borrower or Other Borrower and utilized for any cther purpose unless all
such Cperating Expenses have been fully paid and satisfied.

1.03  Hazardous Waste. Borrower and Other Borrower at all times shali ksen the Property
and groundwater of the Property free of Hazardous Substances (defined below). Neither Rarrower nor
Other Borrower shall permit its tenants or any third party to enter the Property to uze. -generate,
manufacture, store, release, threaten release, or dispose of Hazardous Substances in, on or-apout the
Property; provided, however, that Borrower and Other Borrower may permit reasonable incidental use
and storage of Hazardous Substances on the Property provided that such use and storage complies with
the following: (a) such use and storage shall be limited to customary supplies which are normal incidents
of the ownership and management of real property which is similar to the Property (‘Permitted Uses”);
(b) no such products or supplies create any risk of harm to persons or property, including, without
limitation, the Property; and (c) all such products and supplies are used and stored in strict compliance
with all applicable Environmental Laws (defined below). Borrower and Other Borrower shall give Lender
prompt written notice of any claim by any person, entity, or governmental agency that a violation of
Environmental Laws has occurred with respect to all or any portion of the Property, or that a release or
disposal of Hazardous Substances has occurred on the Property (except Pemmitted Uses as may be
permitted pursuant to the preceding sentence), or that Hazardous Substances are present at the Property
or otherwise affect the Property (except Pemmitted Uses). Borrower and Other Borrower, each through its
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professional engineers and at its cost, shall promptly and thoroughly investigate suspected Hazardous
Substances contamination of the Property and shall provide to Lender a detailed description of the
investigation, and any copies of reports at Borrower's expense. Borrower and Other Borrower shall
forthwith remove, repair, clean up, andfor detoxify any Hazardous Substances from the Property, to the
extent that the presence and/or maintenance of such Hazardous Substances in, on or about the Property
constitutes a violation of any federal, state or local law, ordinance, order, decree or regulation now or
hereafter in effect and applicable to Borrower, Other Borrower or the Property, and whether or not
Borrower or Other Borrower was responsible for the existence of the Hazardous Substances in, on or
about the Property. “Hazardous Substances” shall mean (i) any chemical, compound, material, mixture
or substance that is now or hereafter defined or listed in, or otherwise classified pursuant to, any
Environmental Laws as a “hazardous substance,” *hazardous material,” “hazardous waste," “extremely
hazardous waste,” “acutely hazardous waste,” ‘radioactive waste,” “infectious waste,” “biohazardous
waste,” “toxic/substance,” "pollutant,” toxic pollutant,” and “contaminant,” as well as any formulation not
mentioned herein intended to define, list, or classify substances by reason of deleterious properties such
as ignitability, coriusivity, reactivity, carcinogenicity, toxicity, reproductive toxicity, “EP toxicity,” or “TCLP
toxicity”; (i) petroiciin, natural gas, natural gas liquids, Hiquefied natural gas, synthetic gas usable for fuel
{or mixtures of naturd’‘gas and such synthetic gas) and ash produced by a resource recovery facility
utilizing a municipal soiid weste stream, and drilling fluids, produced waters and other wastes associated
with the exploration, development or production of crude oil, natural gas, or geothermal resources; (jii)
asbestos in any form; (iv) urea formaldehyde foam insulation; (v) polychlorinated biphenyls (PCBs); (vi)
radon; (vii) any other chemical, m=seial, or substance which is (because of its quantity, concentration, or
physical or chemical characterisiics)-limited or regulated for health and safety reasons by any
governmental authority, or which poses a_ significant present or potential hazard to human health and
safety or to the environment if releasec irio the workplace or the environment; (viii) any “Hazardous
Substance” or terms of similar import as dzfired in the State where Property is located or substances
otherwise regulated or controlled in such Stale pecause of concerns for health, safety and/or property,
and (ix) lead-based paint. “Environmental Laws” means any and all requirements of courts (including,
without limitation, state courts whose decisions may-be-hased on the common law of the aforementioned
State) or governmental authorities relating to healts, cafety, the environment or to any Hazardous
Substances, including, without limitation, the Comprehensic, Environmental Response, Compensation,
and Liability Act (“CERCLA"}, the Resource Conservation 2:i! Recovery Act (‘RCRA”), the Hazardous
Substances Transportation Act, the Toxic Substances Control At the Clean Water Act, the Endangered
Species Act, the Clean Air Act, the Occupational Safety and Health'Aci and all similar federal, state and
local environmental statutes, ordinances, and the rules, regulaticns “orders, decrees and guidance
documents related thereto, whether any of the foregoing shall not exisv.or shall hereafter be enacted,
decided, promulgated or published.

Borrower and Other Borrower represent and warrant to Lender that to tiie best of their respeclive
knowledge, except as set forth in that certain Environmental Questionnaire delive'ed by Borrower and
Other Borrower to Lender prior to the date hereof, and that certain envircnmental sits assessment
delivered to Lender in connection with the Lean (collectively, the "Environmental Report):. (A) during
the period of Borrower's and Other Borrower's ownership of the Property: (1) there has heen no use,
generation, manufacture, storage, treatment, disposal, discharge, release, or threatened release of any
Hazardous Substances by any person on or around the Property except Permitted Uses; and (2) there
have been no Hazardous Substances transported over or through the Property except in connection with
Permitted Uses; (B) after diligent inquiry, Borrower and Other Borrower have no knowledge of, or reason
to believe that there has been: any use generation, manufacture, storage, treatment, disposal, release, or
threatened release of any Hazardous Substance, hazardous waste or other waste by any prior owners or
prior occupants of the Property or by any third parties onto the Property; or any actual or threatened
litigation or claims of any kind by any person relating to these matters; (C) no Hazardous Substances in
excess of permitted levels or reportable quantities under applicable Environmental Laws are present in or
about the Property or any nearby real property that could migrate to the Property; (D) no underground
storage tanks of any kind are or have ever been located in or about the Property; (E) the Property and all
operations and activities at, and the use and occupancy of, the Property, comply with all applicable
Environmental Laws; (F) Borrower, Other Borrower and every person currently having an interest in or
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conducting operations on the Property have complied with, and are now in strict compliance with, every
permit, license, and approval required by all applicable Environmental Laws for all activities and
operations at, and the use and occupancy of, the Property; and (G) there are no claims related to
Hazardous Substances pending or threatened with regard to the Property or against Borrower or Other
Borrower or any indemnitor other than Borrower and Other Borrower (individually or collectively,
“Indemnitor”) under the Environmental Indemnity (as hereinafter defined). Borrower and Other Borrower
each represent and warrant that, to the best of Borrower’s and Other Borrower's knowledge, any written
disclosure submitted by or on behalf of Borrower and/or Other Borrower to Lender concerning any
release or threatened release, past or present compliance by Borrower or Other Borrower, or any other
person of any Environmental Laws applicable to the Property, and any environmental concerns relating to
the Property, was true and complete when submitted and continues to be true and complete as of the
date of this Security Instrument.

Borrower_and Other Borrower (1) release and waive any future claims against Lender for
indemnity or contiidution in the event Borrower or Other Borrower becomes liable for cleanup or other
costs under any-crnvironmental Laws or under any Hazardous Substances-related claim; (2) shall
reimburse Lender, uii<emand, for all costs and expenses incurred by Lender in connection with any
review, approval, conseri,,or inspection relating to the environmental provisions in this Security
Instrument together with irte/est, after demand, at the highest rate permitted under applicable law; and
(3) shall indemnify, deferiad, and hold Lender harmless from and against all losses, costs, claims,
damages, penalties, liabilities, cavsts of action, judgments, court costs, attorneys’ fees and other legal
expenses, costs of evidence of ‘title,~cost of evidence of value, and other expenses (collectively,
“Expenses”), including, without limitalion, any Expenses incurred or accruing after the foreciosure of the
lien of this Security Instrument, which eithier may suffer or incur and which directly or indirectly arise out of
or are in any way connected with the br:arh-of any environmental provision either in this Security
Instrument or in any Loan Document or as a‘consequence of any release or threatened release or the
presence, use, generation, manufacture, storage, riisposal, transportation, release, or threatened release
of any Hazardous Substances on or about the Prcperty caused or permitted by Borrower, Other
Borrower, any prior owner or operator of the Property~any adjoining landowner or any other party,
including, without limitation, the cost of any required o rccessary monitoring, investigation, repair,
cleanup, remedy, or detoxification of any Hazardous Substar.ces and the preparation of any closure,
remedial action, or other required plans, whether that action is reguired or necessary by reason of acts or
omissions occurring prior to or following the recordation of this Secu/ity instrument. Borrower's and Other
Borrower’s obligations will survive the satisfaction, release, or cancallation of the Loan, the release and
reconveyance or partial release and reconveyance of this Security Instramant, and the foreclosure of the
lien of this Security Instrument or deed in lieu thereof. Notwithstanding ariything in this paragraph to the
contrary, this paragraph shall not apply to the introduction and initial release of H2zardous Substances on
the Property from and after the date that Lender acquires title to the Property through foreclosure or a
deed in lieu of foreclosure (the “Transfer Date™); provided, however, Borrower and/Cthzr Borrower shall
bear the burden of proof that the introduction and initial release of such Hazarasus Substances: (i)
occurred subsequent to the Transfer Date, (ii) did not occur as the result of any aci zr.omission of
Borrower, Other Borrower or the agents of either, and (jii) did not occur as a result o:_a continuing
leaching, seeping, migration or release of any Hazardous Substances introduced prior tc the Transfer
Date in, on, under or near the Property.

To the extent permitted by applicable law, Lender or its agents, representatives, and employees
may waive its lien against the Property or any portion of it, including, without limitation, the Improvements
and the Personal Property, to the extent that the Property is found to be environmentally impaired and to
exercise all rights and remedies of an unsecured crediter against Borrower and Other Borrower and all of
Borrower's and Other Borrower's assets and property for the recovery of any deficiency and
environmental costs, including, without limitation, seeking an attachment order. Borrower will have the
burden of proving that Borrower or any related party (or an affiliate or agent of Borrower or any related
party) was not in any way negligent in permitting the release or threatened release of the Hazardous
Substances.

-9-




0521502129 Page: 10 of 64

UNOFFICIAL COPY

Anything contained in this Security Instrument or in the Loan Documents to the contrary
notwithstanding, the Expenses will be exceptions to any nonrecourse or exculpatory provision of the Loan
Documents, and Borrower and Other Borrower will be fully and personally liable for the Expenses. That
liability will not be limited to the original principal amount of the obligations secured by this Security
Instrument, and Borrower's and Other Borrower's obligations will survive the foreclosure, deed in lieu of
foreclosure, release, reconveyance, or any other transfer of the Property or this Security Instrument. For
the purposes of any action brought under this subsection, Borrower and Other Borrower each waive the
defense of laches and any applicable statute of limitations.

Lender and any other person or entity designated by Lender, including, without limitation, any
representative of a governmental entity, and any environmental consultant, and any receiver appointed by
any court of competent jurisdiction, shall have the right, but not the obligation, to enter upon the Property
at all reasonsoie times to assess any and all aspects of the environmental condition of the Property and
its use, includinz, without limitation, conducting any environmental assessment or audit (the scope of
which shall be datermined by Lender) and taking samples of soil, groundwater or other water, air, or
building materials, 7116 conducting other invasive testing. Borrower and Other Borrower shall cooperate
with and provide acces:.t) Lender and any such person ar entity designated by Lender,

If recommended by {12 Environmental Report or any other environmental assessment or audit of
the Properly, Borrower and/or 2ther Borrower shall establish and comply with an operations and
maintenance program with respect o the Property, in form and substance reasonably acceptable to
Lender, prepared by an environmenta' consultant reasonably acceptable to Lender, which program shall
address any ashestos containing malterial or lead based paint that may now or in the future be detected at
or on the Property. Without limiting tle oenerality of the preceding sentence, Lender may require
(1) periodic notices or reports to Lender in 1o substance and at such intervals as Lender may specify,
(2) an amendment to such coperations and maintenance program to address changing circumstances,
laws or other matters, {3) at Borrower's and Other "sorrawer’s sole expense, supplemental examination of
the Property by consultants specified by Lender, {3)access to the Property by Lender, its agents or
servicer, to review and assess the environmental coridiuon of the Property and Borrower's and Other
Borrower's compliance with any operations and maintenar.cz program, and (5) variation of the operations
and maintenance program in response to the reports provided by any such consultants.

1.04 Funds for Taxes, Insurance and Other Charge:. Subject to applicable law or to a
written waiver by Lender, Borrower and Other Borrower shall pay 0. Lender, on the day monthly
installments of principal and interest are payable under the Note (or on another day designated in writing
by Lender) until the Note is paid in full, a sum (herein “Impounds”) equal toone-twelfth (1/12) of: (a) all
real property taxes and assessments (general and special), and all other taxas and assessments of any
kind or nature whatsoever, including, without limitation, nongovernmental levies 4r assessments such as
maintenance charges, levies or charges resulting from covenants, conditions and redtrict.ons affecting the
Property, which are assessed or imposed upon the Property or any portion of it, or Lezume due and
payable, and which create, may create or appear to create a lien upon the Property, or anv-part thereof,
or upen any person, property, equipment or other facility used in the operation or maintenaricehereof, or
any tax or assessment on the Property, or any portion of it, in lieu thereof or in addition theicto, or any
license fee, tax or assessment imposed on Lender and measured by or based in whole or in part upon
the amount of the outstanding Secured Obligations (collectively, “Taxes”); (b) the yearly premium
installments for fire and other hazard insurance, rent loss insurance, commercial general liability
insurance and such other insurance covering the Property as Lender may require pursuant to Section
1.07 hereof (collectively, “Insurance Premiums”); and (¢} if this Security Instrument is on a leasehold, the
yearly fixed ground rent, if any, under any ground lease affecting the Property or any portion thereof, all
as reasonably estimated initially and from time to time by Lender on the basis of assessments and bills
and reasonable estimates thereof. Lender may require Borrower and/or Other Borrower to pay to Lender,
in advance, such other Impounds for other taxes, charges, premiums, assessments and impositions in
connection with Borrower, Other Borrower or the Property which Lender shall reasonably deem
necessary to protect Lender's interests (collectively "Other Impositions”). (The Taxes, Insurance
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Premiums, Other Impositions, and other items for which Lender is authorized to collect Impounds
hereunder are referred to collectively as “Impositions™) Unless otherwise provided by applicable law,
Lender may require Impounds for Other Impositions to be paid by Borrower or Other Borrower in a lump
sum or in periodic installments, at Lender’s option. Any waiver by Lender of a requirement that Borrower
and Other Borrower pays such Impounds may be revoked by Lender at any time upon notice in writing to
Borrower and/or Other Borrower. Notwithstanding anything to the contrary in this Security Instrument,
payments for Impounds (as defined in the Other Security Instrument} and Other Impositions (as defined in
the Other Security Instrument) made by Borrower or Other Borrower pursuant to the Other Security
Instrument shall be credited to the payments for Impounds and Other impositions due by Borrower or
Other Borrower under this Security Instrument.

Lender shalt apply the Impounds to pay such Impositions so long as Borrower and Other
Borrower are/nat in breach of such rates, ground rent, Taxes, assessments, Insurance Premiums and
Other Imposition= and so long as neither Borrower nor Other Borrower is in breach of any covenant or
agreement in tnis S=curity Instrument. Lender shall make no charge to Borrower or Other Borrower for
holding and applyiig tre Impounds, annually analyzing such accounts, or for verifying and compiling said
assessments and biiis unless Lender pays Borrower and/or Other Borrower interest, earnings or profits
on the Impounds and arplicable law permits Lender to make such a charge. If requested by Lender,
Borrower and Other Borrcwer.shall cause to be furnished to Lender a tax reporting service contract
covering the Property of the type -duration and with a company satisfactory to Lender. Uniess applicable
law requires interest, earnings ov.nieins to be paid, Lender shall not be required to pay Borrower or Other
Borrower any interest, earnings or preiiis on the Impounds. Lender shall give to Borrower and Other
Borrower, without charge, an annuai accounting of the Impounds, showing credits and debits to the
Impounds and the purpose for which eacn febit to the Impounds was made. The Impounds are pledged
as additional security for all sums secured b thie'Security Instrument.

If the Impounds held by Lender at the time of the annual accounting thereof exceed the amounts
deemed necessary by Lender to provide for the payiwisiii of such Impositions, as they fall due, or exceed
the amounts permitted to be held by applicable law, 1704 Event of Default is in effect under any of the
Loan Documents, Lender shall credit such excess Impzunds on the next monthly installment or
installments of Impounds due. If at any time the amount of the Impounds held by Lender shall be less
than is sufficient to pay such Impositions as they fall due, Borrswer and/or Other Borrower shall pay to
Lender the amount necessary to make up the deficiency within thirty (30) days after notice from Lender to
Borrower and Other Borrower requesting payment thereof.

Upon the occurrence of any Event of Default under any of the Loan Z'acuments or Borrower's or
Other Borrower's breach of any covenant or agreement of Borrower or Other Ecrrower in this Security
Instrument, Lender may apply, in any amount and in any order as Lender shall dctermine, any Impounds
held by Lender at the time of application, (i) to pay Impositions which are now or viill Fereafter become
due, or (i} as a credit against the sums secured by this Security Instrument. Upon pavin=iit in full of all
sums secured by this Security Instrument or upon Defeasance (as defined in the Note f-20 defined),
Lender shall promptly refund to Borrower and/or Other Borrower any Impounds held by Lengar,

1.05  Application of Payments. Unless applicable law provides otherwise, all payments
received by Lender from Borrower or Other Borrower under the Note or this Security Instrument shall be
applied by Lender in the following order of priority: (i) to interest payable on the Note; (i} to principal due
on the Note; (fii} to interest payable on advances made pursuant to Section 1.14 hereof; (iv) to principal of
advances made pursuant to Section 1.14 hereof; (v) to amounts payable to Lender by Borrower or Other
Borrower under Section 1.04 hereof; and (vi) any other sums secured by this Security Instrument in such
order as Lender, at Lender's option, may determine; provided, however, that Lender may, at Lender's
option, apply any sums payable pursuant to Section 1.14 hereof prior to interest on and principal of the
Note, but such application shall not otherwise affect the order of priority of application specified in this
Section 1.05.
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1.06 Charges; Liens. Unless Lender shall be collecting (and Borrower or Other Borrower
shall have paid as required) Impounds pursuant to Section 1.04 above, Borrower or Other Borrower shall
pay, at Borrower’s or Other Bomrower's cost and expense, all Impositions attributable to the Property, the
Note, this Security Instrument, or any part thereof or interest therein by Borrower and/or Other Borrower
making or causing to be made payment, when due, directly to the payee thereof, or in such other manner
as Lender may designate in writing. Borrower and Other Borrower shall promptly fumish to Lender all
notices of amounts due under this Section 1.06, and if Borrower or Other Borrower shall make payment
directly, Borrower or Other Borrower shall promptly fumish to Lender receipts evidencing such payments,
Borrower or Other Borrower shall pay and promptly discharge, at Borrower's or Other Borrower's cost and
expense, all liens, encumbrances and charges (including, without limitation, those related to Taxes) upon,
and the claims of all persons supplying labor or materials to or in connection with, the Property, or any
part thereof or interest therein, without regard to whether such lien, encumbrance, charge or claim (in
each case, a/"Claim”) is or may be senior and superior to, equal with or junior and inferior to the lien of
this Security Inscrument. If Borrower or Other Borrower shall fail to pay, remove and discharge any Claim,
then in addition *uany other right or remedy of Lender, Lender may, but shall not be obligated to,
discharge the sanic either by paying the amount claimed to be due or by procuring the discharge of such
Claim by depositing i1« wourt a bond or the amount claimed or otherwise giving security for such Claim,
or by procuring such aiscliarge in such manner as is or may be prescribed by law. Borrower or Other
Borrower shall, immediately vpon demand therefor by Lender, pay to Lender an amount equal to all costs
and expenses incurred by Lender in connection with the exercise by Lender of the foregoing right to
discharge any such Claim, togeihe: »ith interest thereon from the date of such expenditure at the Default
Rate. Notwithstanding the foregoiiig, Psrvower or Other Borrower may contest any Claim by appropriate
proceedings duly instituted and diligentiv prosecuted at Borrower's or Other Borrower's expense.
Borrower or Other Borrower shall not be ob'ioated to pay any Claim, and Lender shall not have the right
to discharge any Claim pursuant to the provisiuns above, while such contest is pending if the Property is
not thereby subjected to imminent loss or forfcnure and, if Borrower or Other Borrower has not provided
evidence that it has paid the amount of such Cluim or by procuring the discharge of such Claim by
depositing in a court a bond or the amount claimed £ otherwise giving security for such Claim, or by
procuring such discharge in such manner as is or may ke prescribed by law, it deposits one hundred fifty
percent (150%) of the amount of such Claim with the Lendar-cr provides other security satisfactory to the
Lender in its sole discretion.

Borrower and/or Other Borrower shall give Lender promp( wiitten notice of (a) the proposed
creation of any county, municipal, quasi-governmental or other imgrovement or special district of any
nature or (b) any action in respect to such district, which may affect tivz.Property, including, without
limitation, any proposed service plan or modification of such plan, proposed srganization of such district
and election in regard to such organization, the proposed issuance of bonds by such district and election
in regard to such issuance and the proposed inclusion of the Property in any such district, and neither
Borrower nor Other Borrower shall consent to the creation of any such district o~ any such action in
respect to such district without the prior written consent of Lender, which conse:i-shall not be
unreasonably withheld.

1.07 Required Insurance; Delivery of Policies. Borrower and Other Borrower chall at all
times provide, maintain and keep in force or cause to be provided, maintained and kept in force, at no
expense to Lender, policies of insurance in form and amounts, covering such casuaities, risks, perils,
liabilities and other hazards as provided below. All such insurance policies shall be written by a company
or companies authorized and admitted to issue insurance in the State where the Property is located and
having a rating of A2 or better for ratings by Moody’s Investors Service, Inc., or A or better for ratings by
Fitch Investors Service, L.P. or Standard & Poor's Ratings Services.

(a) Borrower and Other Borrower shall initially maintain, until Lender shall otherwise indicate
in writing, the following insurance:
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1 Property Insurance. Borrower and Other Borrower, at its sole cost and
expense, shall keep all Improvements, boilers and machinery, and all other Personal Property of
Borrower or Other Borrower now or hereafter situated on the Properly insured during the term of this
Security Instrument against loss or damage by fire and against loss or damage by other risks now
embraced by “Special Form” or “All Risk” coverage, so called, (including without limitation, riot and civil
commotion, vandalism, malicious mischief, water, fire, burglary and theft) without any exclusion for
terrorism, boiler and machinery coverage (if applicable), flood and/or earthquake insurance (if applicable),
all as may be required by Lender, in amounts at all times sufficient to prevent Lender from becoming a
co-insurer within the terms of the applicable policies and under applicable insurance law, providing for
deductibles (not to exceed the lesser of 1% of the face amount of any such policy or $10,000}, maintained
in an amount not less than 100% of the full replacement cost of the Improvements and betterments and
Personal Property (equivalent to the insurable value of the Improvements and Personal Property as
determined by an appraisal acceptable to Lender), on an agreed amount basis, without deduction for
depreciation and-without reference to co-insurance (an insurance to value provision is not permitted in the

policy).

(2) Liability Insurance. Borrower and Other Borrower shall also provide
commercial general liabilily isurance, on the so-called “occurrence” form naming Lender as an additional
insured, including persona! isiivry, death and property damage liability, and against any and all claims,
including all legal liability to the #:dtent insurable and imposed upon Lender and alf court costs and legal
fees and expenses, in an amoun® pat less than One Million Dollars ($1,000,000), combined single limit
policy, Two Million Dollars ($2,000,000) in the aggregate, for personal injury and property damage, to be
without a deductible.

(3) Business Income licurance. “Business income” andfor ‘rental income”
insurance, each naming Lender as loss payee, \n an_ amount sufficient to avoid any co-insurance penalty
and to provide proceeds which will cover a perioc of not less than twelve (12) months from the date of
casualty or loss; the term “rental income” shall mean-iiie sum of (A) the total then ascertainahble Rents
payable under the Leases (defined below) and (B) the (0'al ascertainable amount of all other amounts to
be received by Borrower and/or Other Borrower from thiid parties which are the legal obligation of the
tenants under such Leases, reduced to the extent such arounts would not be received because of
operating expenses not incurred during a period of non cccupanzy of that portion of the Property then not
being occupied.

()] Flood Insurance. If the Property is now, or hereafter becomes, situated in a
federally designated special flood hazard area, then Borrower and/or Oine: Borrower shall obtain and
maintain at all times thereafter, a policy of flood insurance in such amount as Lznder may, from time to
time require, and shall otherwise comply with the requirements of the National I!ood Insurance Program.
A Life of Loan Flood Hazard Certificate shall be provided to Lender identifying the {-loo/d Hazard Zone in
which the Property is situated.

5) Law and Ordinance Insurance. If any of the Improvements or ihe dse of the
Property shall at any time constitute a legal non-conforming structure or use, Borrower andror QOther
Borrower shall obtain an "Ordinance or Law Coverage” or "Enforcement” endorsement, which shall
include coverage for (A) loss of value (in an amount no less than 100% of the full replacement cost of the
Improvements), (B) demolition and debris removal costs (in an amount not less than 15% of the policy
limit or insured value), and (C) increased costs of construction (in an amount not less than 15% of the
policy limit or insured value).

)] Builder's Risk Insurance. At all times during which structural construction,
repairs or alterations are being made with respect to the Improvements, Borrower and/or Other Borrower
shall also maintain (A) owner’s contingent or protective liability insurance covering claims not covered by
or under the terms or provisions of the above-mentioned commercial general liability insurance policy;
and (B} the insurance provided for in subsection (1) above written in a so-called builder's risk completed
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value form (w) on a non-reporting basis, (x) against all risks insured against pursuant to the first sentence
of this paragraph, {y) including permission to occupy the Property, and (z) with an Agreed Amount
endorsement waiving co-insurance provisions.

(M Workers’ Compensation Insurance. If Borrower or Other Borrower has
employees, Borrower and/or Other Borrower shall also maintain workers' compensation, subject to the
statutory limits of the state where the Property is located, and employer's liability insurance with a limit of
at least $1,000,000 per accident and per disease per employee, with respect to any work or operations on
or about the Property.

(b) The original policy or policies and renewals thereof (or, at the sole option of Lender,
duplicate originals or certified copies thereof}, together with receipts evidencing payment of the premium
therefor, sha'! bz deposited with Lender, and Borrower and Other Borrower hereby assign to Lender the
proceeds of such. policy or policies as additional security for the Secured Obligations. Not more than
forty-five (45) days after closing the Loan, Borrower and/or Other Borrower shall deliver to Lender the
original policy or policizs (or, at the sole option of Lender, duplicate originals or certified copies thereof).
Such insurance may e provided in one policy or separate policies for hazard insurance, rental or
business income insurance..general liability, earthquake, environmental or flood (or other special perils)
insurance. Each such pctcy of insurance shall confain a non-contributing loss payable clause and a
mortgagee clause in favor of and-in form acceptable to Lender for policies referred to under subsections
1.07(a)(1}, (3), (4), (5), and (B), and \1aming Lender as an additional insured for policies referred to under
subsections 1.07(a) (2) and (7), and shai! provide for not less than thirty (30) days prior written notice to
Lender of any intent to modify, cancel, or terminate the policy or policies or the expiration of such policies
of insurance, and must include a Lender's l.oss Payable endorsement, and such other endorsements as
required by Lender, including a replacemert cost endorsement and agreed amount endorsement, If the
insurance required under this Section 1.07 ¢r any portion thereof is maintained pursuant to a blanket
policy, Borrower and/or Other Borrower shall furnish 12 Lender a certified copy of such policy, together
with an original Evidence of Insurance (Acord Formi-2P indicating that Lender {(and its successors and/or
assigns) is an insured under such policy in regard to the/Property and showing the amount of coverage
apportioned to the Property which coverage shatl be in &i1.amount sufficient to satisfy the requirements
hereof. Not less than thirty (30) days prior to the expiration zztes of each policy required of Borrower
and/or Other Borrower hereunder, Borrower and/or Other Borror#i will deliver to Lender a renewal policy
or policies marked “premium paid” or accompanied by other ievidence of payment and renewal
satisfactory to Lender; and in the event of foreclosure of this Securiiv_Instrument, any purchaser or
purchasers of the Property shall succeed to all rights of Borrower and/or Other Borrower, including,
without limitation, any rights to uneamed premiums, in and to all insurrace policies assigned and
delivered to Lender pursuant to the provisions of this Section 1.07.

(c) Notwithstanding the foregoing, at any time while any amounts remain cutstanding under
the Loan, upon the written request of Lender, Borrower and/or Other Borrower sinsi Y2 required to
maintain such insurance as may from time to time be required under Lender’s then curse:it-underwriting
guidelines.

1.08 Payment of Premiums, If Lender shall ccllect and Bomrower and/or Other Borrower shall
pay in full Impounds for premiums in accordance with the provisions of Section 1.04 above, Borrower
and/ar Other Borrower shall be deemed to have “paid” the premiums for the purposes of this Section
1.08. In the event Borrower or Other Borrower fails to provide, maintain, keep in force or deliver to Lender
the policies of insurance required by this Security Instrument or by any Loan Document, Lender may (but
shall have no obligation to) procure such insurance or single-interest insurance for such risks covering
Lender’s interest, and Borrower and/or Other Borrower will pay all premiums thereon and reimburse
Lender for all amounts paid or incurred by Lender in connection therewith promptly upon demand by
Lender, and until such payment is made by Borrower or Other Borrower, the amount of all such premiums
shall be added to the principal amount of the Loan and shall bear interest at the Default Rate.
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1.09 Casualties; Insurance and Condemnation Proceeds. In the event of a casualty or a
taking by eminent domain, the following provisions shall apply in connection with the Restoration (defined
below) of the Propenrty:

(a) if the Property shall be damaged or destroyed, in whole or in part, by fire or other
casualty, or if the Property or any portion thereof is taken in any condemnation or eminent domain
proceeding, Borrower and/or Other Borrower shall give prompt notice of such damage or taking to Lender
and shall promptly commence and diligently prosecute the completion of the repair and restoration of the
Property as nearly as possible to the condition the Property was in immediately prior to such fire or other
casuaity or taking, with such alterations as may be approved by Lender (the “Restoration”™).

(s)] The term “Net Proceeds” for purposes of this Section 1.09 shall mean: (i) the net amount
of all insuranze oroceeds under the policies carried pursuant to Section 1.07 hereof as a result of such
damage or desiction, after deduction of Lender’s reascnable costs and expenses (including, without
limitation, attorneys’fees), if any, in collecting the same, or (i) the net amount of all awards and payments
received by Lender xiih respect to a taking referenced in Section 1.17 hereof, after deduction of Lender’s
reasonable costs arnu/axpenses (including, without limitation, attorneys’ fees), if any, in collecting the
same, whichever the cas¢ iray be. If (i) the Net Proceeds do not exceed $50,000 (the “Net Proceeds
Availability Threshold”);" (i’)the costs of completing the Restoration as reasonably estimated by
Borrower or Gther Borrower sha!l be less than or equal to the Net Proceeds; (jii) no Event of Default
exists under the Note, this Security, Jistrument or any of the other Loan Documents; (iv) the Property and
the use thereof after the Restoration wiii e in compliance with, and permitted under, all applicable zoning
laws, ordinances rules and regulation: {including, without limitation, laws relating to legal nenconforming
structures or uses and all applicable Environmental Laws; (v} (A) if the Net Proceeds are insurance
proceeds, less than twenty-five percent (25'%) 0fthe total floor area of the Improvements on the affected
parcel of the Property has been damaged or e stroyed, or rendered unusable as a result of such fire or
other casualty; or (B) if the Net Proceeds are cond:mnation awards, less than 25% of the affected parcel
of the Property is taken, such Property that is taken is located along the perimeter or periphery of the
Property, no portion of the Improvements is located on suzn Property, and such taking does not materially
impair access to the Property; and (vi) Lender shall be s2usfied that any operating deficits, including,
without limitation, all scheduled payments of principal and inierest under the Note which wilt be incurred
with respect to the Property as a result of the occurrence of #ny such fire or other casualty or taking,
whichever the case may be, will be covered out of (1) the Net Procezds, or (2) other funds of Borrower ar
Other Borrower, then the Net Proceeds will be disbursed directly 4o 3orrower or Other Borrower for
Restoration.

(c) If the Net Proceeds are greater than the Net Proceeds Avaiability Threshold, such Net
Proceeds shall, subject to the provisions of the Leases that are superior tofae lian of this Security
Instrument or with respect to which subordination and non-disturbance agreements bincing upon Lender
have been entered into and such subordination and non-disturbance agreements appiy *o *iie deposits of
Net Proceeds, be forthwith paid to Lender to be held by Lender in a segregated accou:t-to be made
available to Borrower or Other Borrower for the Restoration in accordance with the provisizins of this
Subsection 1.09(c).

The Net Proceeds held by Lender pursuant to Subsection 1.09(c) hereof shall be made
available to Borrower or Other Borrower for payment or reimbursement of Borrower's or Other Borrower's
expenses in connection with the Restoration, subject to the following conditions:

{1 no Event of Default exists under the Note, this Security Instrument or any of the
other Loan Documents;

2 Lender shall, within a reasonable period of time prior to a request for an initial
disbursement, be furnished with an estimate of the cost of the Restoration accompanied by an
independent architect's opinion based on due professional investigation as to such costs and appropriate
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plans and specifications for the Restoration, such plans and specifications and cost estimates to be
subject to Lender’s approval, not to be unreasonably withheld or delayed;

3) the Net Proceeds, together with any cash or cash equivalent deposited by
Borrower or Cther Borrower with Lender, are sufficient to cover the cost of the Restoration as such costs
are certified by the independent architect;

(4) Net Proceeds are less than the outstanding principal balance of the Note;

(5 (A) if the Net Proceeds are insurance proceeds, less than sixty percent (60%) of
the total floor area of the Improvements on the affected parcel has been damaged or destroyed, or
rendered unusable as a result of such fire or other casualty; or (B} if the Net Proceeds are condemnation
awards, lessahan 25% of the affected parcel of the Property is taken, such Property that is taken is
located along tn~. perimeter or periphery of the Property, no portion of the Improvements is located on
such Property anv such taking does not materially impair access to the Property;

6) Lznder shall be satisfied that any operating deficits, including, without limitation,
all scheduled payments ¢i p-incipal and interest under the Note which will be incurred with respect to the
Property as a result of the ccecurrence of any such fire or other casualty or taking, whichever the case
may be, will be covered out of (1>-the Net Proceeds, or {2) other funds of Borrower or Other Borrower:

(7 Lender shall bs satisfied that, upon completion of the Restoration, the gross cash
flow and the net cash flow of the Propertv.will be restored to a level sufficient to cover all carrying costs
and operating expenses of the Property,.including, without limitation, debt service on the Note and the
Other Note at a coverage ratio (after deductiny all required reserves as required by Lender from net
operating income) of at least 1.256 to 1.0, which coverage ratio shall be determined by Lender on the basis
of the Applicable Interest Rate (as defined in the Note);

t:)) the Restoration can reasonably re completed on or before the earliest to occur of
(A) six (6) months prior to the Maturity Date (defined in the Nvte), (B) the eariest date required for such
completion under the terms of any Major Leases (defined below) and (C) such time as may be required
under applicable zoning law, ordinance rule or regulation in ord<ito repair and restore the Property to as
nearly as possible the condition it was in immediately prior to such fire o other casualty or to such taking,
as applicable;

(9 the Property and use thereof after the Restoration wili bain compliance with, and
permitted under, all applicable zoning laws, ordinances, rules and regulations includfing, without limitation,
laws relating to legal nonconforming structures or uses and all applicable Environients! Laws: and

(10)  each Major Lease in effect as of the date of the occurrence of suin fire or other
casualty shall remain in full force and effect during and after the completion of the Restaraiion without
abatement of rent beyond the time required for Restoration.

For purposes hereof, the term “Major Lease” shall mean (i) any Lease which (A) provides for rental
income representing ten percent (10%) or more of the total rental income for the applicable parcel of the
Property, (B) covers ten percent (10%) or more of the total space at the applicable parcel of the Property,
in the aggregate, or (C} provides for a lease term of more than ten (10) years including options to renew
and (i) any instrument guaranteeing or providing credit support for any Major Lease.

(d) The Net Proceeds held by Lender until disbursed in accordance with the provisions of
this Section 1.09 shall constitute additional security for the Secured Obligations. If Borrower or Other
Borrower is entitled to Net Proceeds pursuant to the terms hereof, the Net Proceeds (other than the Net
Proceeds paid under the policy described in Section 1.07(a)(3) hereof for loss of rents or business
interruption) shall be disbursed by Lender to, or as directed by, Borrower or Other Borrower, in an amount
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equal to the costs actually incurred from time to time for work in place as part of the Restoration less
customary retainage from time to time during the course of the Restoration, not more frequently than
once per month, upon receipt of evidence satisfactory to Lender that (A) all materials installed and work
and labor performed (except to the extent that they are to be paid for out of the requested disbursement)
in connection with the Restoration have been paid for in full, and (B) there exist no notices of pendency,
stop orders, mechanic’s or materialman'’s liens or notices of intention to file the same, or any other liens or
encumbrances of any nature whatsoever on the Property arising out of the Restoration which have not
either been fully bonded and discharged of record or in the alternative fully insured to the satisfaction of
Lender by the title company insuring the lien of this Security Instrument. The Net Proceeds paid under
the policy described in Section 1.07(a)(3) shall be disbursed by Lender to pay for debt service under the
Loan, to pay other expenses incurred by Borrower andfor Other Borrower in connection with the
ownership and operation of the Property, and the remainder thereof, to, or as directed by, Borrower
and/or Other oarrower to pay for the cost of the Restoration in accordance with this Section 1.09(d).
Final payment spall be made after submission to Lender of all licenses, permits, certificates of occupancy
and other required approvals of governmental authorization having jurisdiction and Casualty Consultant’s
(defined below) ceirification that the Restoration has been fully completed.

(&) Lender shai!-have the use of the plans and specifications and all permits, licenses and
approvals required or oblairned in connection with the Restoration. The identity of the contractors,
subcontractors and materiaimen_2ngaged in the Restoration, as well as the centracts under which they
have been engaged, shall be zukjesi to prier review and acceptance by Lender and an independent
consulting engineer selected by Lerdaor (the “Casualty Consultant”), such acceptance not to be
unreasonably withheld or delayed. Al costs and expenses incurred by Lender in connection with making
the Net Proceeds available for the Fesworation, including, without limitation, attorneys’ fees and
disbursements and the Casualty Consultant's f2es, shall be paid by Borrower or Other Borrower.

O If at any time the Net Proceeds /or the undisbursed balance thereof shall not, in the
reasonable opinion of Lender, be sufficient to pay in-fuii the balance of the costs which are estimated by
the Casualty Consultant to be incurred in connection wiin'the completion of the Restoration, Borrower or
Other Borrower shall deposit the deficiency in immeadistely available funds (the “Net Proceeds
Deficiency”) with Lender before any further disbursement of the Net Proceeds shall be made. The Net
Proceeds Deficiency deposited with Lender shall be held bv '<iider and shall be disbursed for costs
actually incurred in connection with the Restoration on the sane conditions applicable to the
disbursement of the Net Proceeds, and until so disbursed pursuani-to.inis Section 1.09 shall constitute
additional security for the Secured Obligations.

@ Unless an Event of Default exists, Borrower or Other Borrower shall settle any insurance
claims with respect to the Net Proceeds which in the aggregate are less-than_the Net Proceeds
Availability Threshold. Lender shall have the right to participate in and reasonably approve any
settlernent for insurance claims with respect to the Net Proceeds which in the aggregate s greater than
the Net Proceeds Availability Threshold. If an Event of Default exists, Borrower and/oi” Crher Borrower
hereby irrevocably empower Lender, at Lender's sole election, in the name of Borrower .apaifor Other
Borrower as its true and lawful attorney-in-fact, to file and prosecute such claims and to collect and to
make receipt for any such payment. Notwithstanding the foregoing, Lender's failure to file and prosecute
any such claims shall not diminish or impair Lender's rights and remedies against Botrower or Cther
Borrower under the Loan Documents. If the Net Proceeds are received by Borrower or Other Borrower,
such Net Proceeds shall, until the completion of the related work, be held in trust for Lender and shall be
segregated from other funds of Borrower or Other Borrower to be used to pay for the cost of the
Restoration in accordance with the temms hereof.

W] The excess, if any, of the Net Proceeds and the remaining balance, if any, of the Net
Proceeds Deficiency deposited with Lender after (i} the Casualty Consultant certifies to Lender that the
Restoration has been completed in accordance with the provisions of this Section 1.09, and (i) the receipt
by Lender of evidence satisfactory to Lender that all costs incurred in connection with the Restoration
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have been paid in full and ail required permits, licenses, certificates of occupancy and other required
approvals of governmental authorities having jurisdiction have been issued, shall be remitted by Lender to
Borrower and/or Other Borrower, provided no Event of Default shail have occuired and shall he
continuing under the Note, this Security Instrument or any of the other Loan Documents.

(i) All Net Proceeds not required (i) to be made available for the Restoration or (ii} to be
returned to Borrower or Other Borrower as excess Net Proceeds pursuant to Subsection 1.09¢h) hereof
shall be retained and applied by Lender toward the payment of the Secured Obligations whether or not
then due and payable in such order, priority and proportions as Lender shall determine, without
Prepayment Charge, or, at Lender’s sole election, the same shall be paid, either in whole or in part, to
Borrower and/or Other Borrower. |f Lender shall receive and retain Net Proceeds, the lien of this Security
Instrument shall be reduced only by the amount received and retained by Lender and actually applied by
Lender in reduciion of the Secured Obligations.

1.10 ~ fssignment of Policies Upon Foreclosure. In the event of foreclosure of this Security
Instrument or other Jransfer of title or assignment of the Property in extinguishment, in whole or in part, of
the debt secured here'sy. all right, title and interest of Borrower and Other Borrower in and to all policies
of insurance required by Section 1.07 hereof shall inure to the benefit of and pass to the successar in
interest to Borrower or Othar 8orrower or the purchaser or grantee of the Property.

1.11  Indemnification; 3. 0rogation; Waiver of Offset.

(@ Notwithstanding any .other provisions of this Security Instrument, Lender is not
undertaking any obligations, nor shall Lendzr-have any obligations, under the Leases; or with respect to
agreements, contracts, certificates, instrumants; franchises, permits, licenses and other items which are
part of the Property. If Lender is made a party to any litigation conceming the Note, this Security
Instrument, any of the Loan Documents, the Properly or any part thereof or interest therein, or the
occupancy of the Property by Borrower or Other Boriower, then Borrower and Other Borrower shall
indemnify, defend and hold Lender harmless from all liab*itv. by reason of said litigation, including, without
limitation, attorneys’ fees and expenses incurred by Lender as a result of any such litigation, whether or
not any such litigation is prosecuted to judgment. Lender ma; employ an attorney or attorneys selected
by it to protect its rights hereunder, and Borrower and/or Cthe:-gorrower shall pay to Lender attorneys'
fees and costs incurred by Lender.

b Borrower and Other Borrower waive any and all right to.ciaim nr recover against Lender,
or its officers, employees, agents and representatives, for loss of or dar:age to Borrower or Other
Borrower, the Property, Berrower's or Other Borrower's property or the property of others under
Borrower's or Other Borrower's control from any cause insured against or required te-he insured against
by the provisions of this Security [nstrument.

(©) All sums payable by Borrower or Other Borrower pursuant to this Secunity {instrument or
the Note shall be paid without notice, demand, counterclaim, setoff, deduction or defense zad without
abatement, suspension, deferment, diminution or reduction, and the obligations and liabilities «f Borrower
or Other Borrower hereunder shall in no way be released, discharged or otherwise affected {except as
expressly provided herein) by reason of: (i) any damage to or destruction of or any condemnation or
similar taking of the Property or any part thereof; (i) any restriction or prevention of or interference by any
third party with any use of the Property or any part thereof; (jii) any title defect or encumbrance or any
eviction from the Property, the Improvements or any part thereof by title paramount or otherwise; (iv) any
bankruptcy, insolvency, reorganization, composition, adjustment, dissolution, liquidation or other like
proceeding relating to Lender, or any action taken with respect to this Security Instrument by any trustee
or receiver of Lender, or by any court, in any such proceeding; (v} any claim which Borrower or Other
Borrower has or might have against Lender; (vi) any default or failure on the part of Lender to perform or
comply with any of the terms hereof or of any other agreement with Borrower or Other Borrower; or (vii)
any other occurrence whatsoever, whether similar or dissimilar to the foregoing and whether or not
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Borrower or Other Borrower shall have notice or knowledge of any of the foregoing. Except as expressly
provided herein, Borrower and Other Borrower waive all rights now or hereafter conferred by statute or
otherwise to any abatement, suspension, deferment, diminution or reduction of any sum secured hereby
and payable by Borrower or Other Borrower.

1.12  Utilities. Borrower and/or Other Borrower shall pay or shall cause to be paid when due
all utility charges which are incurred by Borrower or Other Borrower for the benefit of the Property and all
other assessments or charges of a similar nature, whether or not such charges are or may become liens
thereon.

113 Actions Affecting Property. Bomower and/or Other Borrower shall promptly give
Lender written notice of, and shall appear in and contest, any action or proceeding purporting to affect the
Property or /1y vortion thereof or interest therein, or the security of this Security Instrument or the rights
or powers of Lender; and shalf pay all costs and expenses, including, without limitation, the cost of
evidence of title £no attorneys’ fees, in any such action or proceeding in which Lender may appear.

1.14 Actior.s v Lender to Preserve Property. If Borrower or Other Borrower fails to make
any payment or to do any act as and in the manner provided in any of the Loan Documents, Lender at its
own election, without oblgatien so to do, without releasing Borrower or Other Borrower from any
obtigation, and without notice to = demand upon Borrower or Other Borrower, may make or do the same
in such manner and to such extzpi as either may deem necessary to protect the security hereof. In
connection therewith (without limiting i general powers, whether conferred herein, in any other Loan
Documents or by law), Lender shall have and is hereby given the right, but not the obligation, (i) to enter
upon and take possession of the Property: £ to make additions, alterations, repairs and improvements to
the Property which it may consider necessaiv orproper to keep the Property in good condition and repair,
(iiiy to appear and participate in any action or proceeding affecting or which may affect the Property or any
portion thereof or interest therein, the security o this Security Instrument or the rights or powers of
Lender: (iv) to pay, purchase, contest or compromise faiy encumbrance, claim, charge, lien or debt which
in the judgment of Lender may affect or appears to aivest the security of this Security Instrument or be
prior or superior hereto; and (v) in exercising such powers, 1% pay necessary expenses, including, without
limitation, atlorneys' fees and costs or other necessary or desirable consultants. Borrower and Other
Borrower shall, immediately upon demand therefor by Lender~pay to Lender an amount equal to all
respective costs and expenses incurred by Lender in connection with th=2 exercise of the foregoing rights,
including, without limitation, costs of evidence of title, court costs,-appraisals, surveys and receiver’s,
trustee's and attorneys’ fees and costs and expenses, together with intetes? thereon from the date of such
expenditure at the Default Rate.

1.15 Transfers; Due On Sale/Encumbrance.

(a) Lender Reliance. Borrower and Other Borrower acknowledge *h# Lender has
examined and relied on the experience of Borrower and Other Borrower or their respestive general
partners, managing partners, managing members, principals or any direct or indirect lega!-07heneficial
owner of Borrower in owning and operating properties such as the Property in agreeing to make the Loan,
and will continue to rely on Borrower's and Other Borrower's ownership of the Property as a means of
maintaining the value of the Property as security for payment and performance of the Secured
Obligations. Borrower and Other Borrower acknowledge that Lender has a valid interest in maintaining
the value of the Property so as to ensure that, should Borrower or Other Borrower default in the payment
or the performance of the Secured Obligations, Lender can recover the Secured Obligations by a sale of
the Property.

() Transfer Definitions. For purposes of this Section 1.15, an “Affiliated Manager" shall
mean any Property Manager in which Borrower, Other Borrower, any Guarantor (as hereinafter defined)
or any Indemnitor has, directly or indirectly, any legal, beneficial or economic interest; a “Restricted
Party" shall mean Borrower, Other Borrower, any Guarantor, any Indemnitor, or any Affiliated Manager or
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any shareholder, partner, member or non-member manager, or any direct or indirect legal or beneficial
owner of Borrower or Other Borrower, any Guarantor, any Indemnitor, any Affiliated Manager or any non-
member manager; a “Sale” shall mean a voluntary or involuntary sale, conveyance or transfer of a legal
or beneficial interest; and a “Pledge” shall mean a pledge of or grant of a security interest in a legal or
beneficial interest; the term “contro!” means the possession, directly or indirectly, of the power to direct or
cause the direction of management, policies or activities of a person or entity, whether through ownership
of voting securities, by contract, by operation of law, or otherwise.

()] No Sale/Encumbrance.

N Except as is set forth below in Section 1.15(d) with respect to Permitted
Transfers (as hereinafter defined}, neither Borrower nor Other Borrower shall sell, convey, mortgage,
grant, bargair, encumber, pledge, assign, grant options with respect to, or otherwise transfer or dispose
of (directly or indirectly, voluntarily or involuntarily, by operation of law or otherwise, and whether or not for
consideration or o1 record) the Property or any part thereof or any legal or beneficial interest therein or
permit a Sale or Fieag? of an interest in any Restricted Party (collectively a “Transfer”), without the prior
written consent of Lexqdzr, which consent may be withheld at Lenders sole election, regardless of
whether the conditions set forth in Subsection 1.15(e) hereof have been satisfied. Without limiting the
foregoing, there shall be n¢ subordinate financing placed on any portion of the Property.

) A Transfor shall include, without limitation: (i) an installment sales agreement
wherein Borrower or Other Borrower pgices to sell the Property or any part thereof for a price to be paid
in installments; (i) an agreement by Rorrower or Cther Borrower leasing all or a substantial part of the
Property for other than actual occupancy kv a space tenant thereunder or a sale, assignment or other
transfer of, or the grant of a security interect ir..3orrower’s or Other Borrower's right, titte and interest in
and to any Leases or any Rents; (iii) if a Restric'ed Party is a corporation, any merger, consolidation, Sale
or Pledge of such corporation’s stock or the creatica orissuance of new stock in such corporation; (iv) if a
Restricted Party is a limited or general parinership-a7joint venture, any merger or consolidation or the
change, removal, resignation or addition of any generai rariner or joint venturer, or the Sale or Pledge of
the partnership interest of any limited partner, general paitrer or joint venturer, or the Sale or Pledge of
any profits or proceeds relating to such partnership interesy, or the creation or issuance of new
partnership interests; (v) if a Restricted Party is a limited liabilitv' company, any merger or consolidation or
the change, removal, resignation or addition of any managing member 3r non-member manager (or if no
managing member or non-member manager, any member) or the-Szie_or Pledge of the membership
interest of any member or any profits or proceeds relating to such membership interest, or the creation or
issuance of new membership interests; (vi) if a Restricted Party is a trust or rominee trust, any merger or
consolidation or the Sale or Pledge of the legal or beneficial interests in such-Restricted Party or the
creation or issuance of new legal or beneficial interests; (vii) the removal or the resignation of the
Prcperty Manager (including, without limitation, an Affiliated Manager) other tha) in accordance with
Section 1.02 hereof; and (viii) without limitation to the foregoing, any Sale or Pledge %y any person or
entity which directly or indirectly controls Borrower or Other Borrower of its direct or indizect controlling
interest in Borrower or Other Borrower.

d) Permitted Transfers.

4)] Notwithstanding the provisions of Sections 1.15(b) and (c) hereof, the following
transfers shall not be deemed to be a Transfer: (i) transfers by devise or descent or by operation of law
upon the death of a member, partner or shareholder of a Restricted Party; (i) the Sale, in one or a series
of transactions, of not more than forty-nine percent (49%) of the stock in a Restricted Party; (i) the Sale,
in one or a series of transactions, of not more than forty-nine percent (48%) of the limited partnership
interests or non-managing membership interests, as the case may be, in a Restricted Party; (iv) inter
vivos and testamentary transfers of the legal or beneficial interests (including, without limitation, stock,
partnership interests and membership interests) in a Restricted Party (A) to an existing owner of a legal or
beneficial interest (including, without fimitation, a shareholder, limited partner, general partner, joint
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venturer or member) in such Restricted Party on the date hereof (an “Existing Owner"), (B) to a lineal
descendant or spouse of an Existing Owner, (C) to a trust, the beneficiary of which is (and so long as any
part of the Loan remains unpaid continues to be} an Existing Owner or a lineal descendant or spouse of
an Existing Owner, or (D) to a corporation, limited or general partnership, limited liability company ar other
legal entity which is (and so long as any part of the Loan remains unpaid continues to be) wholly owned
and controlled by an Existing Owner; and (v} pursuant to Leases for which Lender's consent is not
required in accordance with the provisions of Section 1.26 (b) hereof. Notwithstanding the introductory
clause of this paragraph, the transfers described in clauses (i) through (iv) inclusive of this paragraph
(collectively, “Permitted Transfers™) shall be subject to Lender's prior written consent, which consent
Lender shall provide upon satisfaction of the conditions set forth in Subsection 1.15(e) hereof.

{e) Conditions Precedent. Lender's consent to any Transfer/Permitted Transfer, regardless
of whether Leiider has consented to any previous Transfer/Pemmitted Transfer, is subject to satisfaction of
the following cunditions precedent:

(1) Lender shall have received at least thirty (30) days prior written notice of the
Transfer/Permittea Tiznsfer, together with copies of such documents and information relating to the
Transfer/Permitted Traiis?er.as Lender may request, including, without limitation, the Sale documents
(including, without limitaticn,/purchase/sale agreement, if any), the terms and structure of the Sale and
the nature and structure of ine Sa!2 (including, without limitation, debt/equity structure, if any).

(2) the Transfer/Pzimitted Transfer shall not result in a change in the control of any
Restricted Party or a change in the ¢antrol or management of the Borrower or Other Borrower and the
Property, or, in the alternative, the persoin(s; or entity(ies) proposed to assume control of such Restricted
Party and the person(s) or entity(ies} propcsed.to assume control and management of the Borrower or
Other Borrower and the Property shall be ‘a:ceptable to Lender in all respects (including, without
fimitation, financial condition, credit history and mariage ment ability/experience and other relevant criteria,
all as determined by Lender);

(3) the Transfer/Permitted Transfer szl ot release any Guarantor or Indemnitor or
their respective estates from their respective obligations unde« *ie Loan Documents;

4 the Transfer/Permitted Transfer shall not re’easi? the Borrower or Other Borrower
from its ohligations under the Note, this Security Instrument, or any owier Loan Documents;

5 the Transfer/Pemmitted Transfer shall not have any.2dverse effect either on the
Borrower's or Other Borrower's compliance with the provisions of this Security, Instrument, including,
without limitation, Section 1.29 (captioned “Single Purpose Entity”") and Cectinn 1.30 (captioned
“ERISA") hereof, or on the Borrower's or Other Borrower's status as a continuing leg al entity liable for the
payment and performance of the Secured Obligations;

(6) Borrower or Other Borrower shall pay all of Lender's costs and expenses,
including, without limitation, attorneys’ fees and costs, and title insurance costs (if any).

@ Lender’s Rights. Lender reserves the right to condition any consent required hereunder
upon a modification of the terms hereof (excluding a modification of the interest rate, amortization term,
maturity date, or payment schedule) and on an assumption of the Note, this Security Instrument and the
other Loan Documents as so modified in connection with the proposed Transfer, payment of an
assumption fee (except with respect to Permitted Transfers) of one percent (1%) of the principal balance
of the Note (the “Assumption Fee"), payment of a $2,000.00 processing fee (the “Processing Fee"),
payment of expenses incurred by Lender (including attorneys' fees) in connection with any proposed
Transfer (the “Transfer Expenses”), the approval by a Rating Agency (defined below) of the proposed
transferee, and such other conditions and legal opinions as Lender shall determine to be in the interest of
Lender. If the holder of the Note shall be a “real estate mortgage investment conduit” or “REMIC" (as
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such terms are defined in Section 880D of the United States Internal Revenue Code, as amended, and
any related United States Treasury Department regulations) (the “REMIC Trust”), such opinions shall
include, without limitation, an opinion of counsel in form and substance satisfactory to Lender, from
counsel approved by Lender, stating that the tax qualification and status of the REMIC Trust as a REMIC
will not be adversely affected or impaired as a result of such modification or assumption. The Transfer
Expenses and the Processing Fee shall be payable by Borrower or Other Borrower whether or not Lender
consents to the Transfer. Lender shall not be required to demonstrate any actual impairment of its
security or any increased risk of default hereunder in order to declare the Secured Obligations
immediately due and payable upon a Transfer without Lender's consent. Any Transfer made in
contravention of this Section 1.15 shall be null and void and of no force and effect. The provisions of this
Section 1.15 shall apply to every Transfer regardless of whether voluntary or not, or whether or not
Lender has consented to any previous Transfer.

()] ~.ssumption and Release. Provided that no Event of Default shall have occurred and
shall be continuirig. Lender shall consent to a sale of the Property and assumption of the Loan by the
purchaser (transferse) and the release of Borrower and Other Borrower from liability under the Loan,
except for any liability ajising or accruing prior to the closing of said assumption, upon (1) Borrower's
andfor Other Borrower's-completion of an assumption application in such form as Lender may require
from time to time, (2) Lencer s-review and approval, which approval shall not be unreasonably withheld,
of the creditworthiness ana other-qualifications of the proposed transferee (including, without limitation,
the development, business or muragement expertise of the proposed transferee, if deemed relevant
under the circumstances by Lender in- s good faith judgment) under Lender's underwriting criteria at the
time of said assumption, (3) the execttion by the transferee of an assumption agreement in such form as
Lender may require from time to time, ard /4) payment to Lender of the Assumption Fee, the Processing
Fee and the Transfer Expenses. In additioit. in.connection with said assumption, but subject to all of the
conditions referred to above in this Subsecuon 1.15(g), Lender shall consent to the release of the
Guarantor and Indemnitor, except for any liabilty arising or accruing prior to the closing of said
assumption, provided that Lender approves in writiig substitute guarantor(s)/indemnitor(s) acceptable to
Lender in its sole discretion in terms of creditwortiziess and other qualifications under Lender's
underwriting criteria at the time of said assumption; and further provided that such substitute
guarantor(s)/indemnitor(s) execute guaranties and/or inderanaies in form and content acceptable to
Lender.

() Restrictions on Transfer, Release, Etc. Notwithstanding anything to the contrary in the
Loan Documents (Including this Security Instrument, except for this Scction 1.15(h) of this Security
Instrument), no Transfer of the Property, prepayment or Defeasance (as defized in the Note) of the Note,
prepayment or Defeasance (as defined in the Other Note) of the~ Other Note or the
surrender/reconveyance/release of this Security Instrument or the release/satisiaction/ termination of any
of the Loan Documents or similar matter (individually er collectively, “L.oan Structure CThange(s)”) may
occur except for (i) a surrender/reconveyancefrelease of this Security Instrument 25 *o.the College
Property, provided that the Cross-Collateralization Breakage Conditions (defined below; kawe been fully
satisfied at the time of the requested surrenderfreconveyance/release of this Security Instrument as to the
College Property; or (i) a transfer of the Office Property provided that Other Borrewer shall
simultaneously transfer the College Property to the same Lender-approved grantee or transferee that is
assuming the Other Loan and taking title to the College Property in accordance with Section 1.15(g)
above, all without release/satisfaction or reconveyance of this Security Instrument or the Other Security
Instrument.

“Cross-Collateralization Breakage Conditions” shall mean the following:

) Lender's receipt of a Rating Agency Confirnation with respect to the release of
the lien of this Security Instrument as to the College Property; “Rating Agency” shall mean, prior to
Securitization (defined below), Fitch, Inc., Moody's Investors Service, Inc., Standard & Poors Ratings
Services, or any cother nationally-recognized rating agency designated by Lender, and after Securitization,
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shall mean any of the foregoing that have rated any Securities (as defined in Section 4.01 herecf);
“Securitization” means the sale or securitization of the Loan or any portion therecf in one or more
transactions through the issuance of Securities; “Rating Agency Confirmation” means that each of the
Rating Agencies shall have confirmed in writing that the occurrence of the event for which such Rating
Agency Confirmation is sought shall not result in a downgrade, qualification or withdrawal of the
applicable rating or ratings ascribed by the applicable Rating Agencies to any of the Securities then
outstanding, which confirmation may be granted or denied by the Rating Agencies in their sole discretion;
further, in the event that no Securities are outstanding or the Loan is not part of a Securitization, "Rating
Agency Confirmation” means that Lender shall have given its prior written consent to any action that
would otherwise require a Rating Agency Confirmation, which consent shall not be unreasonably
withheld;

2 the debt service coverage ratio, as determined by Lender for the Loan (such
determination veing made as if the Loan were secured only by the Office Property) shall be at least 1.25
to 1.00 ("DSCR Xequirement™); Borrower shall have the right to deposit with Lender funds (the “Cash
Collateral”) in the sinpunt sufficient to meet the DSCR Requirement, to be held in a cash collateral
account controlled by 'Zender pursuant to a written agreement executed by Borrower and Lender, which
agreement Borrower shal!‘exzcute upon Lender's request;

3 the loan-to-value ratio as determined by Lender, based on a then-cumrent
appraisal (such determination baino'made as if the Loan were secured only by the Office Property), for
the Loan is not greater than 0.80 to 1.05{net of the Cash Collateral if any);

(4) no Event of Default exists;

(5) (i) the Release (as uefined in and in accordance with the Other Note) and
Defeasance (as defined in and in accordance with the Other Note) of the Other Loan occur {pursuant to
Section 4 of the Other Note) simultaneously with itz surrender/reconveyance/release of this Security
Instrument as to the College Praoperty, or (ji) the Assumprion. (in accordance with the terms and conditions
of the Other Security Instrument) by CORINTHIAN COLLEZGES, INC., a Delaware corporation, of the
Other Note, Other Loan and Other Security Instrument and s2lusfaction of the Partial Release provisions
in Section 735 of the Other Security Instrumer!” occur simultaneously with the
surrender/reconveyance/release of this Security [nstrument as to the College Property;

6 Satisfaction of the provisions of Section 7.35 below {captioned “Partial Release”)
hereof; and

)] except in the case of an Assumption of the Other Loan iy Cerinthian Colleges in
accordance with the Other Security Instrument, under no circumstances (and notw thstanding any other
terms of this provision 1.15 of this Security Instrument or otherwise in this Security Instn:n«at) shall either
the Loan or the Other Loan, if outstanding and if the Release and Defeasance or Assumipusi, referred to
above in paragraph (5) above have not occurred, be secured by the College Property withoxi the Loan
and the Other Loan being also then secured by the Office Property.

1.16  Survival of Warranties. Notwithstanding any investigation of the Property, Borrower,
Other Borrower, Guarantor or Indemnitor by Lender, Borrower and Other Borrower acknowledge: (a) that
in accepting the Note, this Security Instrument and the other Loan Documents, Lender is expressly and
primarily relying on the truth and accuracy of the representations, warranties and covenants of Borrower,
Other Borrower, Guarantor and Indemnitor contained in any loan application (a “Loan Application”) or
made to Lender in connection with the Loan or the Other Loan or contained in the Loan Documents or
incorporated by reference therein (the “Warranties”); (b) that such reliance existed on the part of Lender
prior to the date hereof; (c) that the Warranties are a material inducement to Lender in making the Loan:;
and (d) that Lender would not make the Loan in the absence of the Warranties. All Warranties shall
survive the execution and delivery of this Security Instrument and shall remain continuing obligations,
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representations, warranties and covenants of Borrower and/or Other Borrower so long as any portion of
the Secured Cbligations remains outstanding.

1.17 Eminent Domain; Condemnation. Borrower or Other Borrower shall promptly give
l.ender notice of the actual or threatened commencement of any condemnation or eminent domain
proceeding and shall deliver to Lender copies of any and all papers served in connection with such
proceedings. Notwithstanding any taking by any public or quasi-public authority through eminent domain
or otherwise (including, without limitation, any transfer made in lieu of or in anticipation of the exercise of
such taking), Borrower shall continue to pay and perform the Secured Obligations at the time and in the
manner provided for its payment and performance in the Note and in this Security Instrument and the
Secured Obligations shall not be reduced until any award or payment therefor shall have been actually
received and applied by Lender, after the deduction of expenses of collection, to the reduction or
discharge of *i1c,Secured Obligations. Lender shall not be limited to the interest paid on the award by the
condemning autharity but shall be entitled to receive out of the award interest at the rate or rates provided
in the Note. " Porrower and/or Other Borrower shall cause the award or payment made in any
condemnation or eranent domain proceeding, which is payable to Borrower or Other Borrower, to be
applied in accordance with Section 1.09 hereof. In the event Borrower or Other Borrower is not entitled to
any award or payment nursuant to Section 1.08 hereof, Borrower or Other Borrower shall cause the
award or payment to be pa:d directly to Lender. Lender may apply the award or payment to the reduction
or discharge of the Secured Obligations whether or not then due and payable. If the Property or any part
thereof is sold, through foreclosurz «¢ otherwise, prior to the receipt by Lender of the award or payment,
Lender shall have the right, whether o~ it a deficiency judgment on the Note (to the extent permitted in
the Note or herein) shall have been saught, recovered or denied, to receive the award or payment, or a
portion thereof sufficient to pay the Secur.d Obligations. [f in the event of a total condemnation the
award or payment is not sufficient to repay 1ne Mute in full, Borrower shall immediately pay any remaining
balance, together with all accrued interest thercon. Nothing herein shall be construed to cure or waive
any Event of Default or notice of default hereunde: or under any other Loan Document or invalidate any
act done pursuant to such notice. Notwithstanding the ioregoing, Lender, Borrower and Other Borrower
acknowledge and agree that any dividend or payment vcrzrred to above with regard to the Office Property
shall first be applied to the Note and any such award or payrient with regard to the College Property shall
first be applied to the Other Note.

1.18  Additional Security. No other security now existing, or hereafter taken, to secure the
Secured Obligations shall be impaired or affected by the executiori-of this Security Instrument and all
additional security shall be taken, considered and held as cumulative. Tive.taking of additional security,
execution of partial releases of the security, or any extension of the timie f payment of the Secured
Obligations shall not diminish the force, effect or lien of this Security Instrurneni-and shall not affect or
impair the liability of any maker, surety or endorser for the payment of the Secured Obligations. In the
event Lender at any time holds additional security for any of the Secured Obligatior's, it may enforce the
sale thereof or otherwise realize upon the same, at its option, either before, concurrentiv, o~ after a sale is
made hereunder.

1.19  Property Use, The Office Property shall be used only for office building use, and for no
other use without the prior written consent of Lender. The College Property shall be used only for
educational facility or office building use, and for no other use without the prior written cansent of Lender.

1.20  Successors and Assigns. Without in any way fimiting or affecting the provisions of
Section 1.15 hereof, this Security Instrument appfies to, inures to the benefit of and binds all parties
hereto and their respective heirs, legatees, devisees, administrators, executors, successors and assigns.
The term “Lender” shall mean the owner and holder of the Note, whether or not named as Lender herein.
In exercising any rights hereunder or taking any actions provided for herein, Lender may act through its
employees, agents, independent contractors or servicers authorized by Lender.
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1.21 Inspections. Lender, or its agents, representatives or employees, are authorized to
enter at any reasonable time (and with due regard for rights of tenants) upon or in any part of the Property
for the purpose of inspecting the same and for the purpose of performing any of the acts Lender is
authorized to perform hereunder or under the terms of any of the Loan Documents. Without limiting the
generality of the foregoing, Lender shall have the same right, power and authority to enter and inspect the
Property, and the right to appoint a receiver on an ex parte basis, to enforce this right to enter and inspect
the Property.

1.22 [RESERVED.)]

1.23 Lender's Powers. Without affecting the liability of any other person liable for the
payment of any obligations herein mentioned, and without affecting the lien or charge of this Security
{nstrument vuon any portion of the Property not then or theretofore released as security for the full
amount of all unzaid obligations, Lender may, from time to time and without notice (i) release any person
so liable, (i) exiend the maturity or alter any of the terms of any such obligation, (jii) grant other
indulgences, (iv) re'case or reconvey, or cause to be released or reconveyed at any time at Lender's
option any parcel, portion or all of the Property, (v) take or release any other or additional security for any
obligation herein mentiop<d »or (vi) make other arrangements with debtors in relation thereto.

1.24 Books ana Rec~rds; Financial Statements.

(a) Borrower, Other Borrrwer, any Guarantor and any Indemnitor shall keep (and Borrower
shall cause any Guarantor and any Indemnitor to keep) adequate books and records of account in
accordance with generally accepted acccuriing principles (“GAAP"), or in accordance with other methods
acceptable to Lender, consistently applied and firmish to Lender:

{1) quarterly and annual (or, i requested by Lender and the Loan has not yet been
securitized or sold as a whole loan, monthly) certified ient rolls signed and dated by Borrower and Other
Borrower accompanied by an Officer's Certificate (hereirafter defined), detailing the names of all tenants
of the Improvements, the portion of Improvements occupicr’ by each tenant, the base rent and any other
charges payable under each Lease and the term of each Lease including the expiration date, the extent
to which any tenant is in default under any Lease, and any otheinformation as is reasonably required by
Lender, within twenty (20) days after the end of each calendar month, thity (30) days after the end of
each fiscal quarter or sixty (60} days after the close of each fiscal yeai oi Rorrower, as applicable;

(2) quarterly and annual (or if requested by Lender anz the Loan has not yet been
securitized or sold as a whole loan, monthly) operating statements of the Properly, prepared and certified
by Borrower and Other Borrower in the form required by Lender, detailing the revenues received, the
expenses incurred and the net operating income before and after debt service (principal and interest) and
major capital improvements for each month and containing appropriate year to date irfeirnation, within
twenty (20) days after the end of each calendar month, thirty (30) days after the end of easi fiscal quarter
or sixty (60) days after the close of each fiscal year of Borrower, as applicable;

(3) annual (or if requested by Lender and the Loan has not yet been securitized or
sold as a whole Loan, quarterly} balance sheets and profit and loss statements of Borrower, Other
Barrower, any Guarantor and any Indemnitor in the form required by Lender, prepared and certified by
the respective Borrower, Other Borrower, Guarantor and Indemnitor; and

4 an annual operating budget presented on a monthly basis consistent with the
annual operating statement described above for the Property, including cash flow projections for the
upcoming year, and all proposed capital replacements and improvements at least fifteen (15) days prior
to the start of each fiscal year.
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(5 Borrower and Other Borrower shall each use its best efforts to obtain and furnish
to Lender gross annual sales and sales per square foot information for tenants of the Property designated
by Lender. Further, with respect to Leases under which the tenants are obligated to provide financtal or
sales statements/information to Borrower or Other Borrower, as landlord under such Leases, Borrower
and Other Borrower agree to promptly provide upon Lender's request all of the statements/information
such tenants are obligated to provide to Borrower or Other Borrower pursuant to the Lease, provided that
the provisions of such Leases or any Subordination Non-Disturbance and Attornment Agreement
executed by such tenants in connection with the Loan allow or authorize such statements/information to
be provided to Lender or any first lienholder/mortgagee of the Property.

(b) Upon request from Lender, Borrower, Other Borrower, any Guarantor and any Indemnitor
shall furnish {and Borrower shall cause any Guarantor and any Indemnitor to furnish) in a timely manner
to Lender:

f1) if the Property is used for multi-family residential use, a property management
report for the Propsty, showing the number of inquiries made and/or rental applications received from
tenants or prospective tenants and deposits received from tenants and any other information requested
by Lender, in reasonablz c'atail and certified by Borrower (or an officer, general partner, member or
principal of Borrower if Boirower is not an individual) to be true and complete, but no more frequently than
quarterly; and

(2) an accounting ot all security deposits held in connection with any Lease of any
part of the Propery, including the narne and identification number of the accounts in which such security
deposits are held, the name and address r{ the financial institutions in which such security deposits are
held and the name of the person to contact at.si:ch financial institution, along with any authority or release
necessary for Lender to obtain information regarding such accounts directly from such financial
institutions.

(c) Borrower, Other Borrower, any Guararic: and any Indemnitor shall furnish (and Borrower
shall cause any Guarantor and any Indemnitor to furnisry “ender with such other additional financial or
management information (including, without limitation, state ard federal tax returns) as may, from time to
time, be reasonably required by Lender in form and substance =iisfactory to Lender.

(d) Borrower, Other Berrower, any Guaranior and any inaeinnitor shall furnish {(and Borrower
shall cause any Guarantor and any Indemnitor to furnish) to Lender and'its #aents convenient facilities for
the examination and audit of any such books and records.

()] Borrower shall pay a late fee of $500 to Lender each time Boivower.or Other Borrower
fails to deliver the required financial documents set forth above within the time set fo'th above, if such
delivery delinquency continues for ten (10) days after written notice thereof,

1.25 Borrower Name(s); Matters Affecting Financing Statement Filings. At thz raquest of
Lender, Borrower and Other Borrawer each shall execute a certificate in form satisfactory to Lender listing
the trade-names or fictitious business names under which Borrower or Other Borrower intends to operate
the Property or any business located thereon and representing and warranting that neither Borrower nor
Other Borrower does business under any other trade names or fictitious business names with respect to
the Property. Neither Borrower nor Other Borrower will change any of the following without notifying the
Lender of such change in writing at least thirty (30) days prior to the effective date of such change and
without first obtaining the prior written consent of the Lender:

(a) Borrower's or Other Borrower's name or identity (including, without limitation, its trade
name or names);

(b) if Borrower is an individual, Borrower's principal residence;
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(©) if Borrower or Other Borrower is an organization, Borrower's or Other Borrower's
corporate, partnership or other structure;

(d) if Borrower or Other Borrower is an organization, Borrower's or Other Borrower's
jurisdiction of organization (i.e., the jurisdiction, or State, under whose law the Borrower or Other
Borrower is organized); or

(e) if Borrower or Cther Borrower is an organization, Borrower's or Other Borrower's place of
business (if Borrower or Other Borrower has only one place of business) or Borrower's or Other
Borrower’s chief executive office (if Borrower or Cther Borrower has more than one place of business).

Upon any change in the matters referred to above (if permitted hereunder), Borrower and/or
Other Borroverwill, upon request of Lender, execute any financing statement amendments, additional
financing statem~nts and other documents required by Lender to reflect such change.

1.26 Lerseholds.
(a) RESERV=L:

{b) Space Leases. Caorrower and Other Borrower shall deliver to Lender a signed copy of all
Leases (other than residential Leases) with respect to the Property or executed counterpaits thereof, now
existing or hereafter made from time t5 ume, within thirty (30) days of signing, affecting all or any part of
the Property, and except as is set forth.herain, all Leases now or hereafter entered into with respect to the
Property shall be in form and substance supiact to the approval of Lender. Neither Borrower nor Other
Borrower shall, without Lender’s prior writteir zonsent, execute, modify, surrender or terminate any Lease
now existing or hereafter made affecting all or gny part of the Property; provided, however, that Borrower
or Other Borrower may enter into Leases affecting the'Property without Lender's consent if such Leases
(i) provide for a term of no less than three (3) years and no more than seven (7) years and at least a
market rental rate for comparable properties in the geogyranhic area of the Property (as determined by
Lender); (ii} have been negotiated at arms length with" 2 vona fide independent, third-party tenant;
(iiiy demise not more than fifteen (15%) percent of the lessei £r yross square footage of, or total income
generated by, the Improvements; (iv) do not contain material ‘iodifications from the standard form of
Lease previously approved by Lender; (v} do not change the use of the Property in effect at the time the
Loan was made; (vi) do not have a materially adverse effect on the v2!ie of the Property taken as a
whole; and (vii) are subject and subordinate to this Security Instrument ang *he lessees thereunder agree
to attorn to Lender following Lender's succession to Borrower's or Othe: Borrower's interest in the
Property. If the Property is multifamily, self-storage, or mobile home park, the wrior consent of Lender
shall not be required in connection with the making, modification or termination o/ Leaces in the ordinary
course of business and in the exercise of Borrower’s or Other Borrower's pruden: bysiness judgment,
provided (i) the term of such Leases (including any renewal or extension term) shall bz ré less than six
(6) months and no more than eighteen (18} months and (ii) the rental rate for such Leases shail be at
least a market rental rate for comparable properties in the geographic area of the Property. Eoriower shall
pay a late fee of $500 to Lender each time Borrower or Other Borrower fails to deliver the required
documents set forth above within the time set forth above, if such delivery delinquency continues for ten
(10) days after written notice thereof.

1.27  Indemnity. In addition to any other indemnities to Lender specifically provided for in this
Security Instrument, Borrower hereby indemnifies and saves Lender and its authorized representatives
harmless from and against any and all losses, liabilities, suits, obligations, fines, damages, penalties,
claims, costs, charges and expenses, including, without limitation, architects’, engineers' and attorneys'
fees and all disbursements which may be imposed upon, incurred or asserted against Lender and its
authorized representative by reason of. () the construction of any Improvements, (i) any capital
improvements, other work or things done in, on or about the Property or any part thereof, (jii) any use,
nonuse, misuse, possession, occupation, alteration, operation, maintenance or management of the
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Property or any part thereof or any street, drive, sidewalk, curb, passageway or space comprising a part
thereof or adjacent thereto, (iv) any negligence or willful act or omission on the part of Borrower or Other
Borrower and their respective agents, contractors, servants, employees, licensees or invitees, (v) any
accident, injury (including, without limitation, death) or damage to any person or property occurring in, on
or about the Property or any part thereof, (vi) any lien or ctaim which may be alleged to have arisen on or
against the Property or any part thereof under the laws of the local or state government or any other
governmental or guasi-governmental authority or any liability asserted against Lender with respect
thereto, (vii) any tax attributable to the execution, delivery, filing or recording of this Security Instrument or
the Note, (viii} any contest due to Borrower's or Other Borrower’s actions or failure to act, permitted
pursuant to the provisions of this Security Instrument, (ix) any default under the Note or this Security
Instrument, (x) any claim by or liability to any contractor or subcontractor performing work or any party
supplying materials in connection with the Property, (xi) any and all claims and demands whatscever
which may bs asserted against Lender by reason of any alleged obligations or undertaking on its part to
perform or discnarge any of the terms, covenants, or agreements contained in any Lease; or (xii) the
payment of any cummission, charge or brokerage fee to anyone which may be payable in connection with
the funding of the Lear.

1.28 Represertations and Warranties, Borrower and Other Borrower covenant,
represent and warrant with‘ar.d.to Lender that:

(a) Borrower Organizecon. Borrower and Other Borrower are each duly organized, validly
existing and in good standing (if apriicable) under the laws of the jurisdiction of its organization or
formation, and Borrower and Other Eorrower are each duly qualified to transact business and hold all
licenses, registrations or other approvals (or are otherwise exempt), in each other jurisdiction in which the
conduct of Borrower’s or Other Borrower’s Lusiress requires such qualification, licenses, registrations or
other approvals. Borrower and Other Borrower will each continuously maintain their existence and good
standing (if applicable) under the laws of the jurisdiction of its organization or formation, and Borrower
and Other Borrower will each continuously maimair. their qualification to transact business and all
licenses, registrations or other approvals (unless otheiwise exempt), in each other jurisdiction in which
the conduct of Borrower's and Other Borrower’s business requires such qualification, licenses,
registrations or other approvals.

(b) Borrower Authority, Borrower and Other Borrower each has all requisite power and
authority to enter into the Loan and to execute and deliver the Loan Gozuments, and to perform all of the
obligations required of Borrower and/or Other Borrower thereunder. Neitne: Rorrower nor Other Borrower
is required to make any filing with, or to obtain any permit, authorizatiori, zonsent or approval of, any
person or entity as a condition to Borrower’s or Other Borrower's entering into tiiz Loan, executing and
delivering the Note, this Security Instrument, or any other Loan Documents, or pe:forming all of the
obligations required of Borrower or Other Borrower thereunder, or if any such required permit,
authorization, consent or approval is required, it has been obtained.

(c) Validity of Documents. The execution and delivery by Borrower and <ie Other
Borrower as applicable of the Note, this Security Instrument and other Loan Documents; and the
performance by Borrower and/or Other Borrower of its obligations thereunder, do not violate any
prohibition contained in, conflict with, result in a breach of, give rise to any right of termination,
cancellation or acceleration under, constitute a default under, or require any additional approval under (i)
Borrower's or Other Borrower's partnership agreement or any other organizational or constituent
document or instrument pursuant to which Borrower or Other Borrower was formed or by which
Borrower's or Other Borrower's operations are govemed; (i) any material instrument or agreement to
which Borrower or Other Borrower is a part or by which Borrower or Other Borrower is bound or that
affects the Property; or (iii) any law, rule, regulation, ordinance, order, injunction or decree application to
Borrower or Other Borrower or to the Property or any portion thereof.
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{d) Warranty of Title. Borrower as to the Office Property, and Other Borrower as to the
College Praperty, hereby fully warrant the title to the Property and will defend the same and the validity
and priority of the lien and encumbrance of this Security Instrument against the lawful claims of all
persons whomsoever. None of the Permitted Encumbrances, individually or in the aggregate, materially
interfere with the benefits of the security intended to be provided by the Security Instrument and the Loan
Documents, materially and adversely affect the value of the Property, impair the use or operations of the
Property or impair Borrower’s or Other Borrower's ability to pay its obligations in a timely manner.

G No Liens or Transfers. Except for the Other Loan, neither Borrower nor Other Borrower
has obtained, or agreed to obtain, any loan from any person which could result in the creation of a lien
upon the Properly, or any part thereof, to secure repayment thereof, except for the lien of the Loan. The
Property is free and clear of all liens and encumbrances of any kind, nature or description, save and
except only for those matters set forth in a schedule of exceptions to coverage in the title insurance policy
approved by Lepder and insuring Lender’s interest in the Property. Further, neither Borrower nor Other
Borrower has rnaae or permitted any transfer (including, without limitation, a Transfer) which will or could
result in subordinars financing being placed on any portion of the Property, and there is no outstanding
Sale or Pledge of anini@i2st in a Restricted Party.

(3] Litigation. 7here is not pending against Borrower or Other Borrower (or any partner or
member of Borrower or Uther Barrower, if and to the extent applicable) any petition in bankruptcy,
whether voluntary or otherwise, /2.y assignment for the benefit of creditors, any petition seeking
reorganization, liquidation or arrangemziit under the bankruptcy laws of the United States or of any State
thereof, or any other action brought under the aforementioned bankruptcy laws; and there is no action,
suit, proceeding or investigation pending ‘or; tn Borrower’s or to Other Borrower’s knowledge, threatened,
in any court or before any governmental agensy.qincluding, without limitation, condemnation proceedings)
involving Borrower or Other Borrower {or partrier or member of Borrower or Other Borrower, if and to the
extent applicable) or the Property or any portion ‘nereof, including, without limitation, any action which
would draw into question the validity of the Loan or-of Eorrower’s or Other Borrower’s obligations under
the terms of the Note, this Security Instrument or any otiiei Loan Document,

@) Status of Property.

1)) No portion of the Improvements is focated 'n an area identified by the Secretary
of Housing and Urban Development or any successor thereto as ai #iea having special flood hazards
pursuant to the Flood Insurance Acts or, if any portion of the Improvemn.aii=.is located within such area,
Borrower or Other Borrower has obtained and will maintain the flood insurans>described in Section 1.07
hereof.

(2) The Property and the present and contemplated use and ozcur.ancy thereof are
in substantial compliance with all applicable zoning ordinances, building codes; iand use and
Environmental Laws and other similar laws. Without limiting the foregoing, the Property is i substantial
compliance with the Americans with Disabilities Act of 1980 (as amended from time to v and any
successor statute) and all of the regulations promulgated thereunder. The Land constitutes one or more
separate tax lots and one or more separate legal lots in compliance with all applicable subdivision
regulations.

(3) All necessary certificates (except for the final certificate of occupancy for the
premises at the Property leased under the Corinthian Lease [defined below]), licenses and other
approvals, governmental and otherwise, necessary for the operation of the Property and the conduct of its
business and all required zoning, building code, land use, environmental and other similar permits or
approvals, are in full force and effect as of the date hereof and not subject to revocation, suspension,
forfeiture or modification,
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4 The Property is served by all utilities required for the current or contemplated use
thereof, and all utility service is provided by public utilities and the Property has accepted or is equipped
to accept such utility service.

)] All public roads and streets necessary for service of and access to the Property
for the current or contemplated use thereof have been completed, are serviceable and all-weather and
are physically and legally open for use by the public.

(6) The Property is served by public water and sewer systems.

(N The Property is free from material damage by any cause whatsoever, and any
and all repairs required by Lender have been completed, except as is set forth in the Inmediate Repairs
section of the:Reserve Agreement of even date herewith between Borrower and Lender.

(%) All costs and expenses of any and all labor, materials, supplies and equipment
used in the construclion of the Improvements have been paid in full.

(9) Borrawer and/or Other Borrower has each paid in full for, and is the owner of, all
furnishings, fixtures and equipoment (other than property owned by Tenants) used in connection with the
operation of the Property, free ard clear of any and all security interests, liens or encumbrances, except
the lien and security interest creatzd nereby.

(10)  All liquid and snlid waste disposal, septic and sewer systems located on the
Property are in a good and safe condition and-repair and in compliance with all applicable laws,

(11) Al the Improvemaents lie within the boundaries of the Land.

(h) No Foreign Person. Neither Borrowei nor Other Borrower is a "foreign person”, “foreign
corporation”, “foreign partnership®, “foreign trust” or “foreign estate” or other foreign entity as those terms
are defined in Section 1445 of the United States Internal Revenue Code, as amended, and the related
United States Treasury Department regulations.

(i) Separate Tax Lot. The Land is assessed for real est:uts tax purposes as one or more
wholly independent tax lot or lots, separate from any adjoining land o imorovements not constituting a
part of such lot or lots, and no other land or improvements are assessed and{axed together with the Land
or any portion thereof.

i Financial Condition. Borrower and Other Borrower are eact solvent, and no
bankruptcy, reorganization, insolvency or similar proceeding under any state or fedeial lzw with respect to
Borrower or Other Borrower has been initiated. No petition in bankruptcy has ever'bzen filed by or
against Borrower, Other Borrower, any Guarantor, or any related entity, or any principal, general partner
or member thereof, in the last seven (7) years, and neither Borrower, Other Borrower, any Guarzntor nor
any related entity, or any principal, general partner or member thereof, in the last seven (7) years has
ever made any assignment for the benefit of creditors or taken advantage of any insolvency act or any act
for the benefit of debtors. All information in all financial statements, rent rolls, reports, certificates and
other documents submitted in connection with the Loan are accurate, complete and correct in all material
respects. There has been no adverse change in any condition, fact, circumstance or event that would
make any such information inaccurate, incomplete or otherwise misleading.

(k) Business Purposes. The Loan is solely for the business purpose of Borrower and Other
Borrower, and is not for personal, family, household, or agricultural purposes.

{) Taxes. Borrower, Other Borrower and any Guarantor of the Loan have filed all federal,
state, county, municipal, and cily income and other tax returns required to have been filed by them and
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have paid all taxes and related liabilities which have become due pursuant to such returns or pursuant to
any assessments received by them. Neither Borrower, Other Borrower, nor any Guarantor of the Loan
knows of any basis for any additional assessment in respect of any such taxes and related liabilities for
prior years.

(m) No Change in Facts or Circumstances. Ali information in all financing statements, rent
rolls, reports, certificates and other documents submitted in connection with the Loan are accurate,
complete and correct in all material respects. There has been no adverse change in any condition, fact,
circumstance or event that would make any such information materially inaccurate, materially incomplete
or otherwise misleading.

(n) Disclosure. Borrower and Other Borrower have disclosed to Lender all material facts
and have no falled to disclose any material fact that could cause any representation or warranty made
herein to be matzrially misleading.

{0} ez al Activity. No portion of the Property has been or will be purchased, improved,
equipped or furnishec with proceeds of any illegal activity, and, to the best of Borrower's and Cther
Borrower's knowledge, thers are no illegal activities or activities relating to any controlled substance at
the Property.

(9)] Contracts. Ali-contracts, agreements, consents, waivers, documents and writings of
every kind or character at any time t which Borrower or Other Borrower is a party to be delivered to
Lender pursuant to any of the provicinns. of the Loan Documents are valid and enforceable against
Borrower and/or Other Borrower and, in-the best knowledge of Borrower and Other Borrower, are
enforceable against all other parties thereto, 2pa, to Borrower's and Other Borrower’s actual knowledge,
in all respects are what they purport to be and, 10 the best knowledge of Borrower and Other Borrower, to
the extent that any such writing shall impose any obligation or duty on the party thereto or constitute a
waiver of any rights which any such party might otierwise have, said writing shall be valid and
enforceable against said party in accordance with its terris. except as such enforcement may be limited
by applicable bankruptcy, insolvency, reorganization or similar laws affecting the rights of creditors
generally.

(@ Transfer of Property, To the best of Borrower's anid Cther Borrower’s knowledge, there
is no concurrent or subsequent escrow to be opened or closed upon ipz zlosing of the Loan which would
have the effect of transferring all or any portion of the Property, except for1iz-Other Loan.

1.29 Single Purpose Entity. Borrower and Other Borrower each covenants, represents,
warrants and agrees that it has not done any of the following and shall not do any of the following:

(a) engage in any business or activity other than the acquisition, developmznt, ownership,
operation, leasing and managing and maintenance of the Property, and entering into thz Luan and the
Other Loan and activities incidental thereto;

(b) acquire or own any material assets other than {i) the Property, and (i) such incidental
Personal Property as may be necessary for the operation of the Property;

(©) merge into or consolidate with any person or entity or dissolve, terminate or liquidate in
whole or in pan, transfer or otherwise dispose of all or substantially all of its assets or change its legal
structure, without in each case Lender’s consent;

(d) (i) fail to observe its organizational formalities or preserve its existence as an entity duly
organized, validly existing and in good standing (if applicable) under the laws of the jurisdiction of its
organization or formation, and qualification to do business in the State where the Property is located, if
applicable, or (ii) without the prior written consent of Lender, amend, modify, terminate or fail to comply
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with the provisions of Borrower's and Other Borrower's partnership agreement, articles or certificate of
incorporation, articles of organization or similar organizational documents, as the case may be;

(e) own any subsidiary or make any investment in, any person or entity without the consent
of Lender;

il commingle its assets with the assets of any of its members, general partners, affiliates,
principals or of any other person or entity, participate in a cash management system with any other entity
or person or fail to use its own separate stationery, invoices and checks;

(@ incur any debt (other than the Loan and the Other Loan), secured or unsecured, direct or
contingent (including, without limitation, guaranteeing any obligation), except for trade payables in the
ordinary cov:se of its business of owning and operating the Property, provided that such debt (j) is not
gvidenced by a.iote, (i) is paid within sixty (60) days of the date incurred, (i} does nct exceed in the
aggregate four pére:nt (4%) of the outstanding principal balance of the Note, and (iv) is payable to trade
creditors and in amzurs as are normal and reasonable under the circumstances;

{h) fail to pay..® debts and liabilities (including, without limitation, as applicable, shared
personnel and overhead exp:nses) from its assets as the same shali become due;

M (i) fail to maintaiii i*s records (including, without limitation, financial statements), books of
account and bank accounts separate ana apart from those of the members, general partners, principals
and affiliates of Borrower and Other Bemrsweer, the affiliates of a member, general partner or principal of
Borrower or Other Borrower, and any other sarson or entity, (i) permit its assets or liabilities to be listed
as assets or liabilities on the financial statemci* of any other entity or person, or (i) include the assets or
liabilities of any other person or entity on its financial statements;

1) enter into any contract or agreemer vith any member, general partner, principal or
affiliate of Borrower, Other Borrower, any Guarantor, or znv.member, general partner, principal or affiliate
thereof (other than a business management services agreer.ent with an affiliate of Borrower or Other
Borrower, provided that (i) such agreement is acceptable to L_ender, (i} the manager, or equivalent
thereof, under such agreement holds itself out as an ageni-ur Borrower and/or Other Borrower, and
(iii) the agreement meets the standards set forth in this subsection (j} fo.lowing this parenthetical), except
upon terms and conditions that are commercially reasonable, intrinsicaily-fair and substantially similar to
those that would be available on an arms-length basis with third parties owrer than any member, general
partner, principal or affiliate of Borrower, Other Borrower, any Guarantor, or z7y member, general partner,
principal or affiliate thereof;

(k) fail to correct any known misunderstandings regarding the separatv idzptity of Borrower
or Other Borrower or any member, general partner, principal or affiliate thereof or any otiie: parson;

] guarantee or become obligated for the debts of any other entity or person ¢ bold itself
out to be responsible for the debts of another person;

(m) make any loans or advances to any third party, including, without limitation, any member,
general partner, principal or affiliate of Borrower or Other Borrower, or any member, general pariner,
principal or affiliate thereof, and shall not acquire obligations or securities of any member, general
partner, principal or affiliate of Borrower or Other Borrower, or any member, general partner, or affiliate
thereof;

{(n) fail to file its own tax returns or, if part of a consolidated group, fail to be shown as a
separate member of such group;
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{0} fail either to hold itself out to the public as a legal entity separate and distinct from any
other entity or person or to conduct its business solely in its own name in order not (i) to mislead others
as to the identity with which such other party is transacting business, or (i) to suggest that Borrower or
Other Borrower is responsible for the debts of any third party (including, without limitation, any member,
general partner, principal or affiliate of Borrower or Other Borrower, or any member, general partner,
principal or affiliate thereof);

)] fail to maintain adequate capital for the normal obligations reasonably foreseeable in a
business of its size and character and in light of its contemplated business operations;

@ share any common logo with or hold itself out as or be considered as a department or
division of (i) any general partner, principal, member or affiliate of Borrower or Other Borrower, (i) any
affiliate of a genz=ral partner, principal or member of Borrower or Other Borrower, or (jii) any other person
or entity;

)] failio allocate fairly and reasonably any overhead expenses that are shared with an
affiliate, including, withuut limitation, paying for office space and services performed by any employee of
an affiliate;

(s) pledge its assetsfor the benefit of any other person or entity, other than with respect to
the Loan and the Other Loan;

{t) fail to maintain a sufiicient number of employees in light of its contemplated business
operations;

[(F)] fail to hold its assets in its own rame;

) if Barrower or Other Borrower is a corr.oration, fail to consider the interests of its creditors
in connection with all corporate actions to the extent permitted by applicable law;

(w) have any of its obligations (other than the Lcan and the Cther Loan) guaranteed by an
affiliate; or

b fail to provide in its (i} articles of organization, certinza*c, of formation and/or operating
agreement, as applicable, if Borrower or Other Borrower is a limited fizbility company, (i) limited
partnership agreement if Borrower or Other Borrower is a limited partriciskip or (iif) cerificate of
incorporation, if Borrower or Other Borrower is a corporation, that for so long as'tie Loan and the Other
Loan are outstanding pursuant to the Note, the Other Note or any of the Security fwictruments, neither
Borrower nor Other Borrower shall file or consent to the filing of any petition, ei‘her voluntary or
involuntary, to take advantage of any applicable insolvency, bankruptcy, liquidation-or reorganization
statute, or make an assignment for the benefit of creditors without the affirmative vote of ali 4 the general
partners/imanaging members/directors of Borrower or Other Borrower.

1.30 ERISA.

)] Neither Borrower nor Other Borrower shall engage in any transaction which would cause
any obligation, or action taken or to be taken, hereunder (or the exercise by Lender of any of its rights
under the Note, this Security Instrument and the other Loan Documents) to be a non-exempt (under a
statutory or administrative class exemption) prohibited transaction under either the Employee Retirement
Income Security Act of 1974, as amended (“ERISA") or the Internal Revenue Code.

(b) Borrower and Other Borrower each represents and warrants that, as of the date hereof
and throughout the term of this Security Instrument (1) Borrower and Other Borrower each is not and will
not be an “employee benefit plan” as defined in Section 3(3) of ERISA, which is subject to Title | of
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ERISA, (2) Borrower and Other Borrower each is not and will not be a “governmental plan” within the
meaning of Section 3(32) of ERISA; (3) Borrower and Other Borrower each is not and will not be, and
transactions by or with Borrower or Other Borrower are not and will not be, subject to state statutes
regulating investments and fiduciary obligations with respect to governmental plans; and (4) one (or
more) of the following circumstances is (or are) and will be true:

(i) Equity interests (as defined in 28 C.F.R. §2510.3-101(b)(1)) in Borrower
and Other Borrower are publicly-offered securities within the meaning of 29 C.F.R. §2510.3-101(b)(2);

(i) Less than twenty-five percent (25%) of each outstanding class of equity
interests in Borrower and Other Borrower are held by “benefit plan investors” within the meaning of 29
C.F.R. §2510.3-101{f)(2); or

(iii) Borrower and Other Borrower each qualifies as an “operating company”
or a “real estate operating company” within the meaning of 29 C.F.R. §2510.3-101(c) or (g}, or an
investment compari re.qistered under The Investment Company Act of 1940,

At Lender's request from im.c.to time throughout the term of this Security Instrument, Borrower and Other
Borrower shall deliver to lender such certifications and other evidence acceptable to Lender of
Borrower's and Other Borrowei's compliance with the covenants, representations and warranties
contained in this Section 1.30.

ARTICLE 2.
DEFAULT

2.01  Events of Default. The occurience-of any of the following events shall be an Event of
Default hereunder (an “Event of Default™):

(a) Borrower fails to pay any interest, princioal-or other monies due under the Note or other
Loan Documents on the date any such amount is due;

(b) if any of the Impositions or other charges refeived te-in Sections 1.04 or 1.08 hereof are
not paid when the same is due and payable, except to the extent sLms sufficient to pay such impositions
or other charges have been deposited with Lender in accordance :with the terms of this Security
instrument;

(c) if the insurance policies required by Section 1.07 hereof are not kept in full force and
effect, or if such insurance policies are not delivered to Lender upon request;

) any representation or warranty made by Borrower, Other Borrower, dry 'ndemnitor or
any person guaranteeing payment or performance of the Secured Obligations or any ‘porton thereof
{whether one or more, a “Guarantor”) in connection with the Property, the Loan, or the applicaticn for the
Loan proves to have been materially false or materially misleading when made, or Borrower, Other
Borrower or any Guarantor fails to disclose any material fact respecting the Property, the Loan, or the
application for the Loan;

(e) any governmental authority takes or institutes any action, which in the sole opinion of
Lender, will materially adversely affect Borrower's condition, operations, or ability to repay the Loan, or
will materially adversely affect any Guarantor's condition, operations, or ability to repay the Loan, if such
action remains effective for more than thirty (30) days, and Borrower or any Guarantor, as applicable, fails
to take such action as may be necessary to negate or counter such effect within sixty (60) days
thereafter;
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(1) if Borrower or Other Borrower violates or does not comply with any of the provisions of
special purpose entity requirements set forth in Section 1.29 (captioned “Single Purpose Entity”) hereof;

(s)} Lender fails to have a legal, valid, binding, and enforceable first priority lien acceptable to
Lender on the Property;

(h) If Borrower or Other Borrower becomes insolvent or there is a material adverse change in
the assets, liahilities or financial position of Borrower, Other Borrower, any general partner, or any
Guarantor, which, taken together (i.e., on a collective basis), are likely to adversely affect Borrower's (or
any Guarantor's being taken together [i.e., on a collective basis]) ability to pay and perform its obligations
hereunder and under the Loan Documents;

M any action or proceeding is commenced by any partner, principal, or member in Borrower
or Other Borrow=rwhich seeks as one of its remedies the dissolution of Borrower, Other Borrower or any
partner, principal ormember (as applicable) in Borrower or Other Borrower;

)] any governmental authority, or any court at the instance thereof, assumes control over
the affairs or operations of,.Ur a receiver or trustee is appointed over, or garnishment shall be issued or
made against any substaniizizart of, the property of Borrower, Other Borrower or any guarantor of the
Loan;

{k) Borrower, Other Borrrwen or any Guarantor of the Loan admits in writing its inability to
pay its debts when due, or makes an acsignment for the benefit of creditors; or Borrower, Other Borrower
or any Guarantor of the Loan applies for cr-ionsents to the appointment of any receiver, trustee or similar
officer of Borrower, Other Borrower or any-such Guarantor, as the case may be, or for all or any
substantial part of their respective property; or Eorrowsar, Other Borrower or any such Guarantor institutes
(by petition, application, answer, consent or otterw.se) any bankruptcy, insolvency, reorganization,
arrangement, readjustment of debts, dissolution, liguiiation, or similar proceedings relating to Borrower,
Other Borrower or any such Guarantor, as the case may %e.-or under the laws of any jurisdiction;

N a receiver, trustee or similar officer is appoined for Borrower, Other Borrower, or any
Guarantor of the Loan or for all or any substantial part of their-respective property without the application
or consent of Borrower, Other Borrower, or any such Guarantcr, as the case may be, and such
appointment is not discharged within sixty (60) days (whether or not-¢snsecutive); or any bankruptcy,
insolvency, reorganization, arrangements, readjustment of debt, dissuo'Gtien, liquidation or similar
proceedings is instituted (by petition, application or otherwise) against Borrziier; Other Borrower or any
such Guarantor and shall not be dismissed within sixty (60) days;

(m)}  any Transfer or Permitted Transfer (as defined in Section 1.15 hereuf) rcours without the
prior written consent of Lender, including without limitation a Sale, Pledge or an enzuribrance of the
Property, voluntarily or involuntarily, by any lien or encumbrance other than this Security Inst/ument or the
Other Security Instrument;

(n) the termination or dissolution of Borrower, Other Borrower, any general partner in
Borrower, Other Borrower, or any Guarantor; or any action or proceeding is commenced which seeks as
one of its remedies the dissolution of Borrower, Other Borrower, or any general partner in Borrower, Other
Borrower, or any Guarantor;

{0) if any default occurs under any guaranty or indemnity executed in connection herewith
(including, without limitation, the Environmental Indemnification Agreement executed by Borrower, Other
Borrower and any other Indemnitor in connection with the Loan [the “Environmental Indemnity"]) and
such default continues after the expiration of applicable grace periods, if any;
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m if the Property becomes subject to any mechanic’s, materialman’s or other lien other than
a lien for local real estate taxes and assessments not then due and payable and the lien shall remain
undischarged of record (by payment, bonding or otherwise) for a period of thirty (30) days, subject to the
provisions of Section 1.06 hereof;

@ if any federal tax lien is filed against Borrower, Other Borrower, any member or general
partner of Borrower, Other Borrower, any Guarantor, or any portion of the Property and same is not
discharged of record within thirty (30) days after same as filed; or

{n an Event of Default (as defined therein) exists under the Other Security Instrument; or

(s) if for more than thity (30) days after notice from Lender, Borrower or Other Borrower
shall continve to be in default or an Event of Default continues to exist (other than the failure to pay
monies due undzrthe Note or the Other Note or the other Loan Documents) under any term, covenant or
condition of the o2 or the Other Note, the Security Instruments or the other Loan Documents not set
forth in Subsections 2.21(a) through (g) above; provided that if such default cannot reasonably be cured
within such thirty (30) d2y period and Borrower and/or Other Borrower shall have commenced to cure
such default within such *hirty (30) day period and thereafter diligently and expeditiously proceeds to cure
the same, such thirty (30) dav-period shall be extended for so long as it shall require Borrower and/or
Other Borrower in the exercise-cf due diligence to cure such default, it being agreed that no such
extension shall be for a period in-cxzess of sixty (60) days.

All notice and cure periods provided herein-orin any other Loan Document shall run concurrently with any
notice or cure periods provided by applicabie laws. All notices and cure periods described herein or in
any other Loan Documents shall not be aprizable to any event which with the giving of notice, the
passage of time or both would constitute an Event of Default, if such event has occuired as of the date on
which Lender commences a nonjudicial foreclosure proceeding (if such proceeding is allowed by law)
with respect to another Event of Default. Such everi shall constitute an independent Event of Default
hereunder.

2.02 Acceleration Upon Default; Additional Reinzdles.

(@ Remedies. Upon the occurrence of any Event of [Jefault, Lender may take such action,
without notice or demand, as it deems advisable to protect and enforce/tz.rights against Borrower and/or
Other Bomrower in and to the Property, including, without limitation, the full.wing actions, each of which
may be pursued concurrently or otherwise, at such time and in such order 25-Lander may determine, in
Lender's sole discretion, without impairing or otherwise affecting the other rights znid remedies of Lender:

)] declare all Secured Obligations to be immediately due and payaale;

(2 institute proceedings, judicial or otherwise, for the complete forceiosure of this
Security Instrument under any applicable state or federal law in which case the Property o aay interest
therein may he sold for cash or upon credit in one or more parcels or in several interests or purtions and
in any order or manner,

(3) with or without entry, to the extent pemmitted and pursuant to the procedures
provided by applicable state or federal law, institute proceedings for the partial foreclosure of this Security
Instrument for the portion of the Secured Obligations then due and payabie, subject to the continuing lien
and security interest of this Security Instrument for the balance of the Secured Obligations not then due,
unimpaired and without loss of priority;

{4) sell for cash or upon credit the Property or any part thereof and all estate, claim,
demand, right, title and interest of Borrower and/or Other Borrower therein and rights of redemption
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thereof, pursuant to power of sale or otherwise, at one or more sales, in one or more parcels, at such time
and place, upon such terms and after such notice thereof as may be required or permitted by law;

(5) subject to the provisions of Section 10 (captioned “Exculpation”) of the Note,
institute an action, suit or proceeding in equity for the specific performance of any covenant, condition or
agreement contained herein, in the Note or in the other Loan Documents;

(6) subject to the provisions of Section 10 {captioned “Exculpation”) of the Note,
recover judgment on the Note either before, during or after any proceedings for the enforcement of this
Security Instrument or the other Loan Documents;

N apply for the appointment of a receiver, trustee, liquidator or conservator of the
Property, without notice and without regard for the adequacy of the security for the Secured Obligations
and without regazd for the solvency of Borrower, Other Borrower, any Guarantor, any Indemnitor or of any
person, firm or ot'ier entity liable for the payment of the Secured Obligations;

8 subject to any applicable state or federal law, the license granted to Borrower
and Other Borrower unae Szwction 3.02 hereof shall automatically be revoked and Lender may enter into
or upon the Property, either nersonally or by its agents, nominees or attomeys and dispossess Barrower
and Other Borrower and their agents and servants therefrom, without liability for trespass, damages or
otherwise and exclude Borrower =i Other Borrower and their agents or servants wholly therefrom, and
take possession of all rent rolls, Leaszs fincluding, without limitation, the form Lease and amendments
and exhibits), subleases (including, without fimitation, the form sublease and amendments and exhibits)
and rental and license agreements with,_the tenants, subtenants and licensees, in possession of the
Property or any part or parts thereof; tenaris’, subtenants’ and licensees’ money deposits or other
property (including, without limitation, any lettsr of credit) given to secure tenants’, subtenants’ and
licensees’ obligations under Leases, subleases or liceases, together with a list of the foregoing; all lists
pertaining to current rent and license fee arrears; any ~nd all architects’ plans and specifications, licenses
and permits, documents, books, records, accounts, surveys and property which retate to the
management, leasing, operation, occupancy, ownershiy./msurance, maintenance, or service of or
construction upon the Property and Borrower and Other Borrovier shall surrender possession thereof and
of the Property to Lender upon demand, and thereupon Lendermav (i) use, operate, manage, controf,
insure, maintain, repair, restore and otherwise deal with all and ever/ pa:t of the Property and conduct the
business thereat; (jiij complete any construction on the Property in-3uch manner and form as Lender
deems advisable; (i) make alterations, additions, renewals, replacemen:s ard improvements to or on the
Property; (iv) exercise all rights and powers of Borrower and/or Other ‘Bzower with respect to the
Property, whether in the name of Borrower or Other Borrower or otherwise, including, without limitation,
the right to make, cancel, enforce or modify Leases, obtain and evict tenants, and.demand, sue for,
collect and receive all Rents of the Property and every part thereof; (v) either require Borrower andfor
Other Borrower (A) to pay monthly in advance to Lender, or any receiver appointed to_zoi!=ct the Rents,
the fair and reasonable rental value for the use and occupation of such part of the Propaity-as may be
occupied by Borrower and/or Other Borrower, or (B) to vacate and surrender possession of-th= Property
to Lender or to such receiver and, in default thereof, Borrower and/or Other Borrower may beavicted by
summary proceedings or otherwise; and (vi) apply the receipts from the Property to the payment of the
Secured Obligations, in such order, priority and proportions as Lender shall determine after deducting
therefrom all expenses (including, without limitation, attorneys' fees) incurred in connection with the
aforesaid operations and all amounts necessary to pay the Taxes, Other Impositions, Insurance
Premiums and other expenses in connection with the Property, as well as just and reasonable
compensation for the services of Lender, its counsel, agents and employees;

{9) exercise any and all rights and remedies granted to a secured party upon default
under the Uniform Commercial Code, including, without limitation: (j) the right to take possession of the
Personal Property and other UCC collateral or any part thereof, and to take such other measures as
Lender may deem necessary for the care, protection and preservation of the Personal Property, and other
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UCC collateral, and (i) request Borrower and/or Other Borrower at its expense to assemble the Personal
Property and other UCC collateral and make it available to Lender at a convenient place acceptable 1o
Lender. Any notice of sale, disposition or other intended action by Lender with respect to the Personal
Property and other UCC collateral sent to Borrower or Other Borrower in accordance with the provisions
hereof at least ten (10) days prior to such action, shall constitute commercially reasonable notice to
Borrower or Other Borrower;

(10)  apply any sums then deposited in the Impounds and any other sums held in
escrow or otherwise by Lender in accordance with the terms of this Security Instrument or any other Loan
Document to the payment of the following items in any order as determined by Lender:

(i} Taxes and Other Impositions;
(i) Insurance Premiums;
(i) interest on the unpaid principal balance of the Note;

V) amortization of the unpaid principal balance of the Note; and

4) all other sums payable pursuant to the Note, this Security Instrument and
the other Loan Documents, i'icluding, without limitation, advances made by Lender pursuant to the terms
of this Security Instrument;

(11)  surrender the inzurance policies maintained pursuant to Section 1.07 hereof,
collect the uneamed Insurance Premiums.and apply such sums as a credit on the Secured Obligations in
such priority and proportion as Lender sha! determine, and in connection therewith, Borrower and Other
Borrower each hereby appoints Lender as ‘ageont and attorney-in-fact (which is coupled with an interest
and is therefore irrevocable) for Borrower anc/or Other Borrower to collect such uneamed Insurance
Premiums;

(12)  apply the undisbursed balance of any Net Proceeds Deficiency deposit, together
with interest thereon, to the payment of the Secured Obligs*ions in such order, priority and proportions as
Lender shall determine; or

(13)  pursue such other remedies as Lender (nay have under applicable state or
federal law.

In the event of a sale, by foreclosure, power of sale, or otherwise, of less.ian all of the Property, this
Security Instrument shall continue as a lien and security interest on the remaining portion of the Property
unimpaired and without loss of priority. Notwithstanding the provisions of this Sectizn 2.02(a) hereof to
the contrary, if any Event of Default as described in clause (h), (i), (i) or (k) of Section 2.01 hereof shall
occur, the entire unpaid Secured Obligations shall be automatically due and payable, vithout any further
notice, demand or other action by Lender.

{b) Application of Proceeds. The purchase money, proceeds and avails of any disposition
of the Property, or any part thereof, or any other sums collected by Lender pursuant to the Note, this
Security Instrument or the other Loan Documents, may be applied by Lender to the payment of the
Secured Obligations in such priority and proportions as Lender shall determine.

{c) Right to Cure Defaults. Upon the occurrence of any Event of Default or if Borrower
and/or Other Borrower fails to make any payment or to do any act as herein provided, Lender may, but
without any obligation to do so and without notice to or demand on Borrower or Other Borrower and
without releasing Borrower or Other Borrower from any obligation hereunder, make or do the same in
such manner and to such extent as Lender may deem necessary to protect the security hereof. Lender is
authorized to enter upen the Property for such purposes, or appear in, defend, or bring any action or
proceeding to protect its interest in the Property or to foreclose this Security Instrument or collect the
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Secured Obligations. The cost and expense of any cure hereunder (including, without limitation,
attomeys' fees to the extent permitted by law), with interest as provided in this Section 2.02(c) hereof,
shall constitute a portion of the Secured Obligations and shall be due and payable to Lender upon
demand. All such costs and expenses incurred by Lender in remedying such Event of Default or such
failed payment or act or in appearing in, defending, or bringing any such action or proceeding shall bear
interest at the Default Rate (defined in the Note), for the period after notice from Lender that such cost or
expense was incurred to the date of payment to Lender. All such costs and expenses incurred by Lender
together with interest thereon calculated at the Default Rate shall be deemed to constitute a portion of the
Secured Obligations and shall be immediately due and payable upon demand by Lender therefor.

(d) Actions and Proceedings. Lender has the right to appear in and defend any action or
proceeding brought with respect to the Property and, after the occurrence and during the continuance of
an Event of Tscfault, to bring any action or proceeding, in the name and on behalf of Borrower and/or
Other Borrower, which Lender decides should be brought to protect its interest in the Property.

(®) Rerovery of Sums Required To Be Paid. Lender shall have the right from time to time
to take action to recovisr any sum or sums which constitute a part of the Secured Obligations as the same
become due, without regard{o whether or not the balance of the Secured Obligations shall be due, and
without prejudice to the rigat of Lender thereafter to bring an action of foreclosure, or any other action, for
a default or defaults by Borrowzr andfor Other Borower existing at the time such earlier action was
commenced.

)] Examination of Bocks and Records. Lender, its agents, accountants and attorneys
shall have the right upon reasonable pricr notice to Borrower and/or Other Borrower {unless an Event of
Default exists, in which case no notice shali e required), to examine and audit, during reasonable
business haurs, the records, books, managein:nt and other papers of Borrower and/or Other Borrower
and its affiliates or of any Guarantor or Indemnitor which pertain to their financial condition or the income,
expenses and operation of the Property, at the Properiy or at any office regulary maintained by Borrower
or Other Borrower, its affiliates or any Guarantor or Inueranitor where the books and records are located.
Lender and its agents shall have the right upon notice 1o riske copies and extracts from the foregoing
records and other papers.

@ Other Rights, etc.

(1 The failure of Lender to insist upon strict perfcriznce of any term hereof shall
not be deemed to be a waiver of any term of this Security Instrument, :!cither Borrower nor Other
Borrower shall be relieved of its obligations hereunder by reason of (1) the failuse of Lender to comply
with any request of Borrower, Other Borrower, any Guarantor or any Indemnitor to-take any action to
foreclose this Security Instrument or otherwise enforce any of the provisions hereoi or of the Note or the
other Loan Documents, (2) the release, regardless of consideration, of the whole o zay part of the
Property, or of any person liable for the Secured Obligations or any portion thereof, or (3).any agreement
or stipulation by Lender extending the time of payment, changing the rate of interest, -0 otherwise
madifying or supplementing the terms of the Note, this Security Instrument or the other Loan Dacuments,

@ It is agreed that the risk of loss or damage to the Propeity is on Borrower and/or
Cther Borrower, and Lender shall have no liability whatsoever for decline in value of the Property, for
failure to maintain the insurance policies required pursuant to Section 1.07 hereof, or for failure to
determine whether insurance in force is adequate as to the amount of risks insured. Possession by
Lender shall not be deemed an election of judicial relief, if any such possession is requested or obtained,
with respect to any portion of the Property, or collateral not in Lender's possession.

{3) Lender may resort for the payment of the Secured Obligations to any other
security held by Lender in such order and manner as Lender may elect. Lender may take action to
recover the Secured Obligations, or any portion thereof, or to enforce any covenant hereof without
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prejudice to the right of Lender thereafter to foreclose this Security Instrument. The rights of Lender
under this Security Instrument shalt be separate, distinct and cumulative and none shall be given effect to
the exclusion of the others. No act of Lender shall be construed as an election to proceed under any one
provision herein to the exclusion of any other provision. Lender shall not be limited exclusively to the
rights and remedies herein stated but shall be entitled to every right and remedy now or hereafter
afforded at law or in equity.

(h Right to Release Any Portion of the Property. Lender may release any portion of the
Property for such consideration as Lender may require without, as to the remainder of the Property, in
any way impairing or affecting the lien or priority of this Security Instrument, or improving the position of
any subordinate lienholder with respect thereto, except to the extent that the obligations hereunder shall
have been reduced by the actual monetary consideration, if any, received by Lender for such release,
and may acr=pi by assignment, pledge or otherwise any other Property in place thereof as Lender may
require without keing accountable for so doing to any other lienholder. This Security Instrument shall
continue as a lier, and security interest in the remaining portion of the Property.

® Violaticv of Laws. If the Property is not in compliance with applicable laws, Lender may
impose additional requircmeats upon Borrower and/or Other Borrower in connection herewith including,
without limitation, monetary rzsarves or financial equivalents.

® Right of Entry.“L:nder and its agents shall have the right to enter and inspect the
Property at all reasonable times. Exzept in case of emergency, such entries shall be with reasonable
prior notice and shall be with due rega:d for rights of tenants.

AKTICLE 3.
ASSIGNMENT OF LEASES, RENTS, INCOME AND PROFITS

3.01 Assignment; Priority of Assignmen.. Sorrower and Other Borrower (referred to in this
Article 3 as "Assignor” and “Other Assignor,” respecively) hereby irrevocably, absolutely, presently
and unconditionally grants, sells, assigns, transfers, pledyes 2nd sets over to Lender {referred to in this
Article 3 as “Assignee’):

@ any and all Leases, together with all of Assignor's anc DOther Assignor’s right, titie and
interest in and to the Leases including, without limitation, all modificatizps, amendments, extensions and
renewals of the Leases and all rights and privileges incident thereto ann ' 7i! demands or claims arising
thereunder (including, without limitation, any cancellation fees or other premiiime collecled in connection
with the Leases) or under any policies insuring against loss of rents or profits;

(b) all Rents, including, without limitation, expenses paid by tenants; and

(© all security deposits, guaranties and other security now or hereafter held vy Assignor or
Other Assignor as security for the performance of the obligations of the tenants under such Lesses.

The foregoing assignment of Rents and Leases is intended by Assignor, Other Assignor and
Assignee to create and shall be construed to create a present and absolute assignment to Assignee of all
of Assignor's and Other Assignor’s right, title and interest in the Rents and in the Leases and shall not be
deemed to create merely an assignment for security only for the payment of any indebtedness or the
performance of any obligations of Assignor or Other Assignor under any of the Loan Documents, This
assignment is included within the text of this Security Instrument for convenience only, but such inciusion
shall not derogate from its effectiveness any other assignment of Rents or Leases contained in any other
Loan Documents or otherwise and all shall be supplementary to one another.

Nothing contained herein shall operate or be construed to obligate Assignee to perform any of the
terms, covenants and conditions contained in any Lease or otherwise to impose any obligation upon
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Assignee with respect to any Lease, including, without limitation, any obligation arising out of any
covenant of quiet enjoyment therein contained in the event the tenant under any such Lease shall have
been joined as a party defendant in any action to foreclose and the estate of such tenant shall have been
thereby terminated. Assignor, Other Assignor and Assignee further agree that, during the term of this
Security Instrument, the Rents shail not constitute property of Assignor or Other Assignor (or of any
estate of Assignor or Other Assignor) within the meaning of 11 U.S.C. §541, as may be amended from
time to time.

Assignor and Other Assignor respectively hereby represent and warrant that (i) Assignor and
Other Assignor respectively have good title to the Leases and the full power and right to assign the
Leases; (ii) no other persons have any title or interest in the Leases; (jii) the Leases are in full force and
effect and have not been modified except as set forth in the certified occupancy statement delivered to
and approver’ by Assignee; (iv) there are no defaults under any of the Leases beyond applicable cure
periods; (v) no other assignments (except under the Other Security Interest) of all or any portion of the
Rents or the Leascs exist or remain outstanding; (vi) all Rents due have been paid in full; {vii) none of the
Rents reserved i t'ic, Leases have been assigned or otherwise pledged or hypothecated (except as
stated above); (vin) irae of the Rents have been collected for more than one (1) month in advance
(except a security deposit chall not be deemed rent collected in advance); (ix) the premises demised
under the Leases have bezn completed (except with respect to certain tenant improvement/construction
obligations that Other Borrower i= obligated to perform as landlord under the Corinthian Lease) and the
tenants under the Leases have a~czpted the same and have taken possession of the same on a rent-
paying basis; (x) there exist no offsets 27 defenses to the payment of any portion of the Rents; (xi) neither
Assignor nor Other Assignor has raceived any notice from any tenant challenging the validity or
enforceability of any Lease; (xii) there are r.o agreements with the tenants under the Leases other than
expressly set forth in each Lease; (xiii) th¢ L2rses are valid and enforceable against Assignor and/or
Other Assignor and the tenants set forth thercin; (xiv) no Lease contains an option to purchase, right of
first refusal 1o purchase, or any other similar provision; (xv) no person or entity has any possessory
interest in, or right to occupy, the Property except unzor and pursuant to a Lease; (xvi) each Lease is
subordinate to this Security Instrument, either pursuart to its termms or a recordable subordination
agreement; (xvi(} no Lease has the benefit of a non-disturbance agreement that would be considered
unacceptable to prudent institutional lenders; (xviii) all securiiv'deposits refating to the Leases reflected
on the certified rent roll delivered to Assignee have been colietcd by Assignor or Other Assignor; and
(xix) no brokerage commissions or finders fees are due and pay:ole regarding any Lease. As used
herein, the term “Corinthian Lease” means that certain Commercial Euilding Lease (dated June 25, 2004)
of premises at the Property between Corinthian Colleges, inc., a Delawa'e corporation, as tenant, and
CORINTHIAN KEDZIE LLC, an lllinois limited liability company, as landlord.

Assignor and Other Assignor shall take such action and execute, dzliver and record such
documents as may be reasonably necessary to evidence such assignment, to ‘establish the priority
thereof and to carry out the intent and purpose hereof. If requested by Assignee, Assiciiorand/or Other
Assignor shall execute a specific assignment of any Lease now or hereafter affecting all ‘orany portion of
the Property and shall cause the tenant or tenants thereunder to execute, deliver ond-record a
Subordination, Non-Disturbance and Attornment Agreement, in form and substance reasonably
satisfactory to Assignee.

Assignor and Other Assignor shall faithfully perform and discharge all of Assignor's and Other
Assignor’s cbligations under the Leases and to enforce all obligations undertaken by tenants thereunder.
Assignor and Other Assignor shall defend Assignee in any action relating to the Leases and shall
indemnify, defend and hold Assignee harmless from and against any claims of tenants or third parties
with respect to the Leases. Neither Assignor nor Other Assignor shall receive or collect any Rents more
than one month in advance of the date due or waive or defer any terms of the Leases without the consent
of Assignee. Neither Assignor nor Other Assignor shall pledge, assign or further encumber the Leases or
any Rents or (except as is permitted by Section 1.26(b) above) modify or temminate the Leases, or permit
any assignment or sublease thereunder, without Assignee’s prior written consent. Assignor and Other
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Assignor irrevocably appoint Assignee their true and lawful attorney-in-fact, at the option of Assignee at
any time and from time to time, to demand, receive and enforce payment, to give receipts, releases and
satisfactions, and to sue, in the name of Assignor, Other Assignor or Assignee, for all such Rents, and
apply the same to the Secured Obligations.

3.02 Grant of Revocable License to Collect Rents. So long as an Event of Default shall
not have occurred and be centinuing under this Security Instrument, Assignee hereby grants to Assignor
and Other Assignor a revocable license to enforce the Leases, 10 collect the Rents, to apply the Rents to
the payment of the costs and expenses incurred in connection with the Property and to any Secured
Obligations. If requested by Assignee, Assignor and/or Other Assignor shall (a) give written notice to the
tenants under the Leases of the assignment of Rents and Leases by Assignor and Other Assignor to
Assignee pursuant to Section 3.01 hereof, of the grant of the revocable license by Assignee to Assignor
and Other Aszignor pursuant to this Section 3.02, and of the respective rights of Assignor, Other Assignor
and Assignee urder this Article 3; and (b) obtain such tenants’ agreements to be bound by and comply
with the provisioris of such assignment and grant. All Leases hereafter executed with respect to the
Preperty shall coiiipiina reference to the foregoing assignment and grant and shall state that the tenant
execuling such Lease sa#ll be bound by and shall comply with the provisions hereof.

3.03 Revocaticn of License; Assignee’s Rights. Upon the occurrence of an Event of
Default and at any time thereafter during the continuance thereof, subject to applicable [aws, the license
granted to Assignor and Other/Assignor hersunder shall automatically be revoked. Upon such
revocation, Assignor and Other Assigraishall promptly deliver to Assignee all Rents then held by or for
the benefit of Assignor or Other Assignor. Assignee, in addition to any other rights granted to Assignee
under this Security Instrument, shall hiave the right: (i) to notify the tenants under the Leases that
Assignor's and/or Other Assignor’s license {o ro’ect Rents has been revoked, and, with or without taking
possession of the Property, to direct such tenart to thereafter make all payments of Rent and to perform
all obligations under its Lease to or for the benefi. of Assignee or as directed by Assignee; {ii) to enter
upon the Property and to take over and assume (e nanagement, operation and maintenance of the
Property, to enforce all Leases and coilect all Rents Qus” thereunder, to amend, modify, extend, renew
and terminate any or all Leases and execute new Leeses; and (iii) to perform all other acts which
Assignee shall determine to be necessary or desirable to car/v-out the foregoing. Each tenant under any
Lease shall be entitled to rely upon any notice from Assignee 24 shall be protected with respect to any
payment of Rent made pursuant to such notice, irespective of wtether a dispute exists between
Assignor, or Other Assignor and Assignee with respect to the exisicnne of an Event of Default or the
rights of Assignee hereunder. The payment of Rent to Assignee pursua.t to any such notice and the
performance of obligations under any Lease to or for the benefit of Assignee =hall not cause Assignee to
assume or be bound by the provisions of such Lease including, without limitation, the duty to return any
security deposit to the tenant under such Lease unless and to the extent such z<curitv deposit was paid
to Assignee by Assignor or Other Assignor. Assignor and Other Assignor shali ir dem nify, defend and
hold Assignee harmless from and against any and all losses, claims, damage or liability arising out of any
claim by a tenant with respect thereto,

3.04 Application of Rents; Security Deposits. All Rents received by Assignee pursuant to
this Security instrument shall be applied by Assignee, as determined by Assignee, to any of the following:
(i) the costs and expenses of collection, including, without limitation, attorneys’ fees and receivership
fees, costs and expenses; (ii) the costs and expenses incurred in connection with the management,
operation and maintenance of the Property; (iii) the establishment of reasonable reserves for working
capital and for anticipated or projected costs and expenses, including, without limitation, capital
improvements which may be necessary or desirable or required by law; and (iv) the payment of any
indebtedness then owing by Assignor or Other Assignor to Assignee. In connection therewith, Assignor
and Other Assignor further agree that all Rents received by Assignee from any tenant may be allocated
first, if Assignee so elects, to the payment of all current obligations of such tenant under its Lease and not
to amounts which may be accrued and unpaid as of the date of revocation of Assignor's or Other
Assignor's license to collect such Rents. Assignee may, but shall have no obligation to, pursue any
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tenant for the payment of Rent which may be due under its Lease with respect to any period prior to the
exercise of Assignee’s rights hereunder or which may become due thereafter. Assignor and Other
Assignor each agrees that the collection of Rents by Assignee and the application of such Rents by
Assignee to the costs, expenses and obligations referred to in this Section 3.04 shall not cure or waive
any default or Event of Default or invalidate any act (including, without limitation, any sale of all or any
portion of the Property now or hereafter securing the Loan) done in response to or as a result of such
default or Event of Default or pursuant to any notice of default or notice of sale issued pursuant to any
Loan Document.

3.05 No Mortgagee in Possession. Nothing contained in this Security Instrument shall be
construed as constituting Assignee a “mortgagee in possession” in absence of the taking of actual
possession of the Property by Lender. In the exercise of the powers herein granted Lender, no liability
shall be asse:w or enforced against Assignee, all such liability being expressly waived and released by
Assignor and Gther Assignor.

ARTICLE 4.
SECONDARY MARKET

4.01  Transfer of Lnan. Lender may, at any time, sell, transfer or assign the Note, this
Security Instrument and the other-L can Documents, and any or all servicing rights with respect thereto, or
grant participations therein or issue mortgage pass-through certificates or other securities evidencing a
beneficial interest in a rated or unrated public offering or private placement (the “Securities”). Lender
may forward to each purchaser, transferer. assignee, servicer, participant or investor in such Securities
or any rating agency ("Rating Agency"! rating such Securities (collectively, the “Investor”) and each
prospective Investor, all documents and irfo:mation which Lender now has or may hereafter acquire
relating to the Loan and to Borrower and Uther Borrower, and the Property, whether furnished by
Borrower and Other Borrower, or otherwise, as Lerderidetermines necessary or desirable. Borrower and
Other Borrower shall cooperate with Lender in curinection with any transfer made or any Securities
created pursuant to this Security Instrument, includirg ~without limitation, the delivery of an estoppel
certificate in accordance therewith, and such other docunieris as may be reasonably required by Lender,
Borrower and Other Borrower shall also furnish and Borrcwzr and Other Borrower each consents to
Lender furnishing to such Investors or such prospective Investors or Rating Agency any and all
information concerning the Property, the Leases, the financial condition of Borrower and Other Borrower
as may be requested by Lender, any Investor or any prospective Investsr or Rating Agency in connection
with any sale, transfer or participation interest. Lender may retain or ass'av. responsibility for servicing the
Note, this Security Instrument, and the other Loan Documents, or may deiegate some or all of such
responsibility and/or obligations to a servicer (including, without limitation, ‘any subservicer or master
servicer) or agent. Lender may make such assignment or delegation on beha!i of the Investors if the
Note is sold or this Security Instrument or the other Loan Documents are assigned. Al references to
‘Lender” in the Loan Documents shall refer to and include any such servicer or ageay, 0 the extent
applicable, in each case as designated by Lender from time to time.

4.02 Conversion to Registered Form. At the request and the expense of Lender, Borrower
and Other Borrower shall appeint, as its agent, a registrar and transfer agent (the “Registrar”) acceptable
to Lender which shall maintain, subject to such reasonable regulations as it shall provide, such books and
records as are necessary for the registration and transfer of the Note in a manner that shall cause the
Note to be considered to be in registered form for purposes of Section 163(f) of the U.S. Internal Revenue
Code. The option to convert the Note into registered form once exercised may not be revoked. Any
agreement setting out the rights and obligations of the Registrar shall be subject to the reasonable
approval of Lender. Borrower and Other Borrower may revoke the appointment of any particular person
as Registrar, effective upon the effectiveness of the appointment of a replacement Registrar. The
Registrar shall not be entitled to any fee from Lender or any other Lender in respect of transfers of the
Note and this Security Instrument (other than taxes and governmental charges and fees).
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4,03 Estoppel Certificate. Upon any transfer or proposed transfer contemplated by Section
4.01 above, at Lender's request, Borrower, Other Borrower, or any guarantors or indemnitors shall
provide an estoppel cerlificate to the Investor or any prospective Investor in such form, substance and
detail as Lender, such Investor or prospective Investor may require.

ARTICLE &.
FURTHER ASSURANCES

5§.01 Recording of Security Instrument; Other Assurances. Borrower and Other Borrower
forthwith upon the execution and delivery of this Security Instrument and thereafter, from time to time, will
cause this Security Instrument and any of the Loan Documents creating a lien or security interest or
gvidencing the lien hereof upon the Property and each instrument of further assurance to be filed,
registered oradecorded in such manner and in such places as may be required by any present or future
Jaw in order to publish notice of and fully to protect and perfect the lien or security interest hereof upon,
and the interest/o1 Lender in, the Property. Borrower and Other Borrower will pay all taxes, filing,
registration or recoraing fees, and all expenses incident to the preparation, execution, acknowledgment
and/or recording of inz Note, this Security Instrument, the other Loan Documents, any note or deed of
trust or montgage supplemeatal hereto, any security instrument with respect to the Properly and any
instrument of further assuranse, and any medification or amendment of the foregoing documents, and all
federal, state, county and municizal taxes, duties, imposts, assessments and charges arising out of or in
connection with the execution ard Gelivery of this Security Instrument, any deed of trust or mortgage
supplemental hereto, any security instiument with respect to the Property or any instrument of further
assurance, and any modification or aviendment of the foregoing documents, except where prohibited by
law so to do.

5,02 Further Acts. Borrower anu Other Borrower will, at the cost of Borrower and Other
Borrower, and without expense to Lender, do, execute, acknowledge and deliver all and every such
further acts, deeds, conveyances, deeds of trust,-riortgages, assighments, notices of assignments,
transfers and assurances as Lender shall, from time 1o tim#, require, for the better assuring, conveying,
assigning, transferring, and confirming unto Lender the Freperty and rights hereby deeded, mortgaged,
granted, bargained, sold, conveyed, confirmed, pledged, assigned, warranted and transferred or intended
now or hereafter so to be, or which Borrower or Cther Borrower riiay be or may hereafter become bound
to convey or assign to Lender, or for carrying out the intention or faiilitating the performance of the terms
of this Security Instrument or for filing, registering or recording this Sarurity Instrument, or for complying
with all applicable laws. Borrower and Other Borrower, on demand, will execute and deliver and hereby
authorize Lender to execute in the name of Borrower or Other Borrower or without the signature of
Borrower or Other Borrower to the extent Lender may lawfully do so, one or meie financing statements,
chattel mortgages or other instruments, to evidence more effectively the security-.nter=st of Lender in the
Property. Borrower and Other Borrower each grants to Lender an irrevocable powcr of attorney coupled
with an interest for the purpose of exercising and perfecting any and all rights and rem<gis=z available to
Lender at law and in equity, including, without limitation, such rights and remedies avai'at!=s to Lender
pursuant to this paragraph. Borrower and Other Borrower each specifically agrees that all povier granted
to Lender under this Security Instrument may be assigned by Lender to its successors or assigns as
holder of the Note.

5.03 Changes in Laws Regarding Taxation; Documentary Stamps.

(@) In the event of the passage after the date of this Security Instrument of any law of the
State where the Property is located deducting from the value of real property for the purpose of taxation
any lien or encumbrance thereon or changing in any way the laws for the taxation of mortgages or loans
secured by mortgages for state or local purposes or the manner of the collection of any such taxes, and
imposing a tax, (including, without limitation, a withholding tax) either directly or indirectly, on this
Security Instrument, the Note or the Loan, Borrower and Other Borrower shall, if permitted by law, pay
any tax imposed as a result of any such law within the statutory period or within fifteen (15) days after
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demand in Lender, whichever is less, provided, however, that if, in the opinion of the attorneys for Lender,
Borrower or Other Borrower is not permitted by law to pay such taxes, Lender shall have the right, at its
option, to declare the LLoan due and payable on a date specified in a prior notice to Borrower and Other
Borrower of not less than thirty (30) days. Any prepayment made by Borrower or Other Borrower
pursuant to the terms of this paragraph shall be made without any Prepayment Charge (as defined in the
Note).

(b) If at any time the United States of America, any State thereof, or any governmental
subdivision of any such State, shall require revenue or other stamps to be affixed to the Note or this
Security instrument, Borrower or Other Borrower will, upon demand, pay for the same, with interest and
penalties thereon, if any.

ARTICLE 6.
{LLINOIS PROVISIONS/MODIFICATIONS AND OTHER PROVISIONS

6.01 Incunpistencies. In the event of any conflicts between the terms and conditions of this
Article 6 and the rem:inider of this Security Instrument, the terms and conditions of this Article 6 shall
govern, but only to the exiert of any such conflicts,

6.02 Maximum Indekiedness. Notwithstanding anything to the contrary contained in this
Security Instrument, the maximurm_“mount secured by this Security Instrument shall not exceed Twenty
Five Million and No/100 Dollars ($25,050,000.00).

6.03 Receiver. In furtherance oi.and not in limitation of any other provisions of this Security
Instrument, including without limitation Sectian 2:02(a):

Neither Borrower nor Other Borrower sha!| contest the appointment of a receiver to operate the
Property at any time from and after the occurrence o en Event of Default including, but not limited to,
during the institution of foreclosure proceedings and sha! praceably turn over possession of the Property
to such receiver upon request of Lender.

6.04 Right to Collect Rents. In furtherance of and-tiot in_limitation of any other provisions of
this Security Instrument, including without limitation Section 3.03:

Lender may, at its option, without notice in person or by agent, witp-or.without taking possession
of or entering the Property, with or without bringing any action or procesiiing, or by a receiver duly
appointed by a Court, give, or require Borrower and/or Other Borrower to give, nctice to any or all tenants
under any lease authorizing and directing the tenant to pay such rents, issues, and-grofits to Lender or
such receiver, as the case may be. In addition to any provision of this Security lhstri.ment authorizing
Borrower or Other Borrower to take or be placed in possession of the Property, or for the anpointment of
a receiver, Lender shall have the right, in accordance with Sections 5/15-1701 and 5/15-7732 of the Act
(as defined in Section 6.16 hereof}, to be placed in possession of the Property or at its requesi 12 have a
receiver appointed, and such receiver, or Lender, if and when placed in possession, shail have, in
addition to any other powers provided in this Security Instrument, all rights, powers, immunities and duties
as provided for in Sections 5/15-1701 and 5/15-1703 of the Act.

6.05 Right To Purchase. In furtherance of and not in limitation of any other provisions of this
Security Instrument, including without limitation Section 2.02(a):

In the event of a judicial sale hereunder, Lender may become the purchaser of the Property, or
any part thereof. Lender shall have the right to become the purchaser at any sale made under or by
virtue of this Security Instrument and Lender so purchasing at any such sale shall have the right to be
credited upon the amount of the bid made therefor by Lender with the amount payable to Lender out of
the net proceeds of such sale. In the event of any such sale, the Note and the other Secured Obligations
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if not previously due, shall be and become immediately due and payable without demand or notice of any
kind.

6.06 Costs And Expenses of Foreclosure. In furtherance of and not in limitation of any
other provisions of this Security instrument, including without limitation Section 2.02(a):

In any suit to foreclose the lien hereof there shall be allowed and included as additional Secured
Obligations in the decree for sale all expenditures and expenses which may be paid or incurred by or on
behalf of Lender for reasonable attorney’s fees, appraiser's fees, outlays for documentary and expert
evidence, stenographic charges, publication costs and costs (which may be estimated as the items to be
expended after the entry of the decree) of procuring all such abstracts of title, title searches and
examination, guarantee policies, Torrens certificates and similar data and assurances with respect to title
as Lender ray deemn to be reasonably necessary either to prosecute any foreclosure action or to
evidence to the bidder at any sale pursuant thereto the true condition of the title to or the value of the
Property, all or yvnich expenditures shaill become so much additional Secured Obligations which the
Borrower agrees w gay and all of such expenditures shall be immediately due and payable with interest
thereon at the Defauit '\a'e from the date of expenditure until paid.

6.07  Applicaticn Of Proceeds. Subject to the provisions of Section 2.02(b) hereof, the
proceeds of any foreclosure sale-of the Property or of any sale of property pursuant to Section 2,02(a)
hereof shall be distributed in the-fo%owing order of priority: First, on account of all costs and expenses
incident to the foreclosure or other proceedings including all such items as are mentioned in Sections
6.06 and 6.14 hereof, Second, to all other items which under the terms hereof constituie Secured
Obligations other than the Secured Oblig2linns evidenced by the Note with interest thereon as herein
provided; and Third, to all principal of, late ch2iges, and interest on the Note with any amounts remaining
payable to whomsoever shall be lawfully entitled to same.

6.08 Compliance With lllinois Mortgage "oreclosure Law. In the event that any provision
in this Security Instrument shali be inconsistent with aiy” provision of the Act, the provisions of the Act
shall take precedence over the provisions of this Security ‘nstrument, but shall not invalidate or render
unenforceable any other provision of this Security Instruin<n: that can be construed in a manner
consistent with the Act; if any provision of this Security Instrtient shall grant to Lender any rights or
remedies upon default of Borrower or Other Borrower which are more limited than the rights that would
otherwise be vested in Lender under the Act in the absence of said piuvision, Lender shall be vested with
the rights granted in the Act to the full extent pemmitted by law; without “miting the generality of the
foregoing, all expenses incurred by Lender to the extent reimbursable under.Z2cfion 5/15-1510 and 5/15-
1512 of the Act, whether incurred before or after any decree or judgment uf far=closure, and whether
enumerated in Section 2.02 of this Security Instrument, shall be added to the Sccurad Obligations or to
the judgment of foreclosure.

6.09 Remedies Cumulative. In furtherance of and not in limitation of any otnzr-provisions of
this Security Instrument, including without limitation Section 2.02(b):

No delay in the exercise or omission to exercise any remedy or right accruing on any default shall
impair any such remedy or right or be construed to be a waiver of any such default or acquiescence
therein, nor shall it affect any subsequent default of the same or a different nature. Every such remedy or
right may be exercised concurrently or independently, and when and as often as may be deemed
expedient by Lender,

6.10  Evasion of Prepayment Terms. If an Event of Default occurs, a tender of any payment
of principal by Borrower or Other Borrower, or their respective successors or assigns or by anyone on
behalf of Borrower, or Other Borrower or their respective successors or assigns, in excess of the amount
which would have been payable had the Event of Default not occurred, shali constitute an evasion of the
prepayment terms of the Note, as incorporated herein by reference, and shall be deemed to be a
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voluntary prepayment thereunder and any such payment, to the extent permitted by applicable laws, must
include the Prepayment Charge computed in accordance with the terms of the Note.

6.11  Other Remedies Provisions. In furtherance of and not in limitation of any other
provisions of this Security Instrument, including without limitation Section 2.02:

Upon the occurrence of an Event of Default under this Security Instrument or under the Other Security
Instrument, Lender may, in its discretion, but shall not be obligated to, exercise any or all of the following
remedies:

(@) declare immediately due and payable the Secured Obligations (as defined in this Security
Instrument) or any or ali of the Secured Obligations (as defined in the Other Security Instrument)
(collectively, «ina “Other Secured Obligations”) whether or not Lender exercises its right to declare
immediately due-and payable the particular Secured Obligations or Other Secured Obligations, as the
case may be, wit'i respect to which the Event of Default may have occurred; and

(b exercise any or all of its rights and remedies under this Security Instrument, the Other
Security Instrument, or ariy 7 the other Loan Documents.

Lender may exercise such remiadies in one or more proceedings, whether contemporaneous or
consecutive or a combination o1'ok,, to be determined by Lender at Lender's sole option. Lender may
enforce its rights against the Office Pruperty or the College Property or portions of either or both, in such
order and manner as Lender may deiermine at Lender's sole option. The enforcement of this Security
Instrument, the Other Security Instrumeint ‘or any of the other Loan Documents shall not constitute an
election of remedies, and shall not limit ¢r.preclude the enforcement of any of the remaining Loan
Documents through one or more additional priceedings. Lender may bring any action or proceeding,
including but not limited to judicial or non-judicial fireciosure proceedings, without regard to the fact that
one or more other proceedings may have been comniznved elsewhere with respect to the Office Property
or the College Property or any portion of them. Borrowerand Other Borrower each, for itself and any and
all persons or entities now or in the future holding or claiming any lien on, security interest in, or other
interest or right of any nature in and to the Office Property o *iie College Property, and who have actual
or constructive notice of this Security Instrument and -fi¢ Other Security Instrument, hereby
unconditionally and irrevocably waive any rights they may have, novs or'in the future, whether at law or in
equity, to require Lender to enforce or exercise any of its rights or-remedies under this Security
Instrument, the Other Security Instrument, or any of the other Loan Docurients in any particular manner
or order or in any particular state or county, or to apply the proceeds of anv *zreclosure sale or sales in
any particular manner or order,

No judgment obtained by Lender in any one or more enforcement proceedings shall rierge the related
Secured Obligations or Other Secured Obligations into that judgment, and all Secures olgations and
Other Secured Obligations which remain unpaid shall remain continuing obfigations of Furrower and
Other Borrower.

Proceeds of the enforcement or foreclosure of this Security Instrument shall be applied first to the
repayment of the Secured Obligations. Any funds remaining after such application shall be applied to the
payment of the Other Secured Obligations in such order as Lender may determine in its sole discretion.

In connection with the cross-collateralization and cross-default of the Other Loan and the Loan, Borrower,
Other Borrower, and Lender agree that, notwithstanding anything to the contrary contained in the Loan
Documents, Lender, at Lender's sole election, may elect to have removed from the Loan Documents for
the Other Loan and the Loan the provisions which provide for and effectuate such cross-collateralization
and cross-default, i.e., so that the Other Loan and the Loan are no longer cross-collateralized and cross-
defaulted. Borrower and Other Borrower each covenants and agrees to, upon the request of Lender,
cooperate with Lender, including execution and delivery of instruments deemed necessary or desirable by
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Lender, in form and substance satisfactory to Lender, in modifying, amending/restating or replacing this
Security Instrument and any other Loan Documents that are affected, directly or indirectly, by the
provisions described in the first sentence of this paragraph, in order to evidence the removal of such
provisions so that the Other Loan and the Loan are no longer cross-collateralized and cross-defaulted,

6.12 Additional Waivers. In furtherance of and not in limitation of any other provisions of this
Security Instrument, including without limitation Section 7.02:

Borrower and Other Borrower each hereby waives and relinquishes, to the extent permitted by
law (a) any right or claim of right to cause a marshalling of Borrower’s or Other Borrower’s assets or to
cause Lender to proceed against any of the other security for the Loan before proceeding under the
Guaranty or this Security Instrument against Borrower or Other Borrower; (b) all rights and remedies
accorded by spplicable law to sureties or guarantors; (c) the right to assert a counterclaim, other than a
mandatory or compulsory counterclaim, in any action or proceeding brought against or by Lender; {d)
notice of acceptzriue hereof and of any action taken or omitted in reliance hereon; (e} presentment for
payment, demand of payment, protest or notice of nonpayment or failure to perform or observe, or other
proof, or notice or deirand, (f) all homestead exempticn rights against the obligations hereunder and the
benefits of any statutes of Yimitations or repose; (g) except as expressly provided for in this Security
Instrument, all notices to Eorrower, Other Borrower or to any other person, including, but not limited to,
notices of the acceptance oi this Security Instrument or the creation, renewal, extension or modification of
the Borrower's or Other Borrower'z obligations under this Security Instrument, or of default in the
performance of such obligations (or 25y portion thereof) and enforcement of any right or remedy with
respect thereto or notice of any other matrers relating thereto; (h) diligence and demand of performance;
() any rights Borrower or Other Borrower might otherwise have under any applicable statute or rule of law
by reason of release of any other party; and £).all principles or provisions of law which conflict with the
terms of this Security Instrument. Moreovel, Borrower and Other Borrower each agrees that its
obligations shall not be affected by any circumstances ivhich constitute a legal or equitable discharge of a
surety or guarantor. Further, Borrower and Other beiroveer each waives all rights to require Lender to (i)
proceed against or exhaust any other security for the Losn_or (i) pursue any remedy in Lender’'s power
whatsoever. Borrower and Other Borrower each waives @il uafenses by reason of any disability or other
defense under the Loan or by reason of the cessation from aiiv cause whatsoever of its liability under the
Loan, or that it may acquire by reason of Lender's election of ‘sily remedy against Borrower. Further,
Borrower and Other Borrower each waives any claim, right or remecy which it may now have or hereafter
acquire against any other parly relating to liabilities under this Security Instrument, including without
limitation any claim, remedy, right of subrogation, reimburserrein.. exoneration, contribution,
indemnification or in any claim, right or remedy of Lender against any other paty. No delay by Lender in
exercising any right, power or privilege under this Security Instrument shall operate as a waiver of any
such privilege, power or right.

6.13  Borrower Waiver of Rights. In furtherance of and not in limitatiorsof any other
provisions of this Security Instrument, including without limitation Section 7.02;

Borrower and Other Borrower each waives to the extent permitted by law, any- so-calied
“‘Moratorium Law” now or at any time hereafter in force and notice of election to mature or declare due the
whole of the Secured Obligations. Without in any way limiting the foregoing, Borrower and Other
Borrower each hereby specifically waives all rights of redemption from sale pursuant to any order or
decree of foreclosure of this Security Instrument on its own behalf and on behalf of each Owner of
Redemption, as defined in Section 5/15-1212 of the lllinois Code of Civil Procedure (735 ILCS 5/15-
1212), and all other persons, to the full extent permitted by Section 5/15-1601 of the illinois Code of Civil
Procedure (735 ILCS $/15-1601) and any successor provisions. Neither Borrower nor Other Borrower will
invoke or utilize any such law or laws or otherwise hinder, delay or impede the execution of any right,
power or remedy herein or otherwise granted or delegated to the Lender, but will suffer and permit the
execution of every other right, power and remedy as though no such law or laws had been made or
enacted. Borrower and Other Borrower each hereby expressly waives any and all rights of redemption
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from sale under any order or decree of foreclosure of this Security Instrument, on its own behalf and on
behalf of each and every person, it being the intent hereof that any and all such rights of redemption of
the Lender and all other persons are and shall be deemed to be voluntarily and knowingly waived to the
full extent permitted by Section 5/15-1601(b) of the Act and all other provisions of Applicable Law.
Borrower and Other Borrower each hereby waives any right to reinstate the Loan as provided in Section
5/15-1602 of the Act.

6.14  Self-Help by Lender Not a Waiver. In furtherance of and not in limitation of any other
provisions of this Security Instrument, including without limitation Section 2.02(e):

The procurement of insurance or the payment of taxes of other liens or charges by Lender shall
not be a waiver of Lender's right to accelerate the maturity of the indebtedness secured by this Security
Instrument ne¢ shall Lender's receipt of any awards, proceeds or damages under this Security Instrument
operate to cure 2r waive Bomower's or Other Borrower’s default in payment of sums secured by this
Security [nstrumeat,

6.15 Busin:ss Exception. The proceeds of the Note will be used for “business purposes”
within the meaning of thellinois Interest Act (815 ILCS 205/1 et seq.).

6.16  Statutory Exemgtion. Borrower and Other Borrower each acknowledges and agrees
that the Loan is secured by a morigage on real estate and is thus an exempted transaction in accordance
with subparagraph (1)(I) of Section 4-orthe Interest Act, as amended, 815 ILCS 205/4(1){(l). Without
limiting the generality of anything coitainad herein, Borrower and Other Borrower each acknowledges
and agrees that the transaction of which this, Security Instrument is a part is a transaction which does not
include either agricultural real estate (as deiinsdin Section 1201 of the lllinois Mortgage Foreclosure Act,
735 ILCS 5/15-1101 et seq.) (herein called the “Act™) or residential real estate (as defined in Section 5/15-
1219 of the Act), and Borrower and Other Borrowe ™ eash warrants and represents to Lender that none of
the Property is presently, or will during the temmn of this Security Instrument, be used principally or at all for
agricuitural or famming purposes.

6.17 Receiver. In furtherance of and not in limitat’or of any other provisions of this Security
Instrument, including without limitation Section 2.02(a):

If an Event of Default shall occur, the Lender shall be entitic 25 a matter of right and without
notice to Borrower, Other Borrower or anyone claiming under Borrower or-Other Borrower and without
giving bond and without regard to the solvency or insolvency of the Boitouver, Other Borrower or any
party bound for the payment of the Secured Obligations, or waste of the Fropeily or adequacy of the
security of the Property for the obligations then secured hereby or the then value-of the Property, to apply
ex parte for the appointment of a receiver in accordance with provisions of Secticns 1701, 1702, 1703
and 1704 of the Act who shall have, in addition to all rights and powers customa:ivgiven to and
exercised by such receivers and all rights and powers granted to such receiver or Lerdzr under this
Security Instrument (to the extent allowed by law), all the rights, powers and remedies as picviiad by law
or as may be contained in any court order or decree applying such remedy. A court is authorized to
appoint a receiver on request or petition of Lender and Borrower and Other Borrower each irevocably
consents to the appointment of a receiver and waives any notice of application therefor. Such receiver
shall collect the Rents and all other income of any kind; manage the Property so to prevent waste;
execute Leases within or beyond the period of receivership, pay all expenses for normal maintenance of
the Property and perform the terms of this Security Instrument and apply the Rents to the costs and
expenses of the receivership, including reasonable attorneys’ fees, to the repayment of the Secured
Obligations and to the operation, maintenance and upkeep and repair of the Property, including payment
of taxes on the Property and payments of premiums of insurance on the Property or pursuant to the
Assignment of Leases, Rents, Income and Profits (the "Assignment”} executed by the Barrower and
Other Borrower to the Lender given contemporaneously with this Security Instrument, who shall in
addition to the rights, powers and remedies as pravided by law have such rights, powers and remedies as
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provided in such Assignment, and who shall apply the Rents as provided therein, and any other rights
permitted by law, Borrower and Other Borrower each hereby irrevocably consents to such appointment.
The receiver may, to the extent permitted under applicable law, without notice, enter upon and take
possession of the Property, or any part thereof, by force, summary proceedings, ejectment or otherwise,
and remove Borrower, Other Borrower or any other person or entity and any personal property therefrom,
and may hold, operate and manage the same, receive all Rents and do the things the receiver finds
necessary to preserve and protect the Property, whether during pendency of foreclosure, during a
redemption period, if any, or otherwise, and as further provided in any assignment of Rents and Leases
executed by the Borrower and Other Borrower to the Lender, whether contained in this Security
Instrument or in a separate instrument. Neither Borrower nor Other Borrower shall contest the
appointment of a receiver to operate the Property at any time from and after the occurrence of an Event
of Default including, without limitation, during the institution of foreclosure proceedings. Upon an Event of
Default, Borrewar and Other Borrower each shall peaceably tumn over possession of the Property to a
receiver upon reruest of Lender.

6.18 Rivkcto Foreclose. In furtherance of and not in limitation of any other provisions of this
Security Instrument, inz:uding without limitation Section 2.02(a):

If an Event of Defaukt shall occur the Lender may, either with or without entry or taking
possession, proceed by suit or sivits at law or in equity or by any other appropriate proceedings or remedy
to enforce payment of the Securez Zligations or the performance of any other term hereof or any other
right and the Borrower and Other Borruwer each hereby authorizes and fully empowers the Lender to
foreclose this Security Instrument by iudicial proceedings or non-judicial proceedings, including without
limitation by advertisement with power o7 sule (to the extent allowed by law), or by such other statutory
procedure available in the State where the (Prorerty is located and grants to the Lender full autharity to
sell the Property at public auction and convey tie to the Property to the purchaser, either in one parcel or
separate lots and parcels, at the option of Lender, ull i, accordance with and in the manner prescribed by
law, and out of the proceeds arising from sale and forzclosure to retain the principal and interest due on
the Note and the Secured Obligations together withi-a% such sums of money as Lender shall have
expended or advanced pursuant to this Security Instrument’or pursuamt to statute together with interest
thereon as herein provided and all costs and expenses of suzri foreclosure, including without limitation
lawful maximum reasonable attorneys' fees, the cost of environr:zntal inspection and appraisal costs and
expenses, with the balance, if any, to be paid to the persons etitied thereto by law. In any such
proceeding the Lender may apply all or any portion of the Secured Sbligations to the amount of the
purchase price.

6.19  Forbearance by Lender Not A Waiver. Borrower and Othzr Barrower each waives to
the extent permitted by law, notice of election to mature or declare due the whnle of the Secured
Obligations. Any forbearance by Lender in exercising any right or remedy herzunder, or otherwise
afforded by applicable law, shall not be a waiver of or preclude the exercise of any nign* ¢-vemedy. The
acceptance by Lender of payment of any sum secured by this Security Instrument afte/ t!ie-due date of
such payment shall not be a waiver of Lender's right either to require prompt payment waep-due of all
other sums so secured or to declare an Event of Default for failure to make prompt payment. The
procurement of insurance or the payment of taxes of other liens or charges by Lender shall not be a
waiver of Lender's right to accelerate the maturity of the Secured Obligations nor shall Lender’s receipt of
any awards, proceeds or damages under this Security [nstrument operate to cure or waive Borrower's or
Other Borrower's default in payment of sums secured by this Security Instrument,

6.20 Remedies Cumulative and Not Exclusive. Infurtherance of and not in limitation of any
other provisions of this Security Instrument, including without limitation Section 2,02(g):

Lender shall be entitled to enforce payment and performance of any indebtedness or obligations
secured hereby and to exercise all rights and powers under this Security Instrument or under any Loan
Document or other agreement or any laws now or hereafter in force, notwithstanding some or all of the
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said indebtedness and obligations secured hereby may now or hereafter be otherwise secured, whether
by mortgage, deed of trust, pledge, lien, assignment or otherwise. Neither the acceptance of this Secturity
Instrument nor its enforcement, whether by court action or pursuant to the power of sale (to the extent
allowed hy law) or other rights, powers and remedies herein contained, shall prejudice or in any manner
affect Lender’s right to realize upon or enforce any other security now or hereafter held by Lender, it
being agreed that Lender shall be entitled to enforce this Security Instrument and any other security now
or hereafter held by Lender in such order and manner as it may in its absolute discretion determine. No
remedy herein conferred upon or reserved to Lender is intended to be exclusive of any other remedy
herein or by law provided or permitted, but each shall be cumulative and shall be in addition to every
other remedy given hereunder cr now or hereafter existing at law or in equity or by statute. Every right,
power or remedy given by any of the Loan Documents to Lender or to which Lender may be otherwise
entitied, may he exercised, concurrently or independently, from time to time and as often as may be
deemed expeaiant by Lender and Lender may pursue inconsistent remedies.

6.21 “Waiver of Notice. Neither Borrower nor Cther Borrower shall be entitled to any notices
of any nature whaisoever from Lender except with respect to matters for which this Security Instrument
specifically and exprascty provides for the giving of notice by Lender to Borrower and/or Other Borrower,
and except with respecitz mhatters for which Lender is required by applicable law to give notice, Borrower
and Other Borrower, to the fillest extent allowed by law, hereby expressly waive the right to receive any
notice from Lender with respect to.any matter for which this Security Instrument does not specifically and
expressly provide for the giving of 7ictice by Lender to Borrower and/or Other Bomower.

6.22 Acknowledgment of Waiver of Hearing Before Sale.

Borrower and Other Borrower each urdarstands that under the Constitution of the United States
and the Constitution of the State where the Prof erty is located it may have the right to notice and hearing
before the Property may be sold and that the nor-jua’cial procedures for foreclosure, including, without
limitation, by advertisement with power of sale, du-nst insure that personal notice will be given to the
Borrower or Other Borrower and neither said non-judicia’ procedures nor the Uniform Commercial Code
may require any hearing or other judicial proceeding. BTFRROWER AND OTHER BORRCWER EACH
HEREBY EXPRESSLY CONSENTS AND AGREES THAT THE PROPERTY MAY BE FORECLOSED BY
NON-JUDICIAL PROCEDURES AND THAT THE PERSONAI -#ROPERTY MAY BE DISPOSED OF
PURSUANT TO THE UNIFORM COMMERCIAEL CODE OF THE & TATE WHERE THE PROPERTY IS
LOCATED. BORROWER AND OTHER BORROWER EACH -ACKNOWLEDGES THAT IT IS
REPRESENTED BY LEGAL COUNSEL AND THAT BEFORE SIGNitG THIS DOCUMENT THIS
PARAGRAPH AND BORROWER'S AND OTHER BORROWER'S CONSTITUTIONAL RIGHTS WERE
FULLY EXPLAINED BY SUCH COUNSEL AND THAT BORROWER AND CTH=R BORROWER EACH
UNDERSTANDS THE NATURE AND EXTENT OF THE RIGHTS WAIVED HEREBY AND THE EFFECT
OF SUCH WAIVER.

6.23 Default Rate. The “highest rate permitted under applicable law" referies *o in Section
1.03 shall mean the Default Rate (as defined in the Note) if such a rate is not specified by aprlinable law.

6.24  Maturity Date. The final payment of the indebtedness evidenced by the Note is due and
payable on August 11, 2015. The final payment of the indebtedness evidenced by the Other Note is due
and payable on August 11, 2015.

6.25 Notice of Rights Under Collateral Protection Act. Pursuant to the Collateral
Protection Act 815 ILCS 180/1, et seq., unless the Borrower and/or Other Borrower provides the
Lender with evidence of the insurance coverage required by this Security Instrument, the Lender
may purchase insurance at the Borrower’s and/or Other Borrower's expense to protect the
Lender's interests in the Property. This insurance may, but need not, protect the Borrower's
and/or Other Borrower's interests. The coverage purchased by the Lender may not pay any claim
that is made by or against the Borrower or Other Borrower in connection with the Property. The

-51.




(0521202129 Page: 52 of 64

UNOFFICIAL COPY

Borrower or Other Borrower may later cancel any insurance purchased by the Lender, but only
after providing the Lender with evidence that the Borrower or Other Borrower has purchased the
required insurance for the Property. The Borrower and/or Other Borrower is responsible for the
costs of that insurance, including interest on any of the insurance, until the effective date of the
cancellation or expiration of the insurance premiums. The cost of the insurance may be added to
the Secured Obligations. The cost of the insurance may be more than the cost of insurance the
Borrower or Other Borrower may be able to obtain,

ARTICLE 7.
MISCELLANEQUS

7.0¢  Amendments. This instrument cannot be waived, changed, discharged or terminated
orally, but or’v Ry an instrument in writing signed by the party against whom enforcement of any waiver,
change, discharga or termination is sought.

7.02 Bor.ower Waiver of Rights; Waiver of Automatic Stay.

€)] Borrower‘ard Other Borrower each waives to the extent permitted by law, (i) the benefit
of all laws now existing or that-may hereafter be enacted providing for any appraisement before sale of
any portion of the Property, (ii) a!irights of valuation, appraisement, stay of execution, reinstatement and
redemption laws and marshaling-iii tiie event of foreclosure of the liens hereby created, (jii) all rights and
remedies which Borrower or Other Bo:iov/er may have or be able to assert by reason of the laws of the
State where the Property is located pertrining to the rights and remedies of sureties, (iv) the right to
assert any statute of limitations as a bar to the enforcement of the lien of this Security Instrument or to
any action brought to enforce the Note or any 2ther obligation secured by this Security Instrument, and (v)
any rights, legal or equitable, to require marsnaling of assets or to require upon foreclosure sales in a
particular order. Lender shall have the right to ditermine the order in which any or all of the Property
shall be subjected to the remedies provided herein. “Lznder shall have the right to determine the order in
which any or all portions of the Secured Obligations arr”satisfied from the proceeds realized upon the
exercise of the remedies provided herein.

(b) WITHOUT LIMITING ANY OF THE FOREGQ:/NG SET FORTH IN SUBSECTION (a)
ABOVE, BORROWER AND OTHER BORROWER EACH HEREBY AGREES THAT, IN
CONSIDERATION OF LENDER'S AGREEMENT TO MAKE THE LUANW-AND IN RECOGNITION THAT
THE FOLLOWING COVENANT IS A MATERIAL INDUCEMENT FOR LENDZR TO MAKE THE LOAN, IF
BORROWER OR OTHER BORROWER SHALL (i) FILE WITH ANY PAMKRUPTCY COURT OF
COMPETENT JURISDICTION OR BE THE SUBJECT OF ANY PETITION UNCER ANY SECTION OR
CHAPTER OF THE BANKRUPTCY CODE, OR SIMILAR LAW OR STATUTE: (i) BE THE SUBJECT OF
ANY ORDER FOR RELIEF ISSUED UNDER THE BANKRUPTCY CODE OR SIMIAR LAW OR
STATUTE,; (i) FILE OR BE THE SUBJECT OF ANY PETITION SEEKING ANY REJFGANIZATION,
ARRANGEMENT, COMPOSITION, READJUSTMENT, LIQUIDATION, DISSOLUTION/CR SIMILAR
RELIEF UNDER ANY PRESENT OR FUTURE FEDERAL OR STATE ACT OR LAW RELATING TO
BANKRUPTCY, INSOLVENCY, OR OTHER RELIEF FOR DEBTORS; (iv) HAVE SOUGHT OR
CONSENTED TO OR ACQUIESCED IN THE APPOINTMENT OF ANY TRUSTEE, RECEIVER,
CONSERVATOR, OR LIQUIDATOR; OR (v) BE THE SUBJECT OF AN ORDER, JUDGMENT OR
DECREE ENTERED BY ANY COURT OF COMPETENT JURISDICTION APPROVING A PETITION
FILED AGAINST BORROWER AND/OR OTHER BORROWER FOR ANY REORGANIZATION,
ARRANGEMENT, COMPOSITION, READJUSTMENT, LIQUIDATION, DISSOLUTION, OR SIMILAR
RELIEF UNDER ANY PRESENT OR FUTURE FEDERAL OR STATE ACT OR LAW RELATING TO
BANKRUPTCY, INSOLVENCY OR RELIEF FOR DEBTORS, THEN, SUBJECT TO COURT APPROVAL,
LENDER SHALL THEREUPON BY ENTITLED AND BORROWER AND OTHER BORROWER EACH
HEREBY IRREVOCABLY CONSENTS TO, AND WILL NOT CONTEST, AND AGREES TO STIPULATE
TO RELIEF FROM ANY AUTOMATIC STAY OR OTHER INJUNCTION IMPOSED BY SECTION 362 OF
THE BANKRUPTCY CODE OR SIMILAR LAW OR STATUTE (INCLUDING, WITHOUT LIMITATION,
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RELIEF FROM ANY EXCLUSIVE PERIOD SET FORTH IN SECTION 1121 OF THE BANKRUPTCY
CODE) OR OTHERWISE AVAILABLE TO LENDER AS PROVIDED IN THE NOTE AND THE LOAN
DOCUMENTS, AND AS OTHERWISE PROVIDED BY LAW, AND BORROWER AND OTHER
BORROWER EACH HEREBY IRREVOCABLY WAIVES ITS RIGHT TO OBJECT TO SUCH RELIEF.

7.03 Statements by Borrower. Borrower and Other Borrower each shall, within ten (10) days
after written notice thereof from Lender, deliver to Lender (or any person designated by Lender) a written
statement, in form satisfactory to Lender, fully acknowledged, stating the unpaid principal of and interest
on the Note and any other amounts secured by this Security Instrument and stating whether any offset,
counterctaim or defense exists against such sums and the obligations of this Security Instrument.

7.04 Loan Statement Fees. Lender or its authorized loan servicing agent may impose a
service charce for any statement requested by Borrower or Other Borrower regarding the Secured
Obligations; provided, however, that such amount may not exceed the maximum amount allowed by law
at the time requezc tor the statement is made.

7.06 Notices,) Whenever Borrower, Other Borrower or Lender shall desire to give or serve
any notice, demand, requesi-or other communication with respect to this Security Instrument, each such
notice, demand, request or/cemmunication shall be given in writing at the address of the intended
recipient set forth below by any £fthe following means: (a) personal service (including, without limitation,
service by overnight courier servize), (b) electronic communication, whether by telex, telegram, facsimile
or telecopying (if confirmed in writing sziit by personal service or by registered or certified, first class mait,
return receipt requested); or (¢) registered or certified, first class mail, return receipt requested:

If to Lender: ARTESIA MORTGAGE CAPITAL CORPORATION
1180 NW Maplr: Street, Suite 202
Issaquah, Washington: 98027
Attn: Servicing Depaitzaient
Fax; (425) 313-1005

with a copy to: BEST & FLANAGAN LLP
225 South Sixth Street, Suite 4250
Minneapolis, Minnesota 55402
Attn: John Seiner
Fax: (612) 339-5897

If to Borrower: RSA PROPERTIES LLC
11600 South Kedzie Avenue
Merrionette Park, lllinois 60803
Tel: (708) 389-8820
Fax: (708) 597-6731

If to Other Borrower:  CORINTHIAN KEDZIE LLC
11600 South Kedzie Avenue
Merrionette Park, lllinois 60803
Tel: (708) 389-8820
Fax: (708) 597-6731

with a copy to: MUCH SHELIST
191 North Wacker Drive
Suite 1800
Chicago, IL 60606.1615
Attn: Philip Wong
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Tel: 312.521.2481
Fax: 312.521.2381

Such addresses may be changed by notice to the other parties given in the same manner as provided
above. Any notice, demand or request sent pursuant to either subsection (a) or (b) hereof shall be
deemed received upon such personal service or upon dispatch by electronic means, and, if sent pursuant
to subsection (c) shall be deemed received five (5) days following deposit in the mail.

7.06 Captions. The captions or headings at the beginning of each Section hereof are for the
convenience of reference only and are not a part of this Security Instrument.

7.07 Savings Clause; Invalidity of Certain Provisions., Notwithstanding any provisions in
the Note or i this Security Instrument to the contrary, the total liability for payments in the nature of
interest, including. without limitation, prepayment charges, default interest and late fees, shall not exceed
the limits imposec oy the laws of the State where the Property is located or the United States of America
relating to maximury glltowable charges of interest. Lender shall not be entitled to receive, collect or
apply, as interest o1 tiie) Secured Obligations, any amount in excess of the maximum lawful rate of
interest permitted to be znarged by applicable laws. If Lender ever receives, collects or applies as
interest such amount whicn would be excessive, such interest shali be applied to reduce the unpaid
principal balance of the Noie, and.any remaining excess shall be paid over to person or persons legally
entitled thereto. Every provision.of this Security Instrument is intended to be severable. In the event any
term or provision hereof is declareu to k< illegal, invalid or unenforceable for any reasen whatsoever by a
court of competent jurisdiction, such ilegal or invalid or unenforceable term or provision shall not affect
the balance of the terms and provisions hr.reof, which terms and provisions shall remain binding and
enforceable.

7.08 [Intentionally Omitted.}

7.09 Subrogation. To the extent that procceris of the Note are used to pay any outstanding
lien, charge or prior encumbrance against the Properly, such’'proceeds have been or will be advanced by
Lender at Borrower's and Other Borrower's request and Lence: shall be subrogated to any and all rights
and liens held by any owner or holder of such outstanding 'ziis, charges and prior encumbrances,
irrespective of whether said liens, charges or encumbrances are released.

7.10  Costs and Expenses; Attorneys’ Fees for Preparatioir and Enforcement.

(@ Borrower and Other Borrower each acknowledges and confirmas that Lender shall impose
certain administrative processing and/or commitment fees in connection with (i}-<he_axtension, renewal,
modification, amendment and termination of the Loan, (ii) the release or substitution of coaflateral therefor,
(iiiy obtaining certain consents, waivers and approvals with respect to the Property, or {iv}'ihe review of
any Lease or proposed Lease or the preparation or review of any subordination, non-disturbance and
attornment agreement (the occurrence of any of the above shall be called an “Event”). 2orower and
Other Borrower each further acknowledges and confirms that it shall be responsible for the payment of all
costs of reappraisal of the Property or any part thereof, whether required by law, regulation, Lender or
any governmental or quasi-governmental authority. Borrower and Other Borrower each hereby
acknowledges and agrees to pay, immediately, with or without demand, all such fees (as the same may
be increased or decreased from time to time), and any additional fees of a similar type or nature which
may be imposed by Lender from time to time, upon the occurrence of any Event or otherwise. Wherever
it is provided for herein that Borrower or Other Borrower pay any costs and expenses, such costs and
expenses shall include, but not be limited to, all attorneys’ fees and disbursements of Lender.

(b) Borrower and/or Other Borrower shall pay all attomeys’ fees incurred by Lender in
connection with (i) the preparation of the Note, this Security Instrument and the other Loan Documents,
and (i) the items set forth in Section 7.10(a) above. !n addition, Borrower and/or Other Borrower shall
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pay to Lender on demand any and all expenses, including, without limitation, attorneys’ fees and costs,
incurred or paid by Lender in protecting its interest in the Property or in collecting any amount payable
hereunder or in enforcing its rights hereunder with respect {o the Property (including, without limitation,
commencing any foreclosure action), whether or not any legal proceeding is commenced hereunder or
thereunder, together with interest thereon at the Default Rate from the date paid or incurred by Lender
until such expenses are paid by Borrower and/or Other Borrower.

As used in this Security Instrument, the terms “attorneys' fees® or “attorneys’ fees and costs” or
"attorneys' fees, costs and expenses” shall mean the reasonable attorneys’' fees and the costs and
expenses of counsel to Lender (including, without limitation, in-house counsel employed by Lender),
which may include, without limitation, printing, duplicating, telephone, fax, air freight and other charges,
and fees billed for law clerks, paralegals, librarians, expert witnesses and others not admitted to the bar
but performipy services under the supervision of an attorney and all such fees, costs and expenses
incurred witn respect to trial, appellate proceedings, arbitrations, out-of-court negaotiations, workouts and
settlements, and bankruptcy or insolvency proceedings (including, without limitation, seeking relief from
stay in bankruptcy proceedings), and whether or not any action or proceeding is brought or is concluded
with respect to the miarian for which such fees, costs and expenses were incurred, and whether or not the
Lender is the prevailing raity. Lender shall also be entitled to its attorneys’ fees, costs and expenses
incurred in any post-judgmen action or proceeding to enforce and collect the judgment. In the event of
any litigation concerning 1iie enfarcement, validity or interpretation of the Loan Documents in which
Borrower is in opposition to Lender, ifBorrower is the prevailing party in such litigation, Borrower shall not
be obligated to pay Lender's atturneys' fees, costs and expenses incuired in connection with such
litigation. This Section 7.10 is separate and several, shall survive the discharge of this Security
Instrument, and shall survive the mergel of this Security Instrument into any judgment on this Security
Instrument.

7.11  No Merger of Lease. If both the Borrower's or Other Borrower’s and tenant's estate
under any Lease or any portion thereof which constitutzs a part of the Property shall at any time become
vested in one owner, this Security Instrument and tic lien created hereby shall not be destroyed or
temminated by application of the doctrine of merger unless L zinder so elects as evidenced by recording a
written declaration so stating, and, unless and until Lender o zizcts, Lender shall continue to have and
enjoy all of the rights and privileges of Lender as to the Srcarate estates. In addition, upon the
foreclosure of the lien created by this Security Instrument on the/Pruperty pursuant to the provisions
hereof, any leases or subleases then existing and affecting all or any-peition of the Property shali not be
destroyed or terminated by application of the law of merger or as a made. of law or as a result of such
foreclosure unless Lender or any purchaser al such foreclosure sale shall 50 elect. No act by or on
behalf of Lender or any such purchaser shall constitute a termination of any Lease or sublease unless
Lender or such purchaser shall give written notice thereof to such tenant or subterant,

712 Governing Law. This Security Instrument shall be governed by 2id construed in
accordance with the laws of the State where the Property is located.

713 Joint and Several Obligations. If this Security Instrument is signed by more than one
party, all obligations herein contained shall be deemed to be the joint and several obligations of each
party executing this Security Instrument. Any married person signing this Security Instrument agrees that
recourse may be had against community assets and against his or her separate property for the
satisfaction of all obligations contained herein.

7.14  Interpretation. In this Security Instrument the singular shall include the plural and the
masculine shall include the feminine and neuter and vise versa, if the context so requires.

7.15 [Intentionally Omitted.]
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7.16  Counterparts. This document may be executed and acknowledged in counterparts, all
of which executed and acknowledged counterparts shall together constitute a single document.
Signature and acknowledgment pages may be detached from the counterparts and attached to a single
copy of this document to physically form one decument, which may be recorded.

717  Effect of Security Agreement; Fixture Filing. To the extent of the existence of any
Personal Property encumbered by this Security Instrument, this Security Instrument constitutes both (a) a
security agreement intended to create a security interest in such Persenal Property in favor of Lender;
and, (b) a financing statement filed as a fixture filing in the real estate records of the county in which the
Property is located with respect to any and all Fixtures included within the Personal Property with respect
to any goods or other personal property that may now be or hereafter become such fixtures. The
information in the subsections below this paragraph is provided in connection with the filing of this
Security Instrinient as a financing statement as referred to above, and the Borrower and Other Borrower
each hereby represents and warrants such information to be true and complete as of the date of this
Security Instrumeny, This Security Instrument shall be self-operative with respect to such Personal
Property, but Borrovser and Other Borrower shall, upon the request of Lender, execute and deliver to
Lender, in form and-crawent satisfactory to Lender, such financing statements, descriptions of properly
and such further assurances as Lender may determine from time to time to be necessary or desirable to
create, perfect, continue GnJd_oreserve the lien and encumbrances hereof and the security interest
granted herein upon and i the Personal Property specifically described herein, or generally described
and intended fo be the subject o/ thesecurity interest, lien and encumbrance hereby created, granted and
conveyed. Lender, at the expense zi-Borrower and Other Borrower, may cause such statements,
descriptions and assurances as proviced in this Security Instrument to be recorded and re-recorded, filed
and refiled, at such times and in such plaes as may be required or permitted by law to so create, perfect
and preserve the lien and encumbrance hercof uzon all of the Personal Property. By signing this Security
Instrument, Borrower and Other Borrower earn authorizes Lender to file such financing statements
before, on or after the date hereof, and to fite such 2mendments or continuation statements, all as Lender
determines necessary or desirable from time to \ume-to perfect or continue the lien of the Lender’s
security interest in the Personal Property.

{(a) Borrower and Other Borrower are the record cwhers of the real estate described in this
Security Instrument. The name and mailing address of the receed owners of the real estate described in
this Security Instrument is set forth in the first paragraph of this Secu ity 'nstrument.

b) The name, mailing address, type of organization and sicte of formation of the Debtor
(Borrower and Other Borrower) is set forth in the first paragraph of this/Security Instrument. The
Organizational Identification Number of the Borrower is IL 01117157, The Organizational Identification
Number of the Other Borrower is 01171798.

(»] The name and mailing address of the Secured Party (Lender) is:

ARTESIA MORTGAGE CAPITAL CORPORATION
1180 NW Maple Street, Suite 202

Issaquah, Washington 98027

Attn: Servicing Department

{d) This document covers goods which are or are to become fixtures.

7.18  Spouse’s Separate Property. Any Borrower who is a married person expressly agrees
that recourse may be had against his or her separate property, subject to the limitations on recourse set
forth in Section 10 of the Note.

7.19 Offsets. No Secured Obligations shall be deemed to have been offset or to be offset or
compensated by all or part of any claim, cause of action, counterclaim or cross claim, whether liquidated
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or unliquidated, which Borrower or Other Borrower or any successor to Borrower or Other Borrower now
or hereafter may have or may claim to have against Lender; and, in respect to the indebtedness now or
hereafter secured hereby, Borrower and Other Borrower each waives, to the fullest extent permitted by
taw, the benefits of any taw which authorizes or pemmnits such offsets.

7.20 Construction of this Security Instrument. Borrower, Other Borrower and Lender
agree that this Security Instrument shall be interpreted in a fair, equal and neutral manner as to each of
the parties.

7.21  Clerical Error. In the event Lender at any time discovers that the Note, any other note
secured by this Security Instrument, this Security Instrument or any other Loan Document contains an
error that was caused by a clerical mistake, calculation error, computer malfunction, printing error or
similar error..aarrower and Other Borrower each agrees, upon notice from Lender, to re-execute any
documents that 2re necessary to correct any such error(s). Borrower and Cther Borrower each further
agrees that Lerdsiwill not be liable te Borrower or Other Borrower for any damages incurred by Borrower
or Other Borrowei-ipat are directly or indirectly caused by any such error.

7.22  Lost, Sicier; Destroyed or Mutilated Loan Documents. [n the event of the loss, theft
or destruction of the Nots, ‘any other note secured by this Security Instrument or any other Loan
Document, or in the event of the-mutilation of any of the Loan Documents, upon Lender's surrender to
Borrower and/or Other Borrowei.~1 Hite mutilated Loan Document, Borrower and/or Other Borrower shall
execute and deliver to Lender a LoarsDocument in form and content identical to, and to serve as a
replacement of, the lost, stolen, destroved. or mutilated Loan Document and such replacement shall have
the same force and effect as the lost, stolen; destroyed, or mutilated Loan Document, and may be treated
for all purposes as the original copy of such (_our‘Document.

7.23  Time is of the Essence, Time is of th2 essence in the performance of each provision of
this Security Instrument.

7.24 Legislation Affecting Lender’s Rights. )7 enactment or expiration of applicable laws
has the effect of rendering any material provision of the Note ur this Security Instrument unenforceahble
according to its terms, Lender, at its option, may demand immeziate payment in full of all sums secured
by this Security Instrument and may invoke any remedies permitted under this Security Instrument.

7.25 RESERVED.

7.26  Exhibits and Riders. The exhibits and riders, if any, attacheddiereto are incorporated
herein by reference and made a part hereof.

7.27 Successors and Assigns. Without in anyway limiting or affecting ins provisions of
Section 1.15 hereof, all of the terms, covenants, provisions and conditions herein contair.ez-shall be for
the benefit of, apply to, and bind the heirs, successors and assigns of the Borrower, the Ol Borrower
and the Lender, and are intended and shall be held to be covenants running with the Land.

7.28  Declaration of No Offset. Borrower and Other Borrower each represents and warrants
to the Lender that neither Borrower nor Other Borrower has knowledge of any offsets, counterclaims or
defenses to the principal of the Secured Obligations, or to any part thereof, or the interest thereon, either
at law or in equity.

7.29  Entire Agreement. This Security Instrument and the other Loan Documents contain the
entire agreement between the Borrower, the Other Borrower and the Lender relating to or connected with
the Loan. Any other agreements relating to or connected with the Loan not expressly set forth in this
Security Instrument and/or other Loan Documents are null and void and superseded in their entirety by
the provisions of this Security Instrument and the other Loan Documents.
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7.30  No Joint Venture or Partnership. The relationship of the Borrower, the Other Borrower
and the Lender created hereby is strictly of debtor-creditor and nothing contained herein or in any other
documents or instrument secured hereby shall be deemed or construed to create a parinership or joint
venture between Borrower, Other Borrower and Lender.

7.31  No Lender Obligations.

(a) Notwithstanding any of the provisions contained herein with respect to Lender taking a
security interest in the Leases, Lender is not undertaking the performance of any obligations under the
Leases.

(b) By accepting or approving anything required to be observed, performed or fulfilled or to
be given to L~nder pursuant to this Security Instrument, the Note or the other Loan Documents, including
without limitation,.any officer's certificate, balance sheet, statement of profit and loss or other financial
statement, survey, appraisal, or insurance policy, Lender shail not be deemed to have warranted,
consented to, or aifimzd the sufficiency, the legality or effectiveness of same, and such acceptance or
approval thereof shaii .ot constitute any warranty or affirmation with respect thereto by Lender.

7.32 Estoppel Certificates. After request by Lender, Borrower and Other Borrower, within
ten (10) days, shall furnish Lendzr or any proposed assignee with a statement, duly acknowledged and
certified, setting forth the amournc ot the original principal amount of the Note, the unpaid principal
amount of the Note, the rate of interesi'ui the Note, the terms of payment and maturity date of the Note,
the date installments of interest anc/or nrincipal were last paid, that, except as provided in such
statement, there are no defaults or events v.hich with the passage of time or the giving of notice or both,
would constitute an Event of Default underthz *qote or this Security Instrument, that the Note and this
Security Instrument are valid, legal and bindiiig, obligations and have not been modified or if modified,
giving particulars of such modification, whether/any offsets or defenses exist against the Secured
Obligations and, if any are alleged to exist, a detailed ricscription thereof, that all Leases are in full force
and effect and (provided the Property is not a residentiai »ultifamily property) have not been modified {(or
if modified, setting forth all modifications), the date to“which the Rents thereunder have been paid
pursuant to the Leases, whether or not, to the best knowledoz nf Borrower and Other Borrower, any of
the tenants under the Leases are in default under the Leases /zid, if any of the tenants are in default,
setting forth the specific nature of all such defaults, the amount of security deposits held by Borrower or
Other Borrower under each Lease and that such amounts are consisien® with the amounts required under
each Lease, and as to any other matters reasonably requested by Lencer 2nd reasonably related to the
Leases, the Secured Obligations, the Property or this Security Instrument.

7.33 Renewals and Extensions. Any renewal or extension, moditicatior.or amendment of
the Note and/or this Security Instrument will not operate to release, in any manne:, the liability of
Borrower, the Other Borrower or any other party liable for the Loan and their respective successors in
interest.

7.34  Incorporation. The terms and conditions of all the other Loan Documents are hereby
incorporated by reference.

7.35  Partial Release. Notwithstanding anything to the contrary contained in this Security
Instrument, provided that the Cross-Collateralization Breakage Conditions (defined in Section 1.15
hereof) have been fully satisfied, Lender agrees to issue a partial release from the lien of this Security
Instrument of that certain portion of the Property constituting the College Property, provided that all of the
following conditions precedent have been satisfied:

(a) Borrower shall have submitted a written request to Lender for the release of the College
Property at least thirty (30) days prior to the date of the proposed partial release;
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) no Event of Default (or any event which after notice, the passage of time, or both, would
constitute an Event of Defautlt) shall have occurred and be continuing;

{© the Property shall have been (or will be, upon the completion of the release contemplated
by this Parlial Release Provision) legally subdivided pursuant to a properly recorded subdivision plat
which has been approved by all appropriate governmental offices providing that the Office Property and
the College Property are separate and distinct legally subdivided parcels;

{d) delivery to Lender of satisfactory evidence from the title insurance company and the
appropriate taxing authority that the Office Property is a separate tax parcel, which tax parcel does not
include any land other than the Office Property for purposes of real estate taxes and assessments, and
the payment of all real estate taxes and assessments on the Coliege Property which might become a lien
on the Office ™reperty shall have been paid or their payment assured to the satisfaction of the Lender;

(e gppropriate reciprocal easement and common use agreements shall have been approved
by Lender and executed by all necessary parties thereto providing, among other things, for cross ingress
and egress with respecct: each portion of the Office Property and the College Property, common use and
maintenance, and such cine: reciprocal agreements as may be reasonable or necessary as determined
by Lender under the circunistances, including, but not limited to, access, utilities and parking, and all such
agreements {collectively, the “Eazaments”) shall have been recorded in the real estate records of the
county where the Office Propeity 2.id the College Property are located; (upen release of the College
Property from the lien of this Security instrument, Lender shall subordinate the lien of this Security
instrument to the Easements) proviaad, however, the Declaration, if any approved by the Lender
prior to the granting of this Security Inistrament, may satisfy this condition;

(] if any tenant exclusives, radius clauses, architectural control restrictions or other matters
in the lease or leases affecting the Office Property apply to the entire Property, then evidence that such
ieases have been amended to affect only the Office Property or an appropriate declaration of covenants,
conditions and restrictions shall have been approved v Lender and executed by all necessary parties
thereto providing, among other things, for appropriate Covenants, conditions and restrictions as are
customary and as may he reasonable or necessary as deterininn.d by Lender for the owner of the Office
Property to enforce such tenant exclusives, radius clauses, «ichitectural control restrictions or other
matters in such leases against the College Property; and further provide 1 that any insured easement with
respect to the College Parcel shall be considered in determining whethzr.or not the requirements of this
section have been satisfied:

@ appropriate agreements or instruments shall have been approvec by Lender providing for
the transfer of fitle to the College Property to a third-party purchaser or an affiliaic of Parrower, but in any
case, a person or entity other than Borrower;

{h) delivery to Lender of an endorsement to Lender's title insurance policy covering the
Property (the “Title Policy”), insuring Lender that the lien of the Security Instrument is and remains a first
lien against the Office Property, not impaired or affected by reason of the release or any other
unapproved exceptions to title (i.e., exceptions other than those appearing in the Title Policy and for the
Easements), and such other endorsements to the Title Policy as Lender may reasonably require,
including without limitation endorsements which amend the date of the Title Policy to be the date/time of
the recording of the partial release, amend the insured legal description to be the legal description of only
the Office Property and amend the Title Policy to delete any title exceptions which do not affect the Office
Property;

0 the execution and delivery to Lender of such documents and instruments as Lender shall
reasonably require, in form and content reasonably satisfactory to Lender, as Lender reasonably
determines are necessary or appropriate to effectuate the partial release and to confim the Lender's
security interest in the portion of the Premises remaining in the Office Property and to confirm that the
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release of the College Property shall not affect Guarantor's obligations under the Guaranty or under this
Security Instrument and shall not affect Borrower's obligations under the Note (including without limitation
the obligation to make the Monthly Payments);

. k) delivery to Lender of an appraisal of the Office Property (i.e., taking into account the

release of the College Property) prepared by a qualified appraiser {as determined by Lender) in form and
substance acceptable to Lender which indicates, among other things, that the release of the College
Property will not have a negative impact on the appraised value of the Office Property (i.e., such
appraised value will be at least as great as the appraised value of the Premises as determined by the
appraisal obtained by Lender in connection with the Loan) and the ratio of the then unpaid Loan balance
to the then value of the Office Property shall be equal to or less than 0.80 to 1.00 (net of the Cash
Collateral if any);

{ L the time of the release of the College Property, the debt service coverage ratio for the
Loan, as calcuiat=d by Lender (such determination being made as if the Loan were secured only by the
Office Property), sivvit e at least 1.25 t0 1.00.

{m) neither the Torrower nor any of the guarantors or indemnitors of the Loan shall have
experienced a material adverse change in its/his financial condition as reflected in the financial
information provided {o Lender as-<f the date of this Security Instrument.

(n) if the legal descnpticii of the Office Property and College Property have not been
separately shown on and legally a=scribed on the survey delivered to the Lender prior to the
disbursement of the Loan or if not all mattzre necessary to be shown on such survey to evaluate their
separate operation and ownership have not bzei shown on such survey (such as setback requirements
for the Office Property if separately owned ainc operated), delivery to Lender of a survey of the Office
Property and College Property and all such meders as are necessary to be shown to satisfy the
requirements of release of the College Property-riepared by a qualified surveyor and made in
accordance with the “Minimum Standard Detail Requiiernents for ALTA/ACSM Land Title Surveys” as
jointly established by the American Land Title Association“a7d the American Congress on Surveying and
Mapping in 1999 and otherwise satisfactory to Lender;

(0) delivery to Lender of evidence, satisfactory to Lcnder, that the Office Property fully
complies with all applicable zoning laws, ordinances and regulaiions-and all recorded covenants,
conditions and restrictions (including without limitation with respect *o'ingress, egress and access
between the College Property and the Office Property, setback restrictions; ratio of square footage of
improvements to the size of the Office Property, parking, landscape buffers arnd signage) (delivery to
Lender of an endorsement(s) to the Title Policy which amends the date of any agplic2hle ALTA Form 3.1
Zoning Endorsement and the date of any applicable ALTA Form ¢ Comprehentive Endorsement or
similar Endorsements to be the dateftime of the recording of the partial release o cinier evidence
satisfactory to Lender shall constitute “evidence, satisfactory to Lender,” as referred to akrv2) or, if the
Office Properly is a non-conforming use, that the Office Property is a permitted useand the
reconstruction of all improvements on the Office Property is permitted in accordance with existing
specifications in the event of substantial destruction of existing improvements; further, if the Office
Property will be a non-conforming use after the release of the College Property, then Borrower shall
maintain and keep in force so-called Law and Ordinance insurance coverage(s) satisfactory to Lender,
and Borrower shall provide Lender with evidence of such insurance coverage;

{r) receipt by Lender of a REMIC legal opinion and written confirmation from any applicable
Rating Agency(ies) (as defined in Section 4.01 of this Security Instrument) that the proposed partial
release will not result in a downgrade, withdrawal or qualification of the respective ratings in effect
immediately prior to such release for any of the Securities (as defined in Section 4.01 of this Security
Instrument) which are then outstanding; and
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Q All costs and expenses incurred by Lender in connection with such partial release,
including, but not limited to, the review of any and all materials (including without limitation title, survey,
zoning, subdivision and appraisal matters) required to be provided in connection therewith (including
without limitation Lender's reasonable attorney's fees and expenses) shall have been paid by Borrower,
and Borrower shall have paid all other costs and expenses related to the subdivision and the partial
release, including without limitation all recording or similar taxes, recording fees, title company charges
and title insurance premiums.

[Signatures on Following Page(s)].
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IN WITNESS WHEREOF, Borrower has executed this Security Instrument as of the day and year
first above written.

BORROWER:

RSA PROPERTIES LLC
an lllinois limited liability company

Anthony % Manager

By: A
Karl Shea, Manager

STATE OF ILLINOIS

COUNTY OF _ (00K

The foregoing instrument was ackrewledged hefore me this J, /’P\ day of JV/ V4 , 2005,
by Anthony Ruh, the Manager of RSA PROFERTIES LLC, an lllinois limited liability company, on behalf

of the limited liability company. 7{) @W

AN AANAAAAAAAAASANY r notary Public
3 OFFICIAL SEAL :

(SEAL) § PHILIP WONG 3 PricdiName: 1 Al Wﬁ'ﬂa
3 NOTARY PUBLIC -STATE OF LLINOIS § f ~-
L .
‘i.'._.ﬁ‘.’_’.f.f’_'i‘”.'.'fff.f._E.fsz_fj_”.’f.'f_._.1' My Commissicn. Expires: _ / of13/0?

STATE OF ILLINOIS
COUNTY OF C@Ok

The foregoing instrument was acknowledged before me this L3 day of Ju /: . 2005,
by Karl Shea, the Manager of RSA PROPERTIES LLC, an Hllinois limited liabifity company; 20 behalf of

the limited liability company.

Notary Public

Printed Name: pL o Wo f\ﬁ;
My Commission Expires: 10/r2/9 8

(SEAL)

ooy

4

$ OFFICIAL SEAL

: PHILIP WONG

§  NOTARYPUBLIC - STATE OF wiingis
§ MY COMMISSION EXPIRES 10130

Lamsnn
v A
nd -W

A,

MAAAA,
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OTHER BORROWER:

CORINTHIAN KEDZIE LLC
an lllinois limited liability company

By: M‘g M

Anthony RuWanager

By:
Karl Shed, Manager

STATE OF ILLINOIs

COUNTY OF (OQK.

The foregoing instrument’'was acknowledged before me this PAY day of J, J /\/ , 2005,
by Anthony Ruh, the Manager of CORINTHIAN KEDZIE LLC, an Minois limited liability ‘company, on

behalf of the limited liability company. )@
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STATE OF ILLINOIS
COUNTYOF L (P0K

The foregoing instrument was acknowledged before me this 2Im day or _ -}ll L , 2005,
by Karl Shea, the Manager of CORINTHIAN KEDZIE LLC, an lllinois limited liability comaany, on behaif of

the limited liability company.
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EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY

The Property is located in Cook County, lllinois, and is legally described as follows:

PARCEL A: OFFICE PROPERTY
PARCEL 1:

LOT 2 IN R84 F'RST KEDZIE SUBDIVISION BEING A SUBDIVISION iN THE EAST HALF OF
THE SOUTHEAST QUARTER OF SECTION 23, TOWNSHIP 37 NORTH, RANGE 13 EAST OF THE
THIRD PRINCIP/AL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

EASEMENT FOR THE 3EMNEFIT OF PARCEL 1 AS CREATED BY THE DECLARATION OF
EASEMENT FOR ACCESS. INGRESS AND EGRESS RECORDED AS DOCUMENT
AND PABKYIG OVER DRIVEWAYS, ACCESS ROADS, PARKING AREAS AND
SIDEWALKS LOCATED ON LOT 1 INAFORESAID SUBDIVISION, OC??_‘ gOl‘Z%

PARCEL B: COLLEGE PROPERTY

PARCEL 1:

LOT 1 IN RSA FIRST KEDZIE SUBDIVISION BEING A SUBDIVISION IN THE EAST HALF OF

THE SOUTHEAST QUARTER OF SECTION 23, TOVWHSHIP 37 NORTH, RANGE 13 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOS

PARCEL 2:

EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREAITCD BY THE DECLARATION O
EASEMENT FOR ACCESS, INGRESS AND EGRESS RECORDED AS LOCUMENT OS 25 (V24

AND PARKING OVER DRIVEWAYS, ACCESS ROADS, PARKING £~”FAS AND SIDEWALKS
LOCATED ON LOT 1 IN AFORESAID SUBDIVISION.
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