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THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND RENTS
AND FIXTURE FILING (the "Security Instrument") is made as of April __, 2006, by 1325 S. State
LLC, an Hlinois limited liability company ("Borrower"), having its principal place of business at 828
South Wabash Avenue, Suite 200, Chicago, Illinois 60605 in favor of MidFirst Bank, a federally
chartered savings association ("Lender"), having a mailing address at MidFirst Plaza, P.O. Box 26750,
Oklahoma City, Oklahoma 73126.

RECITALS:

To secure the payment of an indebtedness in the principal sum of Three Million Five Hundred
Thousand and No/100 Dollars ($3,500,000.00), lawful money of the United States of America, to be paid
with interest according to a certain contemporaneously executed Promissory Note made by Borrower to
the order of Linder, a copy of which is attached to and made a part hereof as Exhibit A (said Promissory
Note, together with all extensions, renewals or modifications thereof, is referred to as the "Note", and
said indebtednese, interest and all other sums due hereunder, and under the Note and the Other Security
Documents (herzinziter defined), including applicable attorney fees and costs, is collectively referred to
as the "Debt"), which Debt in the aggregate shall not at any time exceed the sum of $100,000,000)
Borrower hereby irrevecably morigages, gives, grants, bargains, sells, alienates, conveys, confirms,
pledges, assigns, grants a security interest in, and hypothecates to Lender, its successors and assigns, with
the right to entry and possessicii-all of its estate, right, title and interest in, to, and under any and all of

the following described property (coilectively the "Mortgaged Property"), whether now owned or held or
hereafter acquired: '

(a) The real property describeG-in Exhibit B attached hereto (the "Premises") and the
buildings, structures, additions, enlargements, ‘exiensions, modifications, repairs, replacements and
improvements now or hereafter located thereon (tize "Improvements");

(b) all casements, rights-of-way, strips and.gores of land, streets, ways, alleys, passages,
sewer rights, water, water courses, water rights and powers, air rights and development rights, and all
estates, rights, titles, interests, privileges, liberties, tenemeius, hereditaments and appurtenances of any
nature whatsoever, in any way belonging, relating or pertaining to th¢ Premises and the Improvements
and the reversion and reversions, remainder and remainders, and alt {and lying in the bed of any street,
road or avenue, opened or proposed, in front of or adjoining the Premises (o the center line thereof and
all the estates, rights, titles, interests, dower and rights of dower, curtesy and rights of curtesy, property,
possession, claim and demand whatsoever, both at law and in equity, of Rorrower of, in and to the
Premises and the Improvements and every part and parcel thereof, with the appurtznar.ces thereto;

{©) all other assets of Borrower, of every kind and nature, now existing and hereafter
acquired and arising and wherever located, related to the ownership or operation of (e Premises,
including without limitation, accounts, deposit or reserve accounts, commercial tort claims, letter of
credit rights, chattel paper (including electronic chattel paper), documents, instruments, investment
property, general intangibles (including payment intangibles), software, goods, inventory, equipment,
furniture and fixtures, all supporting obligations of the foregoing, and all cash and noncash proceeds and
products (including without limitation insurance proceeds) of the foregoing, and all additions and
accessions thereto, substitutions therefor and replacements thereof, and including, without limitation, the
following;

) all machinery, equipment, fixtures (including but not limited to all heating, air
conditioning, plumbing, lighting, communications and elevator fixtures), building equipment, materials
and supplies, and other property of every kind and nature, whether tangible or intangible, owned by
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Borrower, or in which Borrower has or shall have an interest, now or hereafter located upon the Premises
and the Improvements, or appurtenant thereto, and usable in connection with the present or future
operation and occupancy of the Premises and the Improvements (hereinafter collectively called the
"Equipment"), including the proceeds of any sale or transfer of the foregoing, and, without limiting the
generality of the foregoing, if any such Equipment is subject to any prior security interest or prior
security agreement (as such terms are defined in the Uniform Commercial Code, as adopted and enacted
in the state or states in which any of the Mortgaged Property is located), then the Mortgaged Property
shall inctude all of the right, title and interest of Borrower in and to any such Equipment, together with
all deposits and payments now or hereafler made by Borrower with respect to such Equipment;

(2) all awards, payments or compensation, including interest thereon, heretofore or
hereafier made with respect to the Mortgaged Property for any injury or decrease in the value of the
Mortgaged Property related to any exercise of the right of eminent domain or condemnation (including
without limitaticn, any transfer made in lieu of or in anticipation of the exercise of said rights or for a
change of grad¢):

3) sil. leases, reciprocal easement agreements, and other agreements and
arrangements affecting the jise, enjoyment or occupancy of, or the conduct of any activity upon or at the
Premises and the Improvementz. heretofore or hereafter entered into (the "Leases™), all income, rents
(including, without limitation, a}i rercentage rents), issues, profits and revenues (including all oil and gas
or other mineral royalties and bonus<s) from the Mortgaged Property (the "Rents") and all proceeds from
the sale or other disposition of the Leaszs and the right to receive and apply the Rents to the payment of
the Debt;

4 all proceeds of, and any rinezrned premiums on, any insurance policies covering
the Mortgaged Property, including, without limitatior; the right to receive and apply the proceeds of any
insurance, judgments, or settlements made in lieu thereet, for damage to the Mortgaged Property;

(5) the right, in the name and on behal{ ¢f Borrower, to appear in and defend any
action or proceeding brought with respect to the Mortgaged Proreity and to commence any action or
proceeding to protect the interest of Lender in the Mortgaged Property: 7and

(6) all other property or collateral of any nature whatseever, now or hercafter given
as additional security for the payment of the Debt, including without limiati m, property management
agreements now or hereafter entered into with any person or entity providing nianagement services to the
Mortgaged Property, service conmtracts, common area agreements, licenses, ‘permits, construction
warranties and other contracts, agreements and instruments relating to the Morwaged Property
(including, without limitation, agreements pursuant to which Borrower acquired any of the Mortgaged
Property, and including any security or indemnities given in connection therewith), secutiy deposits,
royalties, refunds, expense reimbursements, reserve or escrow deposits or accounts related to the
Mortgaged Property or any Lease and all documents relating to each of the foregoing.

TO HAVE AND TO HOLD the Mortgaged Property unto and to the use and benefit of Lender,
and the successors and assigns of Lender, forever to secure the payment to Lender of the Debt at the time
and in the manner provided for its payment in the Note, in this Security Instrument or in the Other
Security Documents free from all rights and benefits under and by virtue of the Homestead Exemption
Laws of the State of [llinois (which rights and benefits are hereby expressly released and waived);

PROVIDED, HOWEVER, these presents are upon the express condition that, if Borrower shall
pay to Lender the Debt at the time and in the manner provided in the Note, in this Security Instrument or
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in the Other Security Documents, and shall abide by and comply with each and every covenant and
condition set forth herein and in the Note in a timely manner, these presents and the estate hereby granted
shall cease, terminate and be void, and Lender shall execute and deliver to Borrower a satisfaction or
discharge of this Security Instrument, in recordable form.

Borrower hereby represents and warrants to and covenants and agrees with Lender as follows:

I. Payment of Debt and Incorporation of Covenants, Conditions and Agreements.
Borrower will pay the Debt at the time and in the manner provided in the Note, this Security Instrument
and the Other Security Documents. All the covenants, conditions and agreements contained in: (a) the
Note; and (b) all and any documents (other than the Note or this Security Instrument) (collectively the
"Other Security Documents") now or hereafter executed by Borrower and/or others in favor of Lender,
which wholly vr partially secure or guaranty payment of the Note, provide for any indemnity in favor of
or payment to” Lender related to the Debt, the Note or the Mortgaged Property, provide for any
escrow/holdback ~rrangements or for any actions to be completed by Borrower subsequent to the date
hereof, or are otherwise related to the loan secured by this Security Instrument (the "Loan"), are hercby
made a part of this Secriity Instrument to the same extent and with the same force as if fully set forth
herein. Notwithstanding @nything herein to the contrary, neither this Security Instrument nor any of the
Other Security Documents sha'l. secure the payment of any Environmental Losses (as defined in that
certain Environmental Indemniiy Agreement executed in favor of Lender contemporaneously herewith).

2. Warranty of Title. Doriower warrants that Borrower has good title to the Mortgaged
Property and has the right to mortgage, give) grant a security interest in, bargain, sell, alienate, convey,
confirm, pledge, assign and hypothecate the same and that Borrower possesses an unencumbered fee
estate in the Premises and the Improvements and #iat it owns the Mortgaged Property free and clear of all
liens, encumbrances and charges whatsoever excopt-for those exceptions shown in the title insurance
policy in favor of Lender insuring the lien of this Secedty Instrument. Borrower shall forever warrant,
defend and preserve such title and the validity and priciity of the lien of this Security Instrument to
Lender against the claims of all persons whomsoever.

3. Insurance Requirements.

(a) Borrower shall keep all of the Mortgaged Property (cxcent land, paving and roads)
insured to 100% of its full insurable replacement cost value (without decuction for depreciation, and
including the cost of debris removal, but exclusive of the cost of excavations, foundations and footings
below the lowest basement floor), under a Special Form (formerly called "all risk") ipsurance policy or
package policy, with a replacement cost endorsement, providing such coverage (but insic ‘event for less
than the amount of the Debt secured hereby), against loss by fire and such other hazards, casualties, and
contingencies as are customarily insured against by persons owning similar properties in tlie ‘ocality of
the Mortgaged Property or customarily required by prudent institutional lenders making loans secured by
such properties for such periods and in such amounts as Lender may reasonably require from time to
time. Borrower will pay all premiums for such insurance (the “Insurance Premiums”) promptly when
due and prior to delinquency. Hazards insured against shall include: (i) flood damage, if the
improvements located or to be constructed on the Premises, or any part thereof, now or hereafter lie
within a "special flood hazard area" as designated on maps prepared by the Department of Housing and
Urban Development or Federal Emergency Management Agency; and (ii) if required by Lender, business
interruption or rental loss insurance in an amount equal to not less than twelve (12) months’ (or such
longer period of time as would be required to rebuild and restore the Mortgaged Property in the event of
a total loss) income or rentals, which insurance shall increase in coverage as additional portions of the
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Mortgaged Property are leased. Borrower shall, at Borrower's expense, within five (5) days after request -
therefor, furnish Lender with evidence of insurance coverage and insurable value acceptable to Lender.

(b) Borrower agrees to provide commercial general liability coverage (standard Insurance
Services Office form(s) or equivalent, including blanket contractual liability coverage insuring indemnity
liability) in a combined single limit amount of not less than $2,000,000, insuring against loss arising from
or caused directly or indirectly by the condition, use or ownership of the Mortgaged Property and the
abutting streets, sidewalks and passageways, in amounts and issued by companies approved by Lender,
which liability policies shall name Lender as an additional insured. The general liability coverage to be
maintained by Borrower shall be primary and not excess over any other valid or collectible insurance
available to Lender and, to the extent required by any such policy (including any applicable "additional
insured" terms), this provision constitutes a specific contractual requirement that such coverage be
primary.

(c) - Duprng the course of any comstruction or repair of improvements of the Mortgaged
Property, Borrower- pgrees to provide (i} commercial general liability and workers' compensation
insurance for all empisye<z of Borrower and any contractor engaged on or about the Mortgaged Property,
(ii) professional liability coyerage for errors and omissions of architects and engineers, and (iii) builder's
risk insurance covering Borrowsr and any contractor against all risks of physical loss, including collapse
and transit coverage, during coisfruction of the improvements, with deductibles in amounts satisfactory
to Lender, covering the total value of work performed and equipment, supplies and materials furnished.

(d) All casualty policies shal' bz written in non-reporting form without any co-insurance
clause and shall include a lender's loss payatie endorsement or standard (Insurance Services Office)
mortgagee clause, without contribution, in favor/ot and in form acceptable to Lender. Should Lender
agree to the inclusion of a co-insurance or an average clause, the policy shall also include a stipulated
value endorsement for such amount as Lender may req:ire. All policies shall contain an endorsement or
agreement by the insurer that (i) any loss shall be payabie in accordance with the terms of the policy
notwithstanding any act or negligence by Borrower which ‘might otherwise result in forfeiture or
cancellation of the policy, and (ii) waiving all rights of setutf, counterclaim, deduction or subrogation
against Borrower. Borrower waives any and all right to claim o recover against Lender, its directors,
officers, employees, agents and representatives for any loss or damag: to Borrower, the Mortgaged
Property, or any property of others under Borrower's control resulting from-any cause insured against or
required to be msured against under this Section 3.

(e) All policies shall be issued by companies approved by Lender wita ap A- or better rating
from the A.M. Best Company, Inc., and shall comply in all respects with Lender's insurauce requirements
set forth in the Mortgage Loan Commitment Agreement dated December 20, 2005; #il policies and
renewals thereof are hereby assigned to Lender. All policies shall be delivered to and held by Lender.
Each policy shall provide that it may not be canceled, non-renewed, or materially amended (including
any reduction in the scope or limits of coverage) without at least fifteen (15) days' prior direct written
notice to Lender from the relevant insurance company. If applicable, the insurance coverage must
adequately address loss exposures created by building laws and/or ordinances (building law and
ordinance coverage). All renewal policies shall be delivered to Lender, premiums prepaid for a term of
at least one year, at least ten (10) days before the expiration of the policies being renewed. Acceptance
of policies tendered by Borrower shall not preclude Lender from requiring other or additional insurance
against the same or other hazards. All policies of insurance and the coverages and endorsements required
hereunder are referred to herein as the “Policy” or Policies”.
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(H Any failure by Lender to insist on full compliance with all of the above insurance
requirements at closing does not constitute a waiver of Lender's right to subsequently require full
compliance with these requirements.

4, Casualty Loss.

(a) If the Mortgaged Property is damaged or destroyed, in whole or in part, by fire or other
casualty (a "Casualty"), Borrower shall give prompt notice thereof to Lender. Borrower hereby
authorizes and empowers Lender to settle, adjust or compromise any claims for any insurance proceeds
arising from any Casualty (the "Insurance Proceeds"), to receive such Insurance Proceeds and to retain
and apply such Insurance Proceeds as set forth herein. If no Event of Default (hereinafter defined), or
event which with the giving of notice or passage of time, or both, would give rise to an Event of Defauit,
has occurred as of the date of the Casualty or as of the date any Insurance Proceeds are to be paid or
disbursed to Berrower, then:

(4 If the value of the Mortgaged Property immediately following such Casualty
remains greater than fifty percent (50%) of its value immediately prior to such Casualty,
then all insurance Proceeds from such Casualty shall be paid to Lender; provided,
however;-inat so long as no Event of Default exists and subject to the requirements set
forth herein, Tender shall disburse such amounts of the Insurance Proceeds (after
deduction for Lendeis costs and expenses of collection) as Lender reasonably deems
necessary for the repair-or replacement of the Mortgaged Property, with any balance
remaining after such disbrisament being applied by Lender to the Debt in such priority
and proportions as Lender dezms proper; and

(i1) If the value of the Mortgaged Property immediately foltowing any Casualty (or
series of related Casualties) does not-cx<eed fifty percent (50%) of its value immediately
prior to such Casualties, then all Insuraiies Froceeds from such Casualties shall be paid
directly to Lender and Lender, at its discietion may declare the entire Debt to be
immediately due and payable and apply all such Insurance Proceeds, after deduction for
Lender's costs and expenses of collection, to the Dabt 17 such priority and proportions as
Lender deems proper. In the event Lender does nevdeclare the entire Debt to be
immediately due and payable, Borrower shall promptly repair, replace or rebuild any part
of the Mortgaged Property destroyed by such Casualty. Ii such event, subject to the
requirements set forth herein, Lender shall disburse such amounis, of the Insurance
Proceeds as Lender reasonably deems necessary for the repair ot _replacement of the
Mortgaged Property, with any balance remaining after such disburseineqs being applied
by Lender to the Debt in such priority and proportions as Lender deems proper.

Each insurance company is hereby authorized and directed to make payment for such loss directly to
Lender instead of to Borrower or to Borrower and Lender jointly. Trrespective of the dollar amount of
the loss or claim, Borrower shall provide Lender with sufficient documentation and information
reasonably necessary or required by Lender to verify and confirm the nature and extent of the damage or
destruction to the Mortgaged Property and the amount of funds required to repair or rebuild the
Mortgaged Property, together with a budget (which shall be subject to Lender's reasonable approval)
describing the repair or restoration work to be performed and the costs of labor and material for each
stage of repair or restoration work. In the event that proceeds are used for the repair, rebuilding and
restoration of the Mortgaged Property, insurance proceeds shall be placed in a segregated account with
Lender and used for the repair, rebuilding and restoration of the insured loss, through such procedures
and with such safeguards for release of such proceeds and payment of construction and related expenses
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as Lender (or a prudent commercial lending institution located in the Jurisdiction in which the Mortgaged
Property is situated) customarily imposes for advances of construction loan funds, which may include
requirements that: (i) Borrower first expend or deposit into the escrow account any difference between
the total cost of repair, rebuilding and restoration and the amount of such Insurance Proceeds; (ii)
Borrower, at its expense, promptly prepare and submit to Lender all plans and specifications necessary
for the restoration and repair of the damaged Mortgaged Property, together with evidence reasonably
acceptable to Lender setting forth the total expenditure needed for the restoration and repair based upon a
fixed or guaranteed maximum price contract with a reputable builder; (iii) the plans and specifications,
contractor, construction budget and all other aspects of the proposed restoration and repair be subject to
Lender’s approval in the exercise of its reasonable discretion; (iv) Borrower commence restoration and
repair of the damaged Mortgaged Property only after Lender shall have notified Borrower in writing that
the use of Insurance Proceeds for restoration and repair is allowable under this paragraph, that the
required sp’egnards, procedures and assignments described in this paragraph are in place and that the
plans and specifications, contractor, construction budget and all other aspects of the proposed restoration
have been approved by Lender, and Borrower shall thereafter proceed diligently with the restoration and
repair until compieted;.(v) disbursements be made from the escrow account for the restoration and repair
in accordance with a diskursement schedule; and (vi) all funds held in the escrow account be assigned to
Lender as further security for the Debt. If the casualty insurer requires that it, rather than Lender, act as
the construction disbursiiig agent, the procedures described in this paragraph will be followed to the
greatest extent reasonably possibie, considering that the insurer, rather than Lender, will hold the
construction funds. The Mortgaged Property as rebuilt or restored shall be of at least equal value and
substantially identical use and character-as prior to the damage or destruction. Any Insurance Proceeds
not used for restoration or repair of the Meitgaged Property shall be paid to Lender for application to the
principal of the Note in the inverse ofdsr—of maturity, without the imposition of Prepayment
Consideration, as such term is defined in the Note:

(b} Upon (i) the commencement of procecdings for judicial or nonjudicial foreclosure of this
Security Instrument, (ii) the taking by Lender (or a receiver) of possession of the Premises, or (iii) a
conveyance in lieu of foreclosure, all right, title and interest'of Borrower in and to any property damage
and Policies then in force, including any right to unearned premirizs, shall inure to the benefit of and
pass to Lender (or the receiver, as appropriate) and, upon sale. to the purchaser of the Mortgaged
Property. Borrower hereby irrevocably appoints Lender and its Stucesssors and assigns as its duly
constituted attorneys-in-fact, with full power of substitution, to transfer aid assign such policies upon the
occurrence of any such event.

3. Payment of Taxes and Other Charges.

(a) Borrower shall pay or cause to be paid and discharged all taxes, assessrients, water rates
and sewer rents now or hereafter levied or assessed or imposed against the Mortgaged Property or any
part thereof (collectively the "Taxes™), and all ground rents, utility charges, maintenance charges, other
governmental impositions, and all other liens or charges whatsoever which may be or become a lien or
charge against the Mortgaged Property (including without Hmitation, mechanics and materialmen's liens,
vault charges and license fees for the use of vaults, chutes and similar areas adjoining the Premises), now
or hereafter related to, or levied, assessed or imposed against, the Mortgaged Property or any part thereof
(collectively the "Other Charges") as the same become due and payable. Borrower will deliver to
Lender, promptly upon Lender's request, evidence satisfactory to Lender that the Taxes and Other
Charges have been paid prior to the same becoming delinquent.

{b) After prior written notice to Lender, Borrower, at its own expense, may contest by
appropriate legal proceeding, promptly initiated and conducted in good faith and with due diligence, the
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amount or validity or application in whole or in part of any of the Taxes or Other Charges, provided that:
(i) no Event of Default has occurred and shall be continuing; (i) Borrower is permitted to do so under the
provisions of any mortgage, deed of trust, ground lease, or other instrument which creates a superior or
junior lien to this Security Instrument (it being understood that no such superior or junior liens will be
permilted unless specifically allowed, in writing, by Lender); (iii) such proceeding shall be permitted
under and be conducted in accordance with the provisions of any other instrument to which Borrower is
subject and shall not constitute a default thereunder; (iv) neither the Mortgaged Property nor any part
thereof or interest therein will be in danger of being sold, forfeited, terminated, cancelled or lost; (v}
Borrower shall have set aside adequate reserves (which Lender may at its option require to be placed in
escrow with Lender) for the payment of the Taxes or Other Charges, together with all interest and
penalties; and (vi) Borrower shall have furnished such security as may be required in the proceeding, or
as may be requested by Lender to insure the payment of any such Taxes or Other Charges, together with
all interest a0 penalties thereon.

6. Escrowed Funds. Borrower shall, at the option of Lender or its designee, pay to Lender
or its designee cu te first day of each calendar month one-twelfth of an amount which would be
sufficient to pay all Insurince Premiums, Taxes and Other Charges payable, or estimated by Lender to be
payable, during the next ensaing twelve (12) months at least thirty (30) days prior to their respective due
date. (The aggregate of said amounts so held by Lender is hereinafter called the "Escrowed Funds").
Borrower hereby pledges to Lendir any and all Escrowed Funds now or hereafter held by Lender as
additional security for the payment o1 the Debt. Lender will apply the Escrowed Funds to payments of
Taxes, Other Charges and Insurance Preifums required to be made by Borrower pursuant hereto. If the
amount of the Escrowed Funds held by Teudzr shall exceed the amounts required for the payment of the
Taxes, Other Charges and Insurance Premium: described above, Lender shall, in its discretion, return any
excess to Borrower or credit such excess against future payments to be made to the Escrowed Funds. If,
at any time, the Escrowed Funds are not sufficientto pay the Taxes, Other Charges and Insurance
Premiums described above, Borrower shall promptiy wav to Lender, upon demand, an amount which
Lender shall estimate as sufficient to make up the dediziency. Upon the occurrence of an Event of
Default, Lender may apply any Escrowed Funds held by it'to the payment of the following items in any
order in its sole discretion:

(a) Taxes and Other Charges;

(b) Insurance Premiums;

(©) Interest on the unpaid principal balance of the Note;

(d) Amortization of the unpaid principal balance of the Note; ard

All other sums payable pursuant to the Note, this Security Instrument ¢nd ‘he Other Security
Documents, including without limitation advances made by Lender pursuant to the terins of this Security
Instrument and any applicable Prepayment Consideration,

Until expended or applied as above provided, the Escrowed Funds shall constitute additional security for
the Debt. The Escrowed Funds shall not constitute a trust fund and may be commingled with other
monies held by Lender. No earnings or interest on the Escrowed Funds shall be payable to Borrower. To
the extent Borrower timely deposits all required Escrowed Funds with Lender, Borrower shall be relieved
of any further obligation to directly pay, or to deliver to Lender any evidence of the payment of (prior to
their expiration or delinquency), any Insurance Premiums, Taxes or Other Charges.

7. Condemnation.  Borrower shall promptly give Lender written notice of the actual or
threatened commencement of any exercise of a right of condemnation or eminent domain affecting all or
any part of the Mortgaged Property (each such event being hereinafter referred to as a "Condemnation"),
and shall deliver to Lender copies of any and all papers served in connection with any such
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Condemnation. Notwithstanding any taking (including but not limited to any transfer made in lieu of or
in anticipation of the exercise of such taking) of all or any part of the Mortgaged Property through a
Condemnation, Borrower shall continue to pay the Debt at the time and in the manner provided for its
payment in the Note, this Security Instrument and the Other Security Documents, and the Debt shall not
be reduced until any award or payment therefor shall have been actually received and applied by Lender
(after deducting any expenses of collection, including reasonable attorney's fees) to the Debt. Lender
shall not be limited to the rate of interest paid on any such award or payment from a Condemnation but
shall be entitled to receive out of such award or payment interest at the rate then applicable under the
Note. Borrower shall cause any award or payment payable to Borrower in any Condemnation to be paid
directly to Lender. Lender shall apply, at Lender's discretion, any such award or payment (after
deducting any expenses of collection, including reasonable attorney's fees) to (a) the reduction or
discharge of the Debt (whether or not then due and payable) or (b) the restoration, repair, replacement, or
rebuilding o th: portion of the Mortgaged Property remaining after the Condemnation. No Prepayment
Consideration h2!] be payable solely in connection with such application; provided, however, that
notwithstanding thes Zoregoing, if an Event of Default is existing as of the date of the Condemnation, or
an event has occuired as of the date of the Condemnation that with notice and/or the passage of time, or
both, would constitute 2 Event of Default hereunder, then any Condemnation awards or proceeds
applied to the Debt pursuant to this section shall be subject to the Prepayment Consideration computed in
accordance with the terms of the Note. If the Mortgaged Property is sold, through foreclosure or
otherwise, prior to the receipt by ender of any such award or payment, Lender shall have the right,
whether or not a deficiency judgment on the Note shall have been sought, recovered or denied, to receive
said award or payment in an amount suificient to fully satisfy the Debt.

8. Ieases and Rents. Borrow<does hereby absolutely and unconditionally assign to
Lender atl current and future Leases and Rents; 1t being intended by Borrower that this assignment
constitutes a present, absolute assignment and not-2n assignment for additional security only. The terms
and conditions of this assignment shall be governcy oy the Assignment of Leases and Rents (the
" Assienment of Leases™) executed by Borrower in favor of Lznder contemporaneously with this Security
Instrument. Except as permitted pursuant to the Assignmernit ot 1eases, Borrower shall not enter into any
future Leases of all or any part of the Mortgaged Property.

"9, Maintenance. Use and Management of Mortgaged Proreity.

(a) Borrower shall maintain the Mortgaged Property in good condition and repair and m
such a manner as to allow the Mortgaged Property to remain consistently cotnvetitive in its market. The
Improvements and the Equipment shall not be removed, demolished or materizily htered (except for
normal replacement of the Equipment} without the consent of Lender, not to be unreas~ably withheld.
Borrower shall promptly repair, replace or rebuild any part of the Mortgaged Prorerty which may
become damaged, wom or dilapidated, and shall also complete and pay for any structure-2{any time in
the process of construction or repair on the Premises. Borrower shall promptly comply with all laws,
orders and ordinances affecting the Mortgaged Property, or the use thereof, except that Borrower shall be
permitted to contest any change or proposed change thereto under the same terms and conditions as

permitted in paragraph 5(b), above.

(b) Without limiting any rights Lender or its selected representatives may possess hercunder,
under the Note or under any Other Security Document to inspect the Mortgaged Property, Lender shall
have the right to conduct physical inspections of the Mortgaged Property to ensure Bomrower is
appropriately maintaining the Mortgaged Property. Following any such inspection, should Lender
reasonably determine that the Mortgaged Property has not been maintained as required herein, Lender
shall have the right to demand that Borrower complete corrective measures within a ninety (90) day
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period of time. Failure of Borrower to complete such corrective measures within such period shall
constitute an immediate Event of Default and shall entitle Lender to exercise all remedies available to it,
including, without limitation, performing Borrower's obligations hereunder,

() Borrower shall use and continuously operate and permit the use and continuous
operation of the Premises and the Improvements as provided for in Borrower's original loan application
to Lender.

(d) Unless Lender otherwise consents in writing, Borrower shall not initiate, join in,
acquiesce in or consent to: (i) the removal or resignation of the property manager for the Mortgaged
Property; or (ii) if such property manager is an entity affiliated with Borrower, the transfer of ownership,
management or control of such property manager to a person or entity other than Borrower, its managing
member, gerera! partner or similar controlling entity in Borrower.

(e) 1liless Lender otherwise consents in writing, Borrower shall not initiate, join in or
consent to: (1) any-ciange, modification or alteration of the existing access to the Mortgaged Property;
(11) any change in any private restrictive covenant, replat, easement, zoning law or other public or private
restriction, limiting or defining the uses which may be made of the Mortgaged Property or any part
thereof. If under applicablie zoning provisions the use of all or any portion of the Mortgaged Property is
or shall become a nonconformiiig-use, Borrower will not cause or permit such nonconforming use to be
discontinued or abandoned without t'ie express written consent of Lender.

10. Sale of Mortgaged Property or Change in Borrower.

(a) Borrower acknowledges that Lender has examined and relied on the creditworthiness and
experience of Borrower in agreeing to make the luan-secured hereby, and that Lender has a valid interest
in maintaining the value of the Mortgaged Property so-as to ensure that should Borrower default in the
repayment of the Debt, Lender can recover the Debt by a sale of the Mortgaged Property.

(b) Except as expressly permitted by this Security Instrument or the Assignment of Leases
and Rents, Borrower shall not sell, transfer, lease, assign, moitzags, convey, encumber (including
granting any easements or other interests affecting title to the Mortgaged Property) or in any manner
dispose of any of its interest in all or any portion of the Mortgaged Property. voluntarily, involuntarily or
by operation of law, without the prior written consent of Lender, which Lender-may withhold in its sole,
absolute and exclusive discretion. Lender may require as a condition of its consent.the payment of a fee
and/or a change in the terms and conditions of repayment of the Debt, including an .ncrease i interest
rate payable and/or a reduction in the time remaining prior to the Maturity Date, as 4efined in the Note.
For the purpose of this Section 10, a change in the control or management of Borrower {including any
change in the manager or managing member of Borrower), transfer of any ownership or vcting interests
in a corporation, partnership, joint venture or limited liability company of Borrower or any entity
comprising Borrower (including a transfer of any such ownership interest to another holder of an
ownership interest in Borrower), or the death or dissolution of Borrower or any Guarantor, shall be
deemed a transfer of the Mortgaged Property which gives Lender the right to exercise the remedies set
forth herein.

(c) Borrower shall give Lender sixty (60) days' prior written notice of any proposed
transaction which requires Lender's consent, and Borrower shall furnish to Lender such information as
Lender may reasonably require. Lender may require, as additional conditions of its consent to any
transfer or conveyance of the Mortgaged Property or any portion thereof, that: (i) any person succeeding
to an ownership interest in the Mortgaged Property or any portion thereof assume personal liability for
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the payment and performance of the Debt, and Lender, in its sole discretion, may require any one or more
of the principals of any transferee which constitutes an entity to guaranty the Debt; (i) Borrower and all
Guarantors consent to the transfer and confirm that the transfer will have no effect upon their continuing
obligations and liability for the payment and performance of the Debt; (iii) Borrower provide to Lender
such documentation, title insurance endorsements, opinions of counsel and other items as Lender may
determine are reasonably required or prudent to assure that Lender's rights under the Note, this Security
Instrument and the Other Security Documents are maintained in full force and effect and are not
impaired; (iv) Borrower or such transferee, as appropriate, authorizes the filing or recording of such
financing statements and other documents as Lender may require in its conservative discretion in order to
continue the perfected status of its security interests with respect to the Mortgaged Property; (v)
Borrower or the transferee pay to Lender a non-refundable transfer fee equal to one percent (1.0%) of the
then outstanding principal balance of the Note, but in no event less than $10,000 (which shall be deemed
earned upo Lender's written approval of the transferee), and reimburse Lender for its reasonable legal
and other exrenses in connection with the consideration and documentation of the transfer and
assumption; and 7vi) no Event of Default shall then exist. Consent to any one transaction shall not
release Borrower Crany guarantor from personal liability for the Debt or be deemed to constitute consent
to any other transaction; and shall in no way obligate Lender to subordinate the lien of this Security
Instrument to any interes? ¢ eated by such sale, transfer, lease, assignment, conveyance, encumbrance or
other disposition.

{d) If the ownership of t'i¢ idortgaged Property or any portion thereof becomes vested in any
person other than Borrower, Lender-mzy deal with such successor(s) in interest with reference to the
Debt and this Security Instrument in the szmz manner as with Borrower, without in any way vitiating or
discharging Borrower's liability hereunder oricr payment of the Debt. However, the foregoing sentence
shall in no way constitute or imply Lender's conseni to any transfer of the ownership of the Mortgaged
Property or any portion thereof and Borrower's viglation of the provisions of this Section 10 shall entitle
Lender to accelerate the Debt (and to collect any appicable prepayment premium due upon acceleration
under the Note),

11. Anti-Terrorism Laws .

(a) Neither Borrower nor any of its affiliates is in viclation of any laws or regulations
relating to terrorism or money laundering ("Anti-Terrorism Laws™), inclading Executive Order No.
13224 on Terrorist Financing, effective September 24, 2001 (the "Executive Order") and the Uniting and
Strengthening America by Providing Appropriate Tools Required to Intercep. and Obstruct Terrorism
Act of 2001, Public Law 107-56.

(b) Neither Borrower, any of its affiliates, or any of its brokers or other‘2gents acting or
benefitting from the Loan is a Prohibited Person. A "Prohibited Person"” is any of the following

(i) a person or entity that is listed in the Annex to, or is otherwise subject to the provisions
of, the Executive Order;

(i)  a person or entity owned or controlled by, or acting for or on behalf of, any person or
entity that is listed in the Annex to, or is otherwise subject to the provisions of, the Executive
Order;

(ili)  a person or entity with whom any Lender is prohibited from dealing or otherwise
engaging in any transaction by any Anti-Terrorism Law;
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(iv)  a person or entity who commits, threatens or conspires to commit or supports "terrorism”
as defined in the Executive Order; or

V) a person or entity that is named as a "specially designated national and blocked person”
on the most current list published by the U.S. Treasury Department Office of Foreign Asset
Control at its official website or any replacement website or other replacement official
publication of such list.

(©) Neither Borrower, any of its affiliates or any of its brokers or other agents acting in any
capacity in connection with the Loan (1) conducts any business or engages in making or receiving any
contribution of funds, goods or services to or for the benefit of any Prohibited Person, (2) deals in, or
otherwise engages in any transaction relating to, any property or interests in property blocked pursuant to
the Executiv= Order, or (iii) engages in or conspires to engage in any transaction that evades or avoids, or
has the purpose of evading or avoiding, or attempts to violate, any of the prohibitions set forth in any
Anti-Terrorism Lao

(d) Borrowsi shall not (1) conduct any business or engage in making or receiving ary
contribution of funds, gcors or services to or for the benefit of any Prohibited Person, (ii) deal in, or
otherwise engage in any transaciion relating to, any property or interests in property blocked pursuant to
the Executive Order or any otiser Anti-Terrorism Law, or (iii) engage in or conspire to engage in any
transaction that evades or avoids, or/nasithe purpose of evading or avoiding, or attempts to violate, any of
the prohibitions set forth in any Anti-Terrorism Law (and Borrower shall deliver to Lender any
certification or other evidence requested {rom.time to time by any Lender in its reasonable discretion,
confirming Borrower's compliance herewith):

12. Estoppel Certificates and No Default A ffidavits.

(a) After request by Lender, Borrower shall’within ten (10) business days fumish Lender
with a statement, duly acknowledged and certified by Boirower, setting forth: (i) the amount of the
original principal amount of the Note; (i) the unpaid prizcipal amount of the Note; (iii} the rate of
interest of the Note; (iv) the date installments of interest and/or principai were last paid; (v} any offsets or
defenses to the payment of the Debt, if any; and (vi) that the Note, thas Security Instrument and the Other
Security Documents are valid, legal and binding obligations and have not Feen modified, or if modified,
giving particulars of such modification. Lender shall, within ten (10) business days after Borrower’s
written request, furnish to Borrower a statement identifying the unpaid principa, amount of the Note.

(b) Within ten (10) business days after request by Lender, Borrower will {urish Lender with
estoppel certificates, in form and content satisfactory to Lender, from and executsd Ly all tenants
specified by Lender (other than tenants under Leases for residential purposes, congregate s services or
mini-warehouse storage rentals where such storage rental is less than ten percent (10%) of the rentable
square footage of such storage facility (collectively "Residential Leases")). If any tenant fails to provide
such estoppel certificate, Borrower shall provide a certificate with respect to the tenancy of such tenant,
in form and substance satisfactory to Lender.

13. Cooperation; Loan Servicing. Borrower acknowledges that Lender and its successors
and assigns may: {a) sell or assign this Security Instrument, the Note and any of the Other Security
Documents to one of more investors as a2 whole loan; (b) sel! or assign a participation interest in the Debt
to one or more investors; (c) deposit this Security Instrument, the Note and any of the Other Security
Documents with a trust, which trust may sell certificates to investors evidencing an ownership interest in
the trust assets; or (d) otherwise sell or assign the Debt, the Note, this Security Instrument and any of the

MidFirst 102 il
Mortgage
Last revised 1/17/06




0612449052 Page: 17 of 35

UNOFFICIAL COPY

Other Security Docurents, or any interest therein to investors. The transactions referred to in
subparagraphs (a) through (d) above are hereinafter referred to as "Secondary Market Transactions".
Borrower shall cooperate in good faith with Lender in effecting any such Secondary Market Transaction
and in addressing such matters as any party involved in a Secondary Market Transaction may require,
including the provision of such information and documents relating to Borrower, any Guarantors, the
Mortgaged Property and any tenants of the Improvements as Lender may reasonably request in
connection with a Secondary Market Transaction, Lender shall have the right to provide to prospective
investors any information in its possession, including, without limitation, financial statements relating to
Borrower, any Guarantors, the Mortgaged Property and any tenant of the Improvements. Borrower
acknowledges that certain information regarding the Loan and the parties thereto and the Mortgaged
Property may be included in a private placement memorandum, prospectus or other disclosure
documents, to the extent not prohibit by law. Prior to or in connection with a Secondary Market
Transactior; Linder may assign or delegate all or part of the responsibility for servicing the Loan to one
or more loan servicers. All references to Lender herein, in the Note or any other Security Document,
shall include all such loan servicers,

14.  Booksard Records; Reporting Requirements: Appraisal.

(2) Borrower and Guarantor(s), if any, shall keep complete and accurate books and records
of account in accordance with-ieasonable accounting standards, consistently applied. Borrower shall
deliver, or cause to be delivered, ‘ne reports and financial statements described below, all in form
acceptable to Lender (collectively ihs "Reports”), within the time period required. Any required
certification of such reports and financia! siatements must be by the chief financial officer (or other
person acceptable to Lender) of Borrower or Guarantor, as applicable.,

(1 Within ninety (90) days after the elese, of each fiscal year of Borrower, Borrower shall
deliver, or cause to be delivered to Lender: (&) 4 certified current rent roll; (B) a certified annual
operating statement of the Mortgaged Property;.ani (C) a certified annual balance sheet and
profit and loss statement of Borrower. The foregoing riay each be certified by Borrower or any
Guarantor. If the original principal amount of the Loan w25-820,000,000.00 or more, then all of
the foregoing must be delivered within sixty (60) days after-the close of each fiscal year of
Borrower and must be audited by independent certified public decountants acceptable to Lender,

()  Within thirty (30) days after the close of the separate individual fiscal years of any
Guarantor, Borrower shall deliver, or cause to be delivered to Lender, « certified annual balance
sheet and property schedule form from the tax return of each Guarantor certified by each
Guarantor, if any. If the original principal amount of the Loan was $20,000,050.00 or more, then
all of the foregoing must be delivered within sixty (60) days after the close of each Yiscal year of
Guarantor and must be audited by independent certified public accountants acceptabie ‘o Lender.

(it))  Within thirty (30) days after the close of each calendar quarter, Borrower shall deliver,
or cause to be delivered to Lender the following: (A) a certified current rent roll; (B) a certified
quarterly operating statement of the Mortgaged Property; (C) a certified quarterly balance sheet
and profit and loss statement of Borrower.

(iv)  Within thirty (30) days after filing, Borrower shall deliver, or cause to be delivered to
Lender a certified copy of Borrower's tax return.

(h) Intentionally Omitted
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(c) Borrower shall supplement the required Reports and provide such other financial
information in respect of Borrower, any Guarantor and the Mortgaged Property as Lender, from time to
time, may reasonably request. Borrower agrees that failure to timely deliver any of the Reports shall be
an Event of Default hereunder. Notwithstanding the foregoing, with respect to any Report not expressly
provided in this Section 14, an Event of Default shall not be deemed to have occurred unless and until the
Borrower fails to provide such Report within ten (10) business days after the date of Lender’s written
request.

(d) Lender shall have the right (but not the obligation), in Lender's discretion, at any time in
connection with a foreclosure against the Property or if Lender believes it is required to order an
appraisal to comply with applicable regulations, or if Lender believes that the absence of a current
appraisal will result in a downgrade of the loan for regulatory purposes, to request and obtain from an
appraiser acceptable to Lender, an updated appraisal of the Mortgaged Property, which includes an
opinion of value and supporting information reasonably acceptable to Lender. If such an appraisal is
obtained, Borrowzr-agrees to cooperate with any appraiser, allow access to the Mortgaged Property and
provide copies oi ieasce, operating statements, plans and any other information reasonably requested by
such appraiser. Borrowei chall pay to Lender, within thirty (30) days following demand, the cost of the
updated appraisal; proviced, however, that Borrower shall not be required to pay for more than one such
appraisal during the term of the Loan if an Event of Default does not then exist. Upon Borrower's
payment for the updated appraisal and execution of Lender's then standard form of appraisal indemnity
agreement, Borrower may obtain a copy of the updated appraisal if an Event of Default does not then
exist. '

I5. Performance of Other Agreea cuts. Borrower shall observe and perform each and every
term to be observed or performed by Borrower pursuant to the terms of any agreement or recorded
instrument affecting or pertaining to the Mortgagea-Pionerty.

16. Further Acts, Etc. Borrower will, at Barrower's cost, complete and deliver any such
further acts or documents required by Lender, from time to dime. to correct errors in the documenting of
the Loan or to better assure, convey, assign, transfer, perfect or ronfirm unto Lender the property and
rights intended to be given it in this Security Instrument, the Note or any Other Security Document.
Borrower grants to Lender an irrevocable power of attorney coupled wih an interest for the purpose of
exercising and perfecting any and all rights and remedies available <o Lender under the Note, this
Security Instrument, the Other Security Documents, at law or in equity, inclucing without limitation the
rights and remedies described in this paragraph.

17.  Recording of Security Instrument, Etc. Except where otherwise prohibited by law,
Borrower will pay all filing, registration or recording fees, and all expenses incident to (n¢ preparation,
execution, acknowledgment, and subsequent release or reconveyance of this Security Instriracnt and the
Note, any deed of trust or mortgage supplemental hereto, any security instrument with respect to the
Mortgaged Property, any instrument of further assurance and all federal, state, county and municipal,
taxes, duties, impositions, assessments and charges arising out of or in connection with the same.
Borrower shall hold harmless and indemnify Lender, its successors and assigns, against any liability
incurred by reason of the imposition of any tax on the making and recording of this Security Instrument.

18.  Events of Default. The Debt shall become immediately due and payable at the option of
Lender, without notice or demand, upon the occurrence of any one or more of the following events (each
an "Event of Default™):
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(a) if Borrower fails to make the full and punctual payment of any amount payable pursuant
to this Security Instrument, the Note or any Other Security Document as and when the same becomes due
and payable,

(b) if Borrower fails to pay the entire outstanding principal balance of the Note, together
with all accrued and unpaid interest, on the date when due, whether on the Maturity Date (as defined in
the Note), or upon acceleration, or on the Prepayment Date (as defined in the Note);

() if Borrower fails to make the full and punctual payment of Taxes or Other Charges as
required hereby, and such failure continues after five (5) days from the date of written notice from
Lender,

(d) \f Borrower fails to keep the Policies of insurance required hereby in full force and
effect, or fails 0 rromptly deliver copies thereof to Lender upon request;

(e) if a (rzi's‘er, sale, encumbrance or pledge of all or any portion of the Mortgaged Property
occurs or a change in ownership of the Borrower occurs in violation of the provisions of this Security
Instrument, or if Borrower violates or does not comply with the provisions of the Assignment of Leases;

(f) if any representation or warranty of Borrower or any Guarantor made herein, in any
guaranty or indemnity or in any cert/ficate, report, financial statement or other instrument or document
furnished to Lender shall have been faise on misleading in any material respect when made;

(2) if Borrower shall make an assignment for the benefit of creditors or if Borrower is not
paying debts as and when the same become due;

(h) if a receiver, liquidator or trustee of Jsorrower shall be appointed or if Borrower is
adjudicated bankrupt or insolvent, or if any petition tei bankruptey, reorganization or arrangement
pursuant to federal bankruptcy law, or any similar federal’or state law, shall be filed by or against,
consented to, or acquiesced in by, Borrower or if any proceeding-for the dissolution or liquidation of
Borrower shall be instituted; however, if such appointment, adjndication, petition or proceeding was
involuntary and not consented to by Borrower, then upon the sanie ot being discharged, stayed or
dismissed within sixty (60) days;

(i) if Borrower shall be in default under any other deed of (nist, mortgage or security
agreement covering any part of the Mortgaged Property whether it be superior or junicr in priority to this
Security Instrument (it not being implied by this clause that any such encumbrance Wil t permitted);

)} if the Mortgaged Property becomes subject to any mechanic's, materialmax's 0s other lien
{other than a lien for local real estate taxes and assessments not then due and payable, or any lien being
contested by Borrower pursuant to its rights hereunder) and such lien shall remain undischarged of
record (by payment, bonding or otherwise) for a period of fifteen (15) calendar days;

(k) the expiration, dismissal or final adjudication of any appeal rights of Borrower in
connection with any judgment entered against it in excess of $100,000.00 which is not fully covered by
insurance (other than Borrower's deductible, if any);

M if Borrower fails to promptly and diligently cure any material violations of laws or
ordinances affecting the Mortgaged Property, unless Borrower is diligently contesting such violations
and satisfying all terms and conditions of Section 5(b)(i)-(vi) hereof;

MidFirst 102 14
Mortgage
Last revised 1/17/06




0612449052 Page: 20 of 35

UNOFFICIAL COPY

(m}  Borrower or any Guarantor or the then owner of the Mortgaged Property (i) dies, is
dissolved, liquidated or terminated, or otherwise ceases to exist, or (ii} becomes physically incapacitated
or mentally incompetent and, in Lender's judgment, such incapacitation or incompetency prevents such
party from providing adequate management or administration of the Mortgaged Property;

(n) Intentionally Deleted,;

(0) The Note, this Security Instrument or any Guaranty shall, at any time, and for any reason
(except as may be approved by Lender), cease to be in full force and effect or shall be declared null and
void, or the validity or enforceability thereof shall be contested by Borrower or any Guarantor, or
Borrower or any Guarantor shall deny that it has any further liability or obligation thereunder; or

(p) it-for more than thirty (30) days after written notice from Lender, Borrower shall fail to
perform any other4sim, covenant or condition of the Note, this Security Instrument or any of the Other
Security Documeits; yrovided, however, that if such failure to perform is of a type which cannot be
cured within such thirty. {3} day period and Borrower diligently commences and prosecutes such cure,
Lender shall allow a reasonable additional time period (not to exceed sixty (60) additional days) to
complete such cure.

19. Right to Cure Defauits. |Upon the occurrence of any Event of Default, or if Borrower
fails to make any payment or to do any act as herein required, Lender may do such acts or make such
payments in Borrower's stead, in such manper-and to the extent that Lender may deem necessary to
protect the security hereof. Any such acts or payments by Lender shall be at Lender’s sole discretion,
may be taken without notice to or demand on/Boirower, and will not release Borrower from any
obligation hereunder. Lender is authorized to enter xpon the Mortgaged Property for such purposes, or
appear in, defend or bring any action or proceeding to protect its interest in the Mortgaged Property, to
cause this Security Instrument to be foreclosed or to ceitect the Debt. All such costs and expenses
(including attorney fees) incurred by Lender in remedying any sach Event of Default, in acting or making
payments in Borrower's stead, or in appearing in, defending or bringing any of the foregoing actions or
proceedings, shall bear interest at the Default Rate from the date inciited by Lender until the date of
payment to Lender. All such costs and expenses incurred by Lender together with interest thereon
calculated at the above rate shall be deemed to constitute a portion of tlie Tebt and be secured by this
Security Instrument and the Other Security Documents and shall be immed.ateij; due and payable upon
demand by Lender therefor. All advances, disbursements and expenditures made by-Lender before and
during a foreclosure and before and after a judgment of foreclosure and at any time prior to sale, and
where applicable after sale, shall have the benefit of all applicable provisions of the Jtunois Mortgage
Foreclosure Act, as amended from time to time.

20. Lender's Remedies.

(a) Upon the occurrence of any Event of Default, Lender may take such action, without
notice or demand, as it deems advisable to protect and enforce its rights against Borrower and in and to
the Mortgaged Property, including, without limitation, the following actions:

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

(11) institute proceedings to foreclose this Security Instrument, in which case the Mortgaged
Property or any interest therein may be sold for cash or upon credit in one or more parcels or in
several interests or portions and in any order or manner;
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(iily  with or without entry, to the extent permitted and pursuant to the procedures provided by
applicable law, institute proceedings for the partial foreclosure of this Security Instrument for the
portion of the Debt then due and payable, subject to the continuing lien of this Security
Instrument for the balance of the Debt not then due;

(iv)  institute an action, suit or proceeding in equity for the specific performance of any
covenant, condition or agreement contained herein, in the Note or the Other Security Documents,

v) recover judgment on the Note either before, during or after any proceedings for the
enforcement of this Security Instrument;

(viy apply for and obtain as a matter of strict right the appointment of a trustee, receiver,
liquidatar or conservator of the Mortgaged Property, without notice and without regard for the
adequacy 4f the security for the Debt or the solvency of Borrower, any Guarantor or of any
person, Titi)ar other entity liable for the payment of the Debt and without any showing of fraud
or mismanagerient on the part of Borrower, to take possession of and to operate the Mortgaged
Property, and to coilsct and apply the rents, issues, profits and revenues thereof;

(vii)  enforce Lendersinterest in the Leases and Rents and enter into or upon the Mortgaged
Property, either personally Or by its agents, nominees or attorneys and dispossess Borrower and
its agents and servants therefrcm. and thereupon Lender may: (A) use, operate, manage, control,
insure, maintain, repair, restore and stherwise deal with all and every part of the Mortgaged
Property and conduct the business’ iiereat; (B) complete any construction on the Mortgaged
Property in such manner and form as Lender deems advisable; (C) make alterations, additions,
renewals, replacements and improvemeiiistg or on the Mortgaged Property; (D) exercise all
rights and powers of Borrower with respect 1 the Mortgaged Property, whether in the name of
Borrower or otherwise, including, without limitation, the right to make, cancel, enforce or
modify Leases, obtain and evict tenants, and demsac, sue for, collect and receive all earnings,
revenues, rents, issues, profits and other income of the-Mortgaged Property and every part
thereof: and (E) apply the receipts from the Mortgaged Property to the payment of the Debt, after
deducting therefrom all expenses (including reasonable attortey fees) incurred in connection
with the aforesaid operations and all amounts necessary to pay tietaxes, assessments, Insurance
Premiums and Other Charges in connection with the Mortgaged Praperty, as well as just and
reasonable compensation for the services of Lender, its counsel, agents and employees; or

(viii) pursue such other rights and remedies as may then be available at lsw and in equity. To
the extent permitted presently or in the future by laws of the state in whick #iie, Premises and
Improvements are located, Lender may institute a proceeding or proceedings,. judicial, or
nonjudicial, by advertisement or otherwise, for the complete or partial foreclosure of this
Security Instrument or the complete or partial sale of the Mortgaged Property under a power of
sale which power is hereby granted to Lender.

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

(b) Upon the completion of any sale or sales made under or by virtue of this Security
Instrument, an officer of any court empowered to do so shall execute and deliver to the purchaser or
purchasers a good and sufficient instrument, or good and sufficient instruments, conveying, assigning and
transferring all estate, right, title and interest in and to the property and rights sold. Lender is hereby
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irrevocably appointed the true and lawful attorney of Borrower, in its name and stead, to make all
necessary conveyances, assignments, transfers and deliveries of the Mortgaged Property and rights so
sold, and for that purpose Lender may execute all necessary instruments of conveyance, assignment and
transfer, and may substitute one or more persons with like power, Borrower hereby ratifying and
confirming all that Lender shall lawfully do by virtue hereof. Any such sale or sales made under or by
virtue of this Security Instrument pursuant to any judicial proceedings or any judgment or decree of
foreclosure and sale, shall operate to divest all the estate, right, title, interest, claim and demand
whatsoever, whether at law or in equity, of Borrower in and to the properties and rights so sold, and shall
be a perpetual bar both at law and in equity against Borrower and against any and all persons claiming or
who may claim the same, or any part thereof from, through or under Borrower.

(c) In any suit or proceeding to foreclosure the lien hereof, there shall be allowed and .

included as'agditional indebtedness in judgment or decree of foreclosure and sale, all expenditures and
expenses whisin may be paid or incurred by or on behalf of Lender for attorney fees, appraiser fees,
outlays for documentary and expert evidence, stenographer charges, publication costs and costs (which
may be estimated as *oitems to be expended after entry of the decree) of procuring all such abstracts of
title, title searches and enaminations, title insurance policies and similar data and assurances with respect
to title, as Lender may dcera reasonably necessary either to prosecute such suit or to evidence to bidders
at sales which may be had pursuant to such decree the true conditions of the title to or the value of the
Mortgaged Property. Upon any suie made under or by virtue of this Security Instrument pursuant to any
judicial proceedings or any judgmerit oi decree of foreclosure and sale, Lender may bid for and acquire
the Mortgaged Property or any part tiereof and in lieu of paying cash therefor may make settlement for
the purchase price by crediting upon the ett the net sales price after deducting therefrom, to the extent
allowed by applicable law, the expenses of tic sale and costs of the action and any other sums which
Lender is authorized to deduct under this Security’ Instrument,

(d) No recovery of any judgment by Lende:d and no levy of an execution under any judgment
upon the Mortgaged Property or upon any other propert;” o Borrower shall affect in any manner or to
any extent the lien of this Security Instrument upon the Mertr,aged Property or any part thereof, or any
liens, rights, powers or remedies of Lender hereunder, but such liens, rights, powers and remedies of
Lender shall continue unimpaired as before.

(e) Lender may release, regardless of consideration and witliove the necessity for any notice
to or a consent by any person or entity, any part of the Mortgaged Property without, as to the remainder,
in any way impairing, affecting, subordinating or releasing the lien or security interests created in or
evidenced by this Security Instrument or the Other Security Documents or their steture as a first and prior
lien and security interests in and to the Mortgaged Property. For payment of the Debt, licnder may resort
to any security in such order and manner as Lender may elect.

(f) Lender shall have all rights, remedies and recourses granted in this Security Instrument
and the Other Security Documents or available at law or equity (including the Uniform Commercial
Code), which rights: (1) shall be cumulative and concurrent; {ii) may be pursued separately, successively
or concurrently against Borrower or others obligated under the Note, this Security Instrument and the
Other Security Documents, or against the Mortgaged Property, or against any one or more of them, at the
sole discretion of Lender; (iii) may be exercised as often as occasion therefore shall arise and exercise or
failure to exercise any of them shall not be construed as a waiver or release thereof or of any other right,
remedy or recourse; and (iv) are intended to be, and shall be, nonexclusive. No enforcement of any
rights, remedies or recourse under the Note, this Security Instrument and the Other Security Documents
or otherwise at law or equity shall be deemed to cure any Event of Default. The remedies provided for in
this Security Instrument may be exercised in any order.
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21. Changes in the Laws Regarding Taxation. If any law is enacted or adopted or amended
after the date of this Security Instrument which imposes a tax, either directly or indirectly, on the Debt or
Lender's interest in the Mortgaged Property, Borrower will pay such tax, with interest and penalties
thereon, if any. In the event Lender is advised by counsel chosen by it that the payment of such tax or
interest and penalties by Borrower would be unlawful or taxable to Lender or unenforceable or provide
the basis for a defense of usury, then in any such event, Lender shall have the option, by written notice of
not less than ninety (90) days, to declare the entire Debt immediately due and payable; provided,
however, that no Prepayment Consideration shall be required solely as a result of a prepayment required
by any such declaration.

72 . Documentary Stamps. If at any time the United States of America, any state thereof or
any subdivisiar of any such state shall require revenue or other stamps to be affixed to the Note or this
Security Instruznent, or impose any other tax or charge on the same, Borrower will pay for the same, with
interest and penalties-thereon, if any.

23. Usury Laws: This Security Instrument, the Other Security Documents and the Note are
subject to the express condifien that at no time shall Borrower be obligated or required to pay interest on
the Debt or any other charges a*a rate which could subject Lender to either civil or criminal liability as a
result of being in excess of the nipximum interest rate which Borrower is permitted by law to contract or
agree to pay. If by the terms of th's Sucurity Instrument, the Other Security Documents or the Note,
Borrower is at any time required or obiizated to pay any such amounts at a rate in excess of such
maximum rate, the rate of interest under ‘ne Note shall be deemed to be immediately reduced to such
maximum rate and the interest payable shail be computed at such maximum rate and all previous
payments in excess of such maximum rate shall ‘oe deemed to have been payments in reduction of the
principal and not on account of the interest due hercurider.

24.  Right of Entry. Lender and its agents sns [l have the right to enter and inspect the
Mortgaged Property at atl reasonable times.

75, Reasonable Use and Occupancy. In addition to thesrights which Lender may have
herein, upon the occurrence of any Event of Default, Lender, at its option, may require Borrower to pay
monthly in advance to Lender, or any receiver appointed to collect the’Rznts, the fair and reasonable
rental value for the use and occupation of such part of the Mortgaged Properfy as may be occupied by
Borrower, or may require Borrower to vacate and surrender possession of th: Mortgaged Property to
Lender or to such receiver and, in default thereof, Borrower may be evicted by summary proceedings or
otherwise.

26. Security Agreement. This Security Instrument is both a real property miciteage and a
"security agreement” within the meaning of the Uniform Commercial Code adopted and enacted by the
state or states where any of the Mortgaged Property is located (the "Uniform Commercial Code"), made
by and between Borrower, as debtor, and Lender, as secured party. Borrower hereby grants to Lender, as
security for the Debt, a security interest in the Mortgaged Property to the full extent that the Mortgaged
Property may be subject to the Uniform Commercial Code (said portion of the Mortgaged Property so
subject to the Uniform Commercial Code being herein referred to as the "Collateral™. If an Event of
Default shall occur, Lender, in addition to any other rights and remedies which it may have, shall have
and may exercise immediately and without demand any and all rights and remedies granted to a secured
party upon default under the Uniform Commercial Code, inchuding, without limiting the generality of the
foregoing, the right to take possession of the Collateral or any part thereof, and to take such other
measures as Lender may deem necessary for the care, protection and preservation of the Collateral.
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Upon request or demand of Lender, Borrower shall at its expense assemble the Collateral and make it
available to Lender at a convenient place acceptable to Lender. Borrower shall pay to Lender on demand
any and all expenses, including legal expenses and attorney fees, incurred or paid by Lender in protecting
the interest in the Collateral and in enforcing Lender's rights hereunder with respect to the Collateral.
Any notice of sale, disposition or other intended action by Lender with respect to the Collateral sent to
Borrower in accordance with the provisions hereof at least five (5) days prior to such action, shall
constitute commercially reasonable notice to Borrower. The Collateral may be sold in such manner,
portions, order or parcels as Lender may determine, with or without having first taken possession of
same. The right of sale arising out of any Event of Default shall not be exhausted by any one or more
sales or attempted sales, any other action, proceeding, or other exercise of a remedy, and the liens granted
by this Security Instrument shall continve unimpaired. The proceeds of any disposition of the Collateral,
or any part thereof, may be applied by Lender to the payment of the Debt in such priority and proportions
as Lender irits discretion shall deem proper.

27. Astions and Proceedings. Lender has the right to appear in and defend any action or
proceeding brougat.vvith respect to the Mortgaged Property and to bring any action or proceeding, in the
name and on behalf of' Barrower, which Lender, in its reasonable discretion, decides should be brought to
protect its interest in the Mcrteaged Property. Lender shall, at its option, be subrogated to the lien of any
deed of trust, mortgage or other-cecurity instrument discharged in whole or in part by the Debt, and any
such subrogation rights shall constiwte additional security for the payment of the Debt.

28. WAIVER OF COUNTERCLAIM. BORROWER HEREBY WAIVES THE RIGHT 1O
ASSERT A COUNTERCLAIM, OTHER. THAN A MANDATORY OR COMPULSORY
COUNTERCLAIM, IN ANY ACTION OKA'ROCEEDING BROUGHT AGAINST IT BY LENDER,
AND, TO THE EXTENT PERMITTED BY LAY, "WAIVES TRIAL BY JURY IN ANY ACTION OR
PROCEEDING BROUGHT BY EITHER PAKTY-HERETO AGAINST THE OTHER, IN ANY
COUNTERCLAIM ASSERTED BY LENDER, OR 'S SUCCESSORS OR ASSIGNS, AGAINST
BORROWER OR IN ANY MATTERS WHATSOEVEK 'ARISING OUT OF OR IN ANY WAY
CONNECTED WITH THIS SECURITY INSTRUMENI, THE NOTE, ANY OF THE OTHER
SECURITY DOCUMENTS OR THE DEBT.

29. Recovery of Sums Required to Be Paid. Lender shali Lave the right from time to time to
take action to recover any sum or sums which constitute a part of the Delt as the same become due,
without regard to whether or not the balance of the Debt shall be due, and witbaut prejudice to the right
of Lender thereafter to bring an action of foreclosure, or any other action, for a defauit or defaults by
Borrower existing at the time such earlier action was commenced.

30.  Marshalling and Other Matters. Borrower hereby waives, to the extent peimitted by law,
the benefit of all appraisement, valuation, stay, extension, reinstatement, redemption and (sicailar laws
now or hereafter in force and all rights of marshalling in the event of any sale hereunder of the
Mortgaged Property or any part thereof or any interest therein. Further, Borrower hereby expressly
waives any and all rights of redemption from sale under any order or decree of foreclosure of this
Security Instrument on behalf of Borrower, and on behalf of each and every person acquiring any interest
in or title to the Mortgaged Property subsequent to the date of this Security Instrument and on behalf of
all persons to the extent permitted by applicable law.

31 Costs and Expenses. Without limiting Lender's rights under any other provision herein
or in the Note or any Other Security Document, Borrower agrees that it will reimburse Lender for any
and all costs and expenses incurred by Lender in connection with any breach or default of this Security

MidFirst 102 19
Mortgage
Last revised 1/17/06




UNOEFICIAL COPY

Instrument, the Note or any Other Security Document, or in connection with any request that Lender
take, or refrain from taking, any action with respect to Borrower or the Mortgaged Property.

32. Access Laws.

(a) Borrower agrees that the Morigaged Property shall at all times comply with the
requirements of the Americans with Disabilities Act of 1990, the Fair Housing Amendments Act of 1988,
all similar state and local laws and ordinances related to access and afl rules, regulations, and orders
issued pursuant thereto including, without limitation, the Americans with Disabilities Act Accessibility
Guidelines for Buildings and Facilities (collectively the "Access Laws").

(b) -~ Notwithstanding any provisions set forth herein or in any other document regarding
Lender's approval of alterations of the Mortgaged Property, Borrower shall not alter the Mortgaged
Property in amy smanner which would increase Borrower's responsibilities for compliance with the
applicable Access 1aws without the prior written approval of Lender. The foregoing shall apply to
tenant improvements constructed by Borrower or by any of its tenants. Lender may condition any such
approval upon receipt of a sertificate of an architect, engineer or other person acceptable to Lender
regarding compliance with anrlicable Access Laws.

(c) Borrower agrees t0 give prompt notice to Lender of the receipt by Borrower of any
complaints related to any violations o any Access Laws and of the commencement of any proceedings of
investigations which relate to compliance with applicable Access Laws.

33, Indemnification. Borrower shizii protect, defend, indemnify and save harmless Lender
from and against all liabilities, obligations, claims demands, damages, penalties, causes of action, losses,
fines, costs and expenses (including without limitetion reasonable attorney fees and expenses) (the
"indemnified Obligations"), imposed upon, incurrea oy or asserted against Lender by reason of: (a)
ownership of this Security Instrument, the Mortgaged Piopeity or any interest therein or receipt of any
Rents; (b) any accident, injury to or death of persons or loss of or damage to property occurring in, on or
about the Mortgaged Property or any part thereof or on the adjoining sidewalks, curbs, adjacent property
or adjacent parking areas, streets or ways; (c) any use, non-use or condition in, on or about the
Mortgaged Property or any part thereof or on adjoining sidewalks, cuios, adjacent property or adjacent
parking areas, streets or ways; (d) performance of any labor or services or'the furnishing of any materials
or other property in respect of the Mortgaged Property or any part therecl; and (e) any failure of the
Mortgaged Property to comply with any Access Laws. Any amounts payable to Lender by reason of the
application of this indemnification shall be secured by this Security Instrument (nd 'he Other Security
Documents, shall become immediately due and payable and shall bear interest at the Dateult Rate from
the date loss or damage is sustained by Lender until paid. The obligations and liabilities of Borrower
under this paragraph shall survive any termination, satisfaction or assignment of this Secu it; instrument
and the exercise by Lender of any of its rights or remedies hereunder, including, but not limited to, the
acquisition of the Mortgaged Property by foreclosure or a conveyance in lieu of foreclosure. The
foregoing indemnification shall not relate to Indemnified Obligations arising from Lender's gross
negligence or willful misconduct.

34, Notices. Fxcept as otherwise specified herein, any notice, consent, request or other
communication required or permitted hereunder shall be in writing and shall be deemed propetly given if
delivered in accordance with the notice requirements contained in the Note.
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35. Authority.

(a) Borrower (and the undersigned representative of Borrower, if any) has full power,
authority and right to execute, deliver and perform its obligations pursuant to this Security Instrument,
and to mortgage, give, grant, bargain, sell, alienate, convey, confirm, pledge, hypothecate and assign the
Mortgaged Property pursuant to the terms hereof and to keep and observe all of the terms of this Security
Instrument on Borrower's part to be performed.

(b) Borrower represents and warrants that Borrower is not a "foreign person” within the
meaning of Section 1445(f)(3) of the Internal Revenue Code of 1986, as amended, and the related
Treasury Department regulations, including temporary regulations.

36 Waiver of Notice. Borrower shall not be entitled to any notices of any nature whatsoever
from Lender excent with respect to matters for which this Security Instrument specifically and expressly
provides for the gwing of notice by Lender to Borrower and except with respect to matters for which
Lender is required by-applicable law to give notice, and Borrower hereby expressly waives the right to
receive any other notice

37. Remedies of Bosrower. In the event that a claim or adjudication is made that Lender has
acted unreasonably or unreasonabiy delayed acting in any case where by law or under the Note, this
Security Instrument or the Other Securny Documents, it has an obligation to act reasonably or promptly,
Lender shall not be liable for any wouctary damages, and Borrower's remedies shall be limited to
injunctive relief or declaratory judgment.

38. Sole Discretion of Lender. Wiiergever pursuant to this Security Instrument, Lender
exercises any right given to it to approve or disapgreve, or any arrangement or term is to be satisfactory
to Lender, the decision of Lender to approve or disapriove or to decide that arrangements or terms are
satisfactory or not satisfactory shall be in the sole and atssiute discretion of Lender and shall be final and
conclusive, except as may be otherwise expressly and specitica'ly provided herein.

39.  Nonwaiver. The failure of Lender to insist upon strict performance of any term hereof
shall not be deemed to be a waiver of any term of this Security irsttument. Borrower shall not be
relieved of Borrower's obligations hereunder by reason of: (a) the failuré of Lender to comply with any
request of Borrower or any Guarantor to take any action to foreclose this. Security Instrument or
otherwise enforce any of the provisions hereof, of the Note or the Other Sccaritv. Documents; (b) the
release, regardless of consideration, of the whole or any part of the Mortgaged Prcperty, or of any person
liable for the Debt or any portion thereof; or (¢) any agreement or stipulation by Lender-extending the
time of payment or otherwise modifying or supplementing the terms of the Note, this Se<urity Instrument
or the Other Security Documents. Lender may resort for the payment of the Debt to any other security
held by Lender in such order and manner as Lender, in its discretion, may elect. Lender may take action
to recover the Debt, or any portion thereof, or to enforce any covenant hereof without prejudice to the
right of Lender thereafter to foreclose this Security Instrument. The rights and remedies of Lender under
this Security Instrument and the Other Security Documents shall 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.

40, Waiver of Automatic or Supplemental Stay. In the event of the filing of any voluntary or
involuntary petition under the Bankruptcy Code by or against Borrower (other than an involuntary
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petition filed by or joined by Lender), Borrower shall not assert, or request any other party to assert, that
the automatic stay under § 362 of the Bankruptcy Code shall operate or be interpreted to stay, interdict,
condition, reduce or inhibit the ability of the Lender to enforce any rights it has by virtue of this Security
Instrument, or any other rights that Lender has, whether now or hereafter acquired, against any
Guarantor. Further, Borrower shall not seek a supplemental stay or any other relief, whether injunctive
or otherwise, pursuant to §105 of the Bankruptcy Code or any other provision therein to stay, interdict,

condition, reduce or inhibit the ability of Lender to enforce any rights it has by virtue of this Security
' Instrument against any Guarantor. The waivers contained in this paragraph are a material inducement to
f.ender's willingness to make the Loan, and Borrower acknowledges and agrees that no grounds exist for
equitable relief which would bar, delay or impede the exercise by Lender of its rights and remedies
against Borrower or any Guarantor. Notwithstanding the foregoing, Borrower makes no representation
regarding the validity or enforceability of the rights granted to Lender under this Section

41. ~ Bankruptcy Acknowledgment. In the event the Mortgaged Property or any portion
thereof or interest ‘herein becomes property of any bankruptcy estate or subject to any state or federal
insolvency proceeding. then to the extent permitted by law Lender shall immediately become entitled, in
addition to all other reli¢t o which Lender may be entitled under this Security Instrument, to obtain: (a)
an order from the Bankrupicy Court or other appropriate court granting immediate relief from any
automatic stay laws (including §362 of the Bankruptcy Code) so to permit Lender to pursue its rights and
remedies against Borrower as provided under this Security Instrument and all other rights and remedies
of Lender at law and in equity undér applicable state law; and (b) an order from the Bankruptey Court
prohibiting Borrower's use of all neush vollateral” as defined under §363 of the Bankruptey Code. In
connection with any such orders, Borrov er)shall not contend or allege in any pleading or petition that
Lender does not have sufficient grounds for” clief from the automatic stay. Any bankruptey petition or
other action taken by Borrower to stay, condit’on,or inhibit Lender from exercising its remedies are
presumed to be in bad faith and Borrower further admits that Lender would have just cause for relief
from the automatic stay in order to take such actions anorized by state law.

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

43, Liability. If Borrower consists of more than one person, the'abligations and liabilities of
each such person hereunder shall be joint and several. This Security Instrumeint skall be binding upon
and inure to the benefit of Borrower and Lender and their respective successors and 2ssigns forever.

44.  Inapplicable Provisions. If any term, covenant or condition of the Note-ci this Security
Tnstrument is held to be invalid, illegal or unenforceable in any respect, the Note and this Security
Instrument shall be construed without such provision.

45.  Headings, Ftc. The headings and captions of various paragraphs of this Security
Instrument are for convenience of reference only and are pot to be construed as defining or limiting,
any way, the scope or intent of the provisions hereof.

46. Counterparts. This Security Instrument may be executed in any number of counterparts,
- each of which shall be deemed to be an original and all of which when taken together shall constitute one
and the same Security Instrument.
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47, Definitions. Unless the context clearly indicates a contrary intent or unless otherwise
specifically provided herein, words used in this Security Instrument (including pronouns) shall include
the corresponding masculine, feminine or neuter forms, and the singular form such words shall include
the plural and vice versa. The word "Borrower" shall mean "each Borrower and any subsequent owner or
owners of the Mortgaged Property or any part thereof or any interest therein"; the word "Lender” shall
mean "Lender and any subsequent holder of the Note"; the word "Note" shall mean "the Note and any
other evidence of indebtedness secured by this Security Instrument”; the word "person” shall include an
individual, corporation, partnership, limited partnership, limited liability partnership, limited liability
company, trust, unincorporated association, government, governmental authority and any other entity;
and the words "Mortgaged Property" shall include any portion of the Mortgaged Property and any
interest therein. Additionally, the word "Guarantor" shall mean any person or entity guaranteeing or
indemnifying payment of the Debt or any portion thereof or performance by Borrower of any of the terms
of this Secuitity Instrument, the Note or the Other Security Documents, including, without limitation, any
person or entity executing a Guaranty or similar agreement delivered to Lender in connection with the
Loan. '

48. Homestead.- Borrower hereby waives and renounces all homestead and exemption rights
provided by the constitution’ and the laws of the United States and of any state, in and to the Mortgaged
Property as against the coliection-of the Debt, or any part hereof.

49.  Assignments. Lender thall have the right to assign or transfer its rights under this
Security Instrument without limitation, ~Any assignee or transferee shall be entitled to all the benefits

afforded Lender under this Security Instrurieat.

50. Compliance with Ilinois Mortgape Foreclosure Law.

(a) In the event that any provision in this'S¢curity Instrument shall be inconsistent with any
provision of the Illinois Mortgage Foreclosure“Law (Chapter 735, Sections 5/15-1101 et seq.,
[llinois Compiled Statutes) (the "Act") the provisions of the Act shall take precedence over the
provisions of this Security Instrument, but shall not iuvalidate or render unenforceable any other
provision of this Security Instrument that can be construec in a manner consistent with the Act,

(b) If any provision of this Security Instrument shall grant i Lender (including Lender
acting as a mortgagee-in-possession) or a receiver appointed pursvant to the provisions of
Section 20 of this Security Instrument any powers, rights or remedies prior to, upon or following
the occurrence of an Event of Default which are more limited than the potvers rights or remedies
that would otherwise be vested in Lender or in such receiver under the Act iz absence of said
provision, Lender and such receiver shall be vested with the powers, tights and{emedies granted
in the Act to the full extent permitted by law.

(c) Without limiting the generality of the foregoing, all expenses incurred by Lender which
are of the type referred to in Section 5/15-1510 or 5/15-1512 of the Act, whether incurred before
or after any decree or judgment of foreclosure, and whether or not enumerated in this Security
Instrument, shall be added to the indebtedness secured by this Security Instrument and/or by the
judgment of foreclosure.

51. Integration. This Security Instrument, the Note and the Other Security Documents
embody the entire agreement by and between Borrower and Lender with respect to the Loan, and any and
all prior correspondence, discussions or negotiations are deemed merged therein; provided, however, that
except to the extent inconsistent with the specific terms and provisions of this Security Instrument, the
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Note and the Other Security Documents, all representations, warranties, statements, covenanfs and
agreements of Borrower contained in any loan commitment and/or loan application executed in
connection with the Loan shall survive the funding of the Loan, any termination, satisfaction, or
assignment of this Security Instrument and the exercise by Lender of any of its rights or remedies
hereunder, including but not limited to, the acquisition of the Mortgaged Property by foreclosure or a
conveyance in lieu of foreclosure.

52. Applicable Law; Jurisdiction. This Security Instrument shall be governed and construed
in accordance with the laws of the state in which the Premises and Improvements encumbered by this
Security Instrument are located. Borrower hereby submits to personal jurisdiction in the state courts
located in said state and the federal courts of the United States of America located in said state for the
. enforcement of Borrower's obligations hereunder and waives any and all personal rights under the law of
any other siate to object to jurisdiction within such state for the purposes of any action, suit, proceeding
or litigation to‘epfarce such obligations of Borrower.

53. Singiz Purpose Entity.

() Unti! the Dbt has been paid in full to Lender, Borrower's organizational documents will
provide that Borrower's sole business purpose shall be the acquisition, ownership and operation of the
Mortgaged Property. Borrower sball at all times during the term of the Note conduct its business affairs
in compliance with such organizatioiial cocuments. In addition, Borrower represents and warrants to, and
covenants and agrees with Lender that'Borrower has not and shall not: (a) engage in any business or
activity other than the ownership, operation and maintenance of the Mortgaged Property, and activities
incidental thereto; (b) acquire or own any maierial assets other than (i) the Mortgaged Property, and (it)
such incidental personal property as may be necéssary for the operation of the Mortgaged Property; (©)
merge into or consolidate with any person or entity oi dissolve, terminate or liquidate in whole or in part,
transfer or otherwise dispose of all or substantially ait0f its assets or change its legal structure, without
in each case Lender's prior written consent; (d) fail to presetve its existence as an entity duly organized,
validly existing and in good standing (if applicable) under t'ie saws of the jurisdiction of its organization
or formation, or without the prior written consent of Lender, amerd; modify, terminate or fail to comply
with the provisions of Borrower's partnership agreement, articles.or cortificate of incorporation, articles
of organization, operating agreement, or similar organizational docurierts, as the case may be, as same
may be further amended or supplemented, if such amendment, moditication, termination or failure to
comply would adversely affect the ability of Borrower to perform its obligations hereunder, under the
Note or under the Qther Security Documents; (¢) own any subsidiary or entiiy’ without the prior written
consent of Lender; (f) commingle its assets with the assets of any of its gencral partners, managing
members, shareholders, affiliates, principals or any other person or entity; (g) incur aiy indebtedness for
borrowed money, secured or unsecured, direct or contingent (including guaranteeing sny obligation),
other than the Debt, excepting trade payables (which must be paid when due) incurred by Borrower in the
ordinary course of its business of owning and operating the Mortgaged Property; (h) fail to maintain its
records, books of account and bank accounts separate and apart from those of the general partners,
managing members, shareholders, principals and affiliates of Borrower, the affiliates of a general partner
or managing member of Borrower, and any other person or entity; (i) enter into any contract or agreement
with any general partner, managing member, shareholder, principal or affiliate of Borrower, any
Guarantor or any indemnitor, or any general partner, managing member, shareholder, principal or
affiliate thereof, except upon terms and conditions that are intrinsically fair and substantially similar to
those that would be available on an arms-length basis with third parties other than any general partner,
managing member, sharcholder, principal or affiliate of Borrower, any Guarantor or any indemnitor, or
any general partner, managing member, sharcholder, principal or affiliate thereof; (j) seek the dissolution
or winding up in whole, or in part, of Borrower; (k) maintain its assets in such a manner that it will be
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costly or difficult to segregate, ascertain or identify its individual assets from those of any general
partner, managing member, shareholder, principal or affiliate of Borrower, or any general partner,
managing member, shareholder, principal or affiliate thereof or any other person; (1) hold itself out to be
responsible for the debts of another person; (m) make any loans to any third party; (n) 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 (ii) to suggest that Borrower is responsible for the debts of any
third party (including any general partner, managing member, shareholder, principal or affiliate of
Borrower, or any general partner, managing member, shareholder, principal or affiliate thereof); or (o)
file or consent to the filing of any petition, either voluntary or involuntary, fo take advantage of any
applicable insolvency, bankruptcy, liquidation or reorganization statute, or make an assignment for the
benefit of creditors.

(b) in addition to the foregoing, if Borrower or its Controlling Entity is a single member
limited liability ‘~ompany and the original principal amount of the Loan was $20,000,000.00 or more, it
must be organized ruder the laws of Delaware, its organizational documents must also contain
continuation of existeiice provisions acceptable to Lender, it must cause an acceptable Delaware counsel
to deliver acceptable nori-consolidation and non-dissolution opinions to Lender and it must satisfy any
other requirements imposed by Lender.

() If the original principa! amount of the Loan was $20,000,000.00 or more, then, in
addition to the foregoing:

(1) Borrower's organizational ~documents shall require unanimous consent of all
shareholders, members, partners or other owners of an equity ownership interest in Borrower
prior to the filing of petition in bankruptey;-or for the dissolution, liquidation, consolidation,
merger or sale of all or substantially all of Boiiower's assets.

(i) Borrower must have (A) at least two I[nderendent Controlling Persons (hereinafter
defined), and (B) organizational documents requiring the-unanimous consent of all directors,
members, partners or other persons having similar decision-raaking authority with respect to
Borrower (each, a "Controlling Person") prior to the filing 6fpetition in bankruptey, or for the
dissolution, liquidation, consolidation, merger or sale of ail“or substantially all of either
Borrower's assets. The term "Independent Controlling Person” shail mean a Controlling Person
approved by Lender who shall at no time during the term of the Loan bz, or have been within the
5 years immediately preceding becoming an Independent Controlling Persor, (1) an employee,
director, member, stockholder, partner or employee of Borrower or of any Of its Affiliates
(hereinafter defined), (2) a customer of or supplier to (including any attorney, acevuntant, broker
or banker) to Borrower or any of its Affiliates, or (3) an immediate family membe: of any such
employee, director, member, stockholder, partner, customer or supplier. The term "Affiliate"
shall mean any person or entity () which owns beneficially, directly or indirectly, ten percent
(10%) or more of the outstanding ownership interest in Borrower (cach, an "Owning Affiliate"),
or (IT) of which ten percent (10%) or more of its outstanding ownership interest is owned
beneficially, directly or indirectly, by any Owning Affiliate, or (IIT) which is controlled by any
Owning Affiliate, as the term "control" is defined under Section 230.405 of the Rules and
Regulations of the Securities and Exchange Commission, 17 C.F.R. Section 230.405, or (IV) any
immediate family member of the foregoing,

(iiiy  Borrower agrees that its Controlling Entity shall also be subject to all of the requirements
contained in this section, except that its organizational documents shall prohibit it from engaging
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in any business or activity other than the operation and maintenance of the Mortgaged Property,
and activities incidental thereto, or acquiring or owning any material assets other than its interest
in Borrower.

54. Fixture Filing. This Security Instrument shall be deemed a fixture filing within the
meaning of any applicable uniform commercial code, and for such purpose, the following information is
given:

Name, address and 1325 S. State LLC
tax identification 828 South Wabash Avenue, Suite 200
number of Debtor(s): Chicago, Hlinois 60605
Tax ID No, 20-3413216
Name and address MidFirst Bank, a federally chartered
savings association
of Secured Party MidFirst Plaza,

P.O. Box 26750

Oklahoma City, Oklahoma 73126
Description of the type
(or iteras) <1 property: See the Recitals herein.
Description o1 real estate
to which the cellateral
is attached or upop-which
it is or wil} be Jocated: See Exhibit B hereto.

Some of the above described collateral is-or is to become fixtures upon the above-described real
estate, and this fixture filing is to be filed for record in4pe public real estate records.

[REMAINDER OF PAGE INTENTIGNALLY LEFT BLANK]}
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IN WITNESS WHEREOF, Borrower has executed this Mortgage, Security Agreement,
Assignment of Leases and Rents and Fixture Filing to be effective as of the day and year first above

written.
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"Borrower"

1325 8. State LLC,
an [{linois limited liability company

o Wene (O

Name: Wayne I. Chertow
Title: Manager

Name: Linda R. Karp
Title: Manager

27
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STATE OF ILLINOIS )
)88
COUNTY OF COOK )

I, ELAVEA. Kopokpw! T &, a Notary Public in and for said County, in the State
aforesaid, DO HEREBY CERTIFY, that Linda R. Karp, a Manager of 1325 S. State LLC, an lllinots
limited liability company, who is personally known to me to be the same person whose name is
subscribed to the foregoing instrument as such Manager, appeared before me this day in person and
acknowledged that she signed and delivered the said instrument as her own free and voluntary att and as
the free and voluntary act of said limited liability company, for the uses and purposes therein set forth,

is M‘day of April, 2006.

Notary Public
My Commission Expires:

GIVEN under my hand and Notarial Seal

“OFFICIAL SEAL”
ELAINE A, KLINKOWITZ

Notary Public, State of lllinois  §
My 00|sion Expires Aug. 29, 2008

STATE OF ILLINOIS )
)88
COUNTY OF COOK )

I, ELAIE A. KU OFOwiT2 , @ Nutary Public in and for said County, in the State
aforesaid, DO HEREBY CERTIFY, that Wayne Caziiow, a Manager of 1325 S. State LLC, an [llinois
limited liability company, who is personally known to me to be the same person whose name is
subscribed to the foregoing instrument as such Manage:, spneared before me this day in person and
acknowledged that she signed and delivered the said instrumert as her own free and voluntary act and as
the free and voluntary act of said limited liability company, for the =325 and purposes therein set forth,

&
GIVEN under my hand and Notarial Seal this &7 day of Aprii, 2006.

b d Pl touit

MNotary Public
My Commission Expires:

«O7ICIALSEAL”  §
ELAINE A KLINKOWITZ

Notary Public, State of [llinois
My Gommisiun Expires Aug. 29, 2008
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EXHIBIT A
Unexecuted Copy of Promissory Note
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EXHIBIT B
Legal Description

The real property situated in the County of Cook, State of Tllinois, described as follows:

PARCEL 1: THAT PART OF LOTS | TO 7, BOTH INCLUSIVE, AND THAT PART OF A STRIP OF LAND
LYING SOUTH OF THE SOUTH LINE OF 13TH STREET AND THE NORTH LINE OF LOT 1, ALL TAKEN
AS A TRACT, LYING EAST OF THE EAST LINE OF STATE STREET AS WIDENED, SOUTH OF THE
SOUTH LINE OF 13TH STREET, NORTH OF THE SOUTH 31.0 FEET OF SAID TRACT AND WESTERLY
OF A LINE DRAWN FROM A POINT IN THE SOUTH LINE OF SAID 13TH STREET, SAID POINT BEING
18.31 FEET EAST OF THE EAST LINE OF STATE STREET AS WIDENED, AS MEASURED ALONG SAID
NORTH LINE, TO A POINT IN THE NORTH LINE OF SAID SOUTH 31.0 FEET, SAID POINT BEING 82.95
FEET EAST OF THE EAST LINE OF STATE STREET AS WIDENED, AS MEASURED ALONG SAID
NORTH LINE,“sLL IN BLOCK I IN GARRETT’S SUBDIVISION IN ASSESSOR’S DIVISION OF THE
NORTHWEST F*RACTIONAL QUARTER OF SECTION 22, TOWNSHIP 39 NORTH, RANGE 14 EAST OF
THE THIRD PRINC1PAT, MERIDIAN, IN COOK COUNTY, ILLINOIS

PARCEL2: THE SOUTIH 15.0.FEET OF LOT 7, LOTS 8, 9, 10 AND 11 IN BLOCK 1 IN THE SUBDIVISION
OF GARRETT’S SUBDIVISIUON IN THE ASSESSORS DIVISION IN THE NORTHWEST FRACTIONAL
QUARTER OF SECTION Zz, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, (EXCEPT FROM CAIDCPREMISES THAT PART THEREOF TAKEN FOR WIDENING OF
STATE STREET AND EXCEPT THAT-PART LYING EAST OF THE WESTERLY LINE OF PROPERTY
CONDEMNED IN CASE NUMBER 40-C-342 IN THE CIRCUIT COURT), IN COOK COUNTY, ILLINOIS

PARCEL 3: LOTS 1 TO 5, BOTH INCLUSIVE, IN GURLEY’S RESUBDIVISION OF LOT 8 AND LOT 7
(EXCEPT THE SOUTH 40 FEET) IN SHERMAR, MERRITT AND HOGAN’S SOUTH TRACT SUBDIVISION
BEING BLOCK 10 IN THE ASSESSOR DIVISION INi THE NORTHWEST FRACTIONAL QUARTER OF
SECTION 22, TOWNSHIP 39 NORTH, RANGE 14 EAGT OF THE THIRD PRINCIPAL MERIDIAN, (EXCEPT
FROM SAID PREMISES THAT PART THEREOF TakEN FOR WIDENING OF STATE STREET AND
EXCEPT THAT PART LYING EAST OF THE WESTERLY LINE OF PROPERTY AS CONDEMNED N
NUMBER 40-C-342 IN CIRCUIT COURT), IN COOK COUNTY, 'LLINOIS

PARCEL 4: THE NORTH 1/2 OF LOT 5, ALL OF LOT 6 AND THESOUTH 40 FEET OF LOT 7 (EXCEPT
THAT PART FOR WIDENING OF STATE STREET AND EXCEPT THAT PART LYING EAST OF THE
WEST LINE OF PROPERTY AS CONDEMNED IN CASE NUMBER 40-C-342.IN THE CIRCUIT COURT) IN
BLOCK 10 IN THE ASSESSORS DIVISION OF THE NORTH 1/2 Or ZRACTIONAL SECTION 22,
TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, ALL IN COOK
COUNTY, ILLINOIS

PARCEL §: THE SOUTH 1/2 OF LOT 5 (EXCEPT THE SOUTH 20 FEET) IN BLOCK 10N ASSESSORS
DIVISION OF THE NORTHWEST 1/4 (EXCEPT THE STREET AND EXCEPT THE EAST 14,5 FEET) OF
SECTION 22, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIEIAN, IN COOK
COUNTY, ILLINOIS

Street Address: ' 1347 South State Street, Chicago, Cook County, Illinois

Property Tax Identification Numbers: 17-22-103-006; 17-22-103-007; 17-22-103-008; 17-22-103-009;
17-22-103-036; 17-22-103-046 and 17-22-103-049
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