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DEFINITIONS

The terms set forth below are defined in the following sections of this Instrument:

Act

Action

Additional Funds
Affecting the Property
All

Anti-Terrorism Regulations
Any

Assessments
Assignment

Award

Bankruptcy Code
Bortower

Cod¢

Costs

Damage

Demand

Deposits

Documents
Environmental Indemnity
Environmental Law
Environmental Liens
Environmental Report
ERISA

Event of Default
Executive Order 13224
First Notice

Flood Acts

Foreign Person

Future Advances
Grace Period
Hazardous Materials
Impositions
Improvements

Include, Including
Indemnified Parties
Indemnify

Individual Beneficiaries
Individual Shareholders
Instrument

Insurance Premiums
Investors

Land

Laws

Lease

Leases

Lender

Lessee
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Section 11.02

Section 9.04

Section 3.07(c)
Section 3.12(a)
Section 9.05(m)
Section 3.20(b)
Section 9.05(m)
Section 3.03(a)
Recitals, Section 2 (B)
Section 3.08(b)
Recitals, Section 2 (A) (ix)
Preamble

Section 2.05

Section 4.10

Section 3.07 (a)
Section 9.12 (n)
Section 3.10

Section 1.02

Section 8.05

Section 3.12 (a)
Section 3.12 (b)
Section 3.12 (a)
Section 3.11

Sectinn 6.01

Section 2.09

Section 3.15b)
Section 2.04 (a)
Section 2.05

Section 11.05

Section 6.01 (b)
Section 3.12 (a)
Section 3.10

Recitals, Section 2 (A) (ii)
Section 9.05 (f)
Section 8.02

Section 8.02

Section 2.09

Section 2.09

Preamble

Section 3.10

Section 9.06

Recitals, Section 2 (A) (i)
Section 3.05 (c)
Section 9.05 (k)
Recitals, Section 2 (A) (ix)
Preamble

Section 9.05 (k)
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Lessor

Liens

Loan

Losses

Major Tenants
Microbial Matter

Net Proceeds

Note

Notice

O & M Plan
Obligations

OFAC

OFAC Lists

OFAC Violation

Cp Demand
Crganization State
Other Vscuments
Other-lidebtedness
Other Morigzges
Other Obligations
Other Notes

Other Properties
Other Subordinate Assig:rients
Other Subordinate Mortga zes
Owned ‘
Permitted Encumbrances
Person -

Personal Property
Prepayment Premium
Property

Property State
Protective Advances
Provisions

Rating Agency
Release

Rent Loss Proceeds
Rents

Restoration

Second Notice
Securities

Security Agreement
Subordinate Assignment
Subordinate Mortgage
Taking

Tenant

Tenants

Transaction Taxes
U.C.C.

Upon Demand
Violation
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Section 9.05 (k)
Section 3.09
Recitals, Section 1
Section 8.02
Section 3.08 (d)
Section 3.12 (a)
Section 3.07 (d)
Recitals Section 1
Section 9.02
Section 9.12 (b)
Section 1.01
Section 2.09
Section 2.09
Section 3.20 (c)
Section 9.05 (n)
Section 2.01
Section 11.01
Section 11.01
Section 11.01
Section 11.01
Section 11.01
Recitals, Section 2
Section 11.01
Section 11.01
Section 9.05 (1)
Recitals, Section 2 (B)
S<etion 9.05 (i)
Sectici 6.02 (j)
Section 101 (a)
Recitals, Section 2 (A)
Section 2.0%
Section 11.02 \¢)
Section 9.05 (j)
Section 9.06
Section 3.12 (a)
Section 3.07 (¢)
Recitals, Section 2 (A) (x)
Section 3.07 (a)
Section 3.15 (b)
Section 9.06
Section 7.01
Section 11.01
Section 11.01
Section 3.08 (a)
Recitals, Section 2 (A) (vi)
Section 9.05 (k)
Section 3.03 (¢)
Section 2.02
Section 9.05 (n)
Section 3.11
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MORTGAGE AND SECURITY AGREEMENT
(25th Avenue - First)
- ~ i
THIS MORTGAGE AND SECURITY AGREEMENT (this "Instrument") is made as of the 19" day of
December, 2006, by IFA III 25TH AVENUE LLC, an Illinois limited liability company, having its
principal office and place of business at c/o Wrightwood Capital LLC, Two North LaSalle Street, Ninth
Floor, Chicago, Illinois 60602, as mortgagor ("Borrower"), to THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA, a New Jersey corporation, having an office at 2200 Ross Avenue, Suite
4900E, Dallas, Texas 75201, as mortgagee ("Lender").

RECITALS:

1. porrower and one or more affiliates of Borrower (collectively, "Borrowers") have
entered into thai cortain Third Amended and Restated Collateral Loan Agreement with Lender dated of
even date herewithi (25 the same may be amended from time to time, the "Loan Agreement").

2. Lender has riade a loan to certain Borrowers and may make Additional Loans (as defined
in the Loan Agreement), wiiich loans are and shall be evidenced by certain Notes and secured by, among
other things, certain other propertice, as identified from time to time on Exhibit B to the Loan Agreement,
owned by one or more of Borrowers (<oiisctively, the "Other Properties").

3. Lender has agreed to make-an Additional Loan (as defined in the Loan Agreement) to
Borrower in the aggregate principal amount =t $4,650,000.00, evidenced by the Note and secured by,
among other things, (i) the Property (as hereinaiter 2¢fined), and (ii) the Other Properties.

4. Lender has required, as a condition to making the Additional Loan to Borrower that
Borrower execute and deliver this Instrument, and Boirower, in order to obtain the Loan, is willing to
execute and deliver this Instrument.

5. Borrower, by the terms of that certain Promissory Mote executed on the same date as this
Instrument ("Note") and in connection with the Additional Loan, is-indebted to Lender in the principal
sum of FOUR MILLION SIX HUNDRED FIFTY THOUSAND ‘Al¥D NO/100 U.S. DOLLARS
(84,650,000.00). The aggregate original principal amount of the Note may; “ror time to time, consist of
its proportionate share of seven (7) different tranches (each, a "Tranche") a3 reflected on Exhibit E
attached hereto and each Tranche bears an interest rate and maturity date as rediected on Exhibit E
attached hereto, all as more particularly provided in the Loan Agreement.

Borrower desires to secure the payment of and the performance of all of its obligations inder the Note
and certain additional Obligations (as defined in Section 1.01).

IN CONSIDERATION of the principal sum of the Note, and other good and valuable consideration, the
receipt and sufficiency of which are acknowledged, Borrower irrevocably:

A. Grants, bargains, sells, assigns, transfers, pledges, mortgages, warrants, and conveys to
Lender, and grants Lender a security interest in, the following property, rights, interests and estates owned
by Borrower (collectively, the "Property"):

@) The real property in Cook County, Illinois and described in Exhibit A ("Land");

(i) All buildings, structures and improvements (including fixtures) now or later
located in or on the Land ("Improvements");

Prudential Loan No. 706107027
Acom Industrial Portfolio\Mortgage (25th Avenue - First)
CHGO2\M0155722.2
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(i)  All easements, estates, and interests including hereditaments, servitudes,
appurtenances, tenements, mineral and oil/gas rights, water rights, air rights, development power
or rights, options, reversion and remainder rights, and any other rights owned by Borrower and
relating to or usable in connection with or access to the Property;

(iv)  Allright, title, and interest owned by Borrower in and to all land lying within the
rights-of-way, roads, or streets, open or proposed, adjoining the Land to the center line thereof,
and all sidewalks, alleys, and strips and gores of land adjacent to or used in connection with the
Property;

v) All right, title, and interest of Borrower in, to, and under all plans, specifications,
survcys, studies, reports, permits, licenses, agreements, contracts, instruments, books of account,
insuranz< policies, and any other documents relating to the use, construction, occupancy, leasing,
activity, or.oneration of the Property;

(vi) "_A!l of the fixtures and personal property described in Exhibit B owned by
Borrower and replaczments thereof; but excluding all personal property owned by any tenant (a
"Tenant") of the Pruperty;

(vii)  All of Borrowss's right, title and interest in the proceeds (including conversion to
cash or liquidation claims) 01’ (A) insurance relating to the Property and (B) all awards made for
the taking by eminent domain (cr bv.any proceeding or purchase in lieu thereof) of the Property,
including awards resulting from ‘a-clange of any streets (whether as to grade, access, or
otherwise) and for severance damages;

(viii)  All tax refunds, including intcrest thereon, tax rebates, tax credits, and tax
abatements, and the right to receive the same, vihich may be payable or available with respect to
the Property;

(ix)  All leasehold estates, ground leases, lrases, subleases, licenses, or other
agreements affecting the use, enjoyment or occupancy of-th¢ Property now or later existing
(including any use or occupancy arrangements created pursuani-ie Title 7 or 11 of the United
States Code, as amended from time to time, or any similar feders*-or state laws now or later
enacted for the relief of debtors (the "Bankruptcy Code") and all ext:nsions and amendments
thereto (collectively, the "Leases") and all of Borrower's right, title and intercst under the Leases,
including all guaranties thereof;

(%) All rents, issues, profits, royalties, receivables, use and occupvarcy charges
(including all oil, gas or other mineral royalties and bonuses), income and other beneit.s now or
later derived from any portion or use of the Property (including any payments received with’
respect to any Tenant or the Property pursuant to the Bankruptcy Code) and all cash, security
deposits, advance rentals, or similar payments relating thereto (collectively, the "Rents") and all
proceeds from the cancellation, termination, surrender, sale or other disposition of the Leases, and
the right to receive and apply the Rents to the payment of the Obligations; and

(xi)  All of Borrower's rights and privileges heretofore or hereafter otherwise arising
in connection with or pertaining to the Property, including, without limiting the generality of the
foregoing, all water and/or sewer capacity, all water, sewer and/or other utility deposits or prepaid
fees, and/or all water and/or sewer and/or other utility tap rights or other utility rights, any right or
privilege of Borrower under any loan commitment, lease, contract, declaration of covenants,
restrictions and easements or like instrument, developer's agreement, or other agreement with any

Prudential Loan No. 706107027
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third party pertaining to the ownership, development, construction, operation, maintenance,
marketing, sale or use of the Property.

B. Absolutely and unconditionally assigns, sets over, and transfers to Lender all of
Borrower's right, title, interest and estates in and to the Leases and the Rents, subject to the terms and
license granted to Borrower under that certain Assignment of Leases and Rents (25th Avenue — First)
made by Borrower to Lender dated the same date as this Instrument (the "Assignment"), which document
shall govern and control the provisions of this assignment.

TO HAVE AND TO HOLD the Property unto Lender and its successors and assigns forever, subject to
the matters listed in Exhibit C ("Permitted Encumbrances") and the provisions, terms and conditions of
this Instrum<at.

PROVIDED, HOVEVER, if Borrower shall pay and perform the Obligations as provided for in the
Documents (defincd. eelow) and shall comply with all the provisions, terms and conditions in the
Documents, these presentc-and the estates hereby granted (except for the obligations of Borrower set forth
in Sections 3.11 and 3.12 =ac’ Article VIII hereof) shall cease, terminate and be void.

IN FURTHERANCE of the foregsing, Borrower warrants, represents, covenants and agrees as follows:
ARTICLE I - OBLIGATIONS

Section 1.01  Obligations. This Instrumer. i3 executed, acknowledged, and delivered by Borrower to
secure and enforce the following obligations (collectively, the "Obligations"):

(a) Payment of all obligations, indebtecness and liabilities under the Documents including
(i) the Prepayment Premium (as defined in the Note)("?rzpayment Premium"), (ii) interest at both the
rate specified in the Note and at the Default Rate (as defined i the Note), if applicable and to the extent
permitted by Laws (defined below), and (iii) renewals, extens.ons,-and amendments of the Documents;

(b) Performance of every obligation, covenant, and.agreement under the Documents
including renewals, extensions, and amendments of the Documents; anc

(c) Payment of all sums advanced (including costs and expenses) by, Lender pursuant to the
Documents including renewals, extensions, and amendments of the Documents.

Section 1.02  Documents. The "Documents” shall mean this Instrument, the Notc, tie° Assignment,
and any other written agreement executed in connection with the loan evidenced by h: Note (but
excluding the Loan application and Loan commitment) and by the party against whom enicriement is
sought, including those given to evidence or further secure the payment and performance of any of the
Obligations, and any written renewals, extensions, and amendments of the foregoing, executed by the
party against whom enforcement is sought. All of the provisions of the Documents are incorporated into
this Instrument as if fully set forth in this Instrument.

ARTICLE II - REPRESENTATIONS AND WARRANTIES
Borrower hereby represents and warrants to Lender as follows:

Section 2.01  Title, Legal Status and Authority. Borrower (i) is seised of the Land and Improvements
in fee simple and has good and marketable title to the Property, free and clear of all liens, charges,
encumbrances, and security interests, except the Permitted Encumbrances; (ii) will forever warrant and

Prudential Loan No. 706107027
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defend its title to the Property and the validity, enforceability, and priority of the lien and security interest
created by this Instrument against the claims of all persons; (iii) is a limited liability company duly
organized, validly existing, and in good standing and qualified to transact business under the laws of its
state of organization or incorporation ("Organization State") and the state where the Property is located
("Property State"); and (iv) has all necessary approvals, governmental and otherwise, and full power and
authority to own its properties (including the Property) and carry on its business.

Section 2.02  Validity of Documents. The execution, delivery and performance of the Documents and
the borrowing evidenced by the Note (i) are within the power of Borrower; (ii) have been authorized by
all requisite action; (iii) have received all necessary approvals and consents; (iv) will not violate, conflict
with, breach, or constitute (with notice or lapse of time, or both) a default under (1) any law, order or
judgment oi ary court, governmental authority, or the governing instrument of Borrower or (2) any
indenture, agreement, or other instrument to which Borrower is a party or by which it or any of its
property is bound e affected; (v) will not result in the creation or imposition of any lien, charge, or
encumbrance upon wey of its properties or assets except for those in this Instrument; and (vi) will not
require any authorizatior or license from, or any filing with, any governmental or other body (except for
the recordation of this InCtrument, the Assignment and Uniform Commercial Code ("U.C.C.") filings).
The Documents constitute iegal valid, and binding obligations of Borrower.

Section 2.03  Litigation. There is 110 oction, suit, or proceeding, judicial, administrative, or otherwise
(including any condemnation or similar-proceeding), pending or, to the best knowledge of Borrower,
threatened or contemplated against, or ailecting. Borrower or the Property which would have a material
adverse effect on either the Property or Borrov.2:'s ability to perform its obligations.

Section 2.04  Status of Property.

(a The Land and Improvements are not lesated in an area identified by the Secretary of
Housing and Urban Development, or any successor, as an acea having special flood hazards pursuant to
the National Flood Insurance Act of 1968, the Flood Disaste: Frotection Act of 1973, or the National
Flood Insurance Reform Act of 1994, as each have been or may b¢ amended, or any successor law
(collectively, the "Flood Acts") or, if located within any such area, Porrower has and will maintain the
insurance prescribed in Section 3.06 below.

(b) Borrower has all necessary (i) certificates, licenses, and other approvals, governmental
and otherwise, for the operation of the Property and the conduct of its business an4 (11} zoning, building
code, land use, environmental and other similar permits or approvals, all of whicti-are currently in full
force and effect and not subject to revocation, suspension, forfeiture, or modification. ke Property and
its use and occupancy is in compliance with all Laws and Borrower has received no'netice of any
violation or potential violation of the Laws which has not been remedied or satisfied.

(c) The Property is served by all utilities (including water and sewer) required for its use.

(d) All public roads and streets necessary to serve the Property for its use have been
completed, are serviceable, are legally open, and have been dedicated to and accepted by the appropriate
governmental entities.

(e) The Property is free from damage caused by fire or other casualty.

® All costs and expenses for labor, materials, supplies, and equipment used in the
construction of the Improvements have been paid in full except for the Permitted Encumbrances.

Prudential Loan No. 706107027
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(2 Borrower owns and has paid in full for all furnishings, fixtures, and equipment (other
than Tenants' property) used in connection with the operation of the Property, free of all security interests,
liens, or encumbrances except the Permitted Encumbrances and those created by this Instrument.

(h) The Property is assessed for real estate tax purposes as one or more wholly independent
tax lot(s), separate from any adjoining land or improvements and no other land or improvements are
assessed and taxed together with the Property.

Section 2.05  Tax Status of Borrower. Borrower is not a "foreign person" within the meaning of
Sections 1445 and 7701 of the Internal Revenue Code of 1986, as amended, and the regulations
thereunder (the "Code"). Borrower further represents and warrants to Lender that (a) Borrower is a
“disregarder =niity" as defined in Section 1.1445-2(b)(2)(iii) of the Income Tax Regulations issued under
the Internal Revenue Code and Borrower is wholly owned by Wrightwood Capital Industrial Property
Fund III LP, a Dalzware limited partnership ("Member"), and (b) Member is not a "disregarded entity" as
defined in Sectior. !.1445-2(b)(2)(iii) of the Income Tax Regulations issued under the Internal Revenue
Code.

Section 2.06  Bankruptcy and._Equivalent Value. No bankruptcy, reorganization, insolvency,
liquidation, or other proceeding fur (he relief of debtors has been instituted by or against Borrower, any
general partner of Borrower (if Borrower is a partnership), or any manager or managing member of
Borrower (if Borrower is a limited iiability company). Borrower has received reasonably equivalent
value for granting this Instrument.

Section 2.07  Disclosure. Borrower has disclossd to Lender all material facts and has not failed to
disclose any material fact that could cause any renresentation or warranty made herein to be materially
misleading. There has been no adverse change in any <endition, fact, circumstance, or event that would
make any such information materially inaccurate, incomp!<te-or otherwise misleading.

Section 2.08  Illegal Activitp. No portion of the Property k25 been or will be purchased, improved,
fixtured, equipped or furnished by Borrower, or, to Borrower's knowledge by any other party, with
proceeds of any illegal activity and, to the best of Borrower's knowicdge, there are no illegal activities at
or on the Property.

Section 2.09  OFAC Lists. That (i) neither Borrower, nor any persons or entities holding any legal or
beneficial interest whatsoever in Borrower (whether directly or indirectly), are nawed on any list of
persons, entities, and governments issued by the Office of Foreign Assets Control.cf *'ic United States
Department of the Treasury ("OFAC") pursuant to Executive Order 13224 — Blocking Property and
Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or Support Terrorism
("Executive Order 13224"), as in effect on the date hereof, or any similar list issued by CFAC or any
other department or agency of the United States of America (collectively, the "OFAC Lists"); provided,
however, that (A) with respect to individual beneficiaries of any governmental plans or employee benefit
plans holding interests in Borrower (collectively, the "Individual Beneficiaries"), the foregoing
representations and warranties are limited to Borrower's actual knowledge, and (B) with respect to
individual shareholders of any publicly-traded company holding an interest in Borrower (collectively, the
"Individual Shareholders"), the foregoing representations and warranties are limited to Borrower's actual
knowledge; (i) neither Borrower, nor any persons or entities holding any legal or beneficial interest
whatsoever in Borrower (whether directly or indirectly), are included in, owned by, controlled by, acting
for or on behalf of, providing assistance, support, sponsorship, or services of any kind to, or otherwise
associated with any of the persons or entities referred to or described in the OFAC Lists; provided,
however, that (A) with respect to any Individual Beneficiaries holding interests in Borrower, the
foregoing representations and warranties are limited to Borrower's actual knowledge, and (B) with respect

Prudential Loan No. 706107027
Acom Industrial Portfolio\Mortgage (25th Avenue - First)
CHGO2\M01557222




0634833174 Page: 11 of 47

UNOFFICIAL COPY

to any Individual Shareholders holding interests in Borrower, the foregoing representations and
warranties are limited to Borrower's actual knowledge; (iii) neither any guarantor, nor any persons or
entities holding any legal or beneficial interest whatsoever in any guarantor (whether directly or
indirectly), are named on any OFAC Lists; provided, however, that (A) with respect to any Individual
Beneficiaries holding interests in any guarantor, the foregoing representations and warranties are limited
to Borrower's actual knowledge, and (B) with respect to any Individual Shareholders holding interests in
any guarantor, the foregoing representations and warranties are limited to Borrower's actual knowledge;
(iv) neither any guarantor, nor any persons or entities holding any legal or beneficial interest whatsoever
in any guarantor (whether directly or indirectly), are included in, owned by, controlled by, acting for or on
behalf of, providing assistance, support, sponsorship, or services of any kind to, or otherwise associated
with any of the persons or entities referred to or described in the OFAC Lists; provided, however, that (A)
with respesc. to any Individual Beneficiaries holding interests in any guarantor, the foregoing
representations-and warranties are limited to Borrower's actual knowledge, and (B) with respect to any
Individual Sharehnidars holding interests in any guarantor, the foregoing representations and warranties
are limited to Borrowei's actual knowledge; and (v) neither Borrower nor any guarantor has knowingly
conducted business with i 2ngaged in any transaction with any person or entity named on any of the
OFAC Lists or any persca Jr entity included in, owned by, controlled by, acting for or on behalf of,
providing assistance, support, spensorship, or services of any kind to, or otherwise associated with any of
the persons or entities referred to-or described in the OFAC Lists.

Section 2.10  Property as Single Asset. That (i) Borrower's only asset is the Property, and (ii) the
Property generates substantially all of the-pross income of Borrower and there is no substantial business
being conducted by Borrower other than-ih= business of operating the Property and the activities
incidental thereto.

ARTICLE III - COVENANTS AND AGREEMENTS
Borrower covenants and agrees with Lender as follows:

Section 3.01  Payment of Obligations. Borrower shall timely pay and cause to be performed the
Obligations.

Section 3.02  Continuation of Existence. Borrower shall not (a) disss've, terminate, or otherwise
dispose of, directly, indirectly or by operation of law, all or substantially all of its assets; (b) reorganize or
change its legal structure without Lender's prior written consent, except as otherwisc vxpressly permitted
under Article V below; (c) change its name, address, or the name under which Roricwer conducts its
business without promptly notifying Lender; or (d) do anything to cause the representatrons in Section
2.02 to become untrue.

Section 3.03  Taxes and Other Charges.

(a) Payment of Assessments. Borrower shall pay or cause to be paid when due all taxes,
liens, assessments, utility charges (public or private and including sewer fees), ground rents, maintenance
charges, dues, fines, impositions, and public and other charges of any character (including penalties and
interest) assessed against, or which could become a lien against, the Property ("Assessments") and in all
events prior to the date any fine, penalty, interest or charge for nonpayment may be imposed. Unless
Borrower is making deposits per Section 3.10, Borrower shall provide Lender with receipts evidencing
such payments (except for income taxes, franchise taxes, ground rents, maintenance charges, and utility
charges) within thirty (30) days after their due date.
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(b) Right to Contest. So long as no Event of Default (defined below) has occurred, Borrower
may, prior to delinquency and at its sole expense, contest any Assessment, but this shall not change or
extend Borrower's obligation to pay the Assessment as required above unless (i) Borrower gives Lender
prior written notice of its intent to contest an Assessment; (ii) Borrower demonstrates to Lender's
reasonable satisfaction that (A) the Property will not be sold to satisfy the Assessment prior to the final
determination of the legal proceedings, (B) Borrower has taken such actions as are required or permitted
to accomplish a stay of any such sale, and (C) Borrower has either (1) furnished a bond or surety
(satisfactory to Lender in form and amount) sufficient to prevent a sale of the Property or (2) at Lender's
option, deposited one hundred fifty percent (150%) of the full amount necessary to pay any unpaid
portion of the Assessments with Lender; and (iii) such proceeding shall be permitted under any other
instrument to which Borrower or the Property is subject (whether superior or inferior to this Instrument);
provided, bowever, that the foregoing shall not restrict the contesting of any income taxes, franchise
taxes, ground renfs, maintenance charges, and utility charges.

(©) Docuinentary Stamps and Other Charges. Borrower shall pay all taxes, assessments,
charges, expenses, costs % fees (including registration and recording fees and revenue, transfer, stamp,
intangible, and any simila: tzxes)(collectively, the "Transaction Taxes") required in connection with the
making and/or recording of the Dacuments. If Borrower fails to pay the Transaction Taxes after demand,
Lender may (but is not obligated «) pay these and Borrower shall reimburse Lender on demand for any
amount so paid with interest at the applicable interest rate specified in the Note, which shall be the
Default Rate unless prohibited by Lawz.

(d) Changes in Laws Regarditg “2xation. If any law (i) deducts from the value of real
property for the purpose of taxation any lien or-encumbrance thereon, (ii) taxes mortgages or debts
secured by mortgages for federal, state or local purnoses or changes the manner of the collection of any
such existing taxes, and/or (iii) imposes a tax, either circetly or indirectly, on any of the Documents or the
Obligations, Borrower shall, if permitted by law, pay such t2x within the statutory period or within twenty
(20) days after demand by Lender, whichever is less; provid<d; nowever, that if, in the opinion of Lender,
Borrower is not permitted by law to pay such taxes, Lendci shall have the option to declare the
Obligations immediately due and payable (without any Prepayment ”remium) upon ninety (90) days'
notice to Borrower.

Section 3.04  Defense of Title, Litigation, and Rights under Documcnis.~ Borrower shall forever
warrant, defend and preserve Borrower's title to the Property, the validity, enfcreeability and priority of
this Instrument and the lien or security interest created thereby, and any rights o Lender under the
Documents against the claims of all persons, and shall promptly notify Lender of any-51.ch claims. After
an Event of Default (or immediately in the event of an emergency), Lender (whether et riot named as a
party to such proceedings) is authorized and empowered (but shall not be obligated) to-take such
additional steps as it may deem necessary or proper for the defense of any such procecding or the
protection of the lien, security interest, validity, enforceability, or priority of this Instrument, title to the
Property, or any rights of Lender under the Documents, including the employment of counsel, the
prosecution and/or defense of litigation, the compromise, release, or discharge of such adverse claims, the
purchase of any tax title, the removal of any such liens and security interests, and any other actions
Lender deems necessary to protect its interests. Borrower authorizes Lender to take any actions required
to be taken by Borrower should Borrower fail to do so in a timely manner as required by the Documents,
or permitted to be taken by Lender, in the Documents in the name and on behalf of Borrower. Borrower
shall reimburse Lender on demand for all expenses (including attorneys' fees) incurred by it in connection
with the foregoing and Lender's exercise of its rights under the Documents. All such expenses of Lender,
until reimbursed by Borrower, shall be part of the Obligations, bear interest from the date of demand at
the Default Rate, and shall be secured by this Instrument.
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Section 3.05  Compliance With Laws and Operation and Maintenance of Property.

(a) Repair and Maintenance. Borrower will operate and maintain the Property, or cause the
Property to be operated and maintained, in good order, repair, and operating condition. Borrower will
promptly make all necessary repairs, replacements, additions, and improvements necessary to ensure that
the Property shall not in any way be diminished or impaired. Borrower will not cause or allow any of the
Property to be misused, wasted, or to deteriorate and Borrower will not abandon the Property. No new
building, structure, or other improvement shall be constructed on the Land nor shall any material part of
the Improvements be removed, demolished, or structurally or materially altered, without Lender's prior
written consent. ‘

(b) Replacement of Property. Borrower will keep the Property fully equipped and will
replace all wori eut or obsolete personal property in a commercially reasonable manner with comparable
fixtures or personal property. Borrower will not, without Lender's prior written consent, remove any
personal property coveied by this Instrument unless the same is replaced by Borrower in a commercially
reasonable manner witii 2 cemparable article (i) owned by Borrower free and clear of any lien or security
interest (other than the Pcrriitted Encumbrances and those created by this Instrument) or (ii) leased by
Borrower (A) with Lender's prisr written consent or (B) if the replaced personal property was leased at
the time of execution of this Instrurent.

(c) Compliance with Laws. ~Borrower shall comply with and shall cause the Property to be
maintained, used, and operated in compiiazice with all (i) present and future laws, Environmental Laws
(defined below), ordinances, regulations, ruies -orders and requirements (including zoning and building
codes) of any governmental or quasi-governmental authority or agency applicable to Borrower or the
Property (collectively, the "Laws"); (ii) orders, rules, and regulations of any regulatory, licensing,
accrediting, insurance underwriting or rating organizauion, or other body exercising similar functions;
(iii) duties or obligations of any kind imposed under auy Termitted Encumbrance or by law, covenant,
condition, agreement, or easement, public or private; and (iv) policies of insurance at any time in force
with respect to the Property. If proceedings are initiated or Bozrower receives notice that Borrower or the
Property is not in compliance with any of the foregoing, Borrower vill promptly send Lender notice and a
copy of the proceeding or violation notice. Without limiting Lender's nights and remedies under Article
VI or otherwise, if Borrower or the Property is not in compliance wiih aii Laws, Lender may impose
additional requirements upon Borrower including monetary reserves or finaiciai equivalents.

_ (d) Zoning and Title Matters. Borrower shall not, without Lender's jprior written consent,
(i) initiate or support any zoning reclassification of the Property or variance uider existing zoning
ordinances; (ii) modify or supplement any of the Permitted Encumbrances; (iii) impose any restrictive
covenants or encumbrances upon the Property; (iv) execute or file any subdivision plat-affecting the
Property; (v) consent to the annexation of the Property to any municipality; (vi) permit the Property to be
used by the public or any person in a way that might make a claim of adverse possession or any implied
dedication or easement possible; (vii) cause or permit the Property to become a non-conforming use under
zoning ordinances or any present or future non-conforming use of the Property to be discontinued; or
(viii) fail to comply with the terms of the Permitted Encumbrances.

Section 3.06  Insurance.

(a) Property and Time Element Insurance. Borrower shall keep the Property insured, or shall
cause the Property to be kept insured, for the benefit of Borrower and Lender (with Lender named as
mortgagee) by (i) an "all risk" property insurance policy with an agreed amount endorsement for full
replacement cost (defined below) without any coinsurance provisions or penalties, or the broadest form of
coverage available, in an amount sufficient to prevent Lender from ever becoming a coinsurer under the

Prudential Loan No. 706107027
Acorn Industrial Portfolio\Mortgage (25th Avenue ~ First)
CHGO2\401557222

R



0634833174 Page: 14 of 47

UNOFFICIAL COPY

policy or Laws, and with a deductible not to exceed Twenty-Five Thousand Dollars ($25,000.00); (ii) a
policy or endorsement insuring against acts of terrorism, provided that Borrower shall only be obligated
to provide, at all times during the term of the Loan, the amount of terrorism coverage for the Property that
can be obtained by paying an amount equal to two (2) times the amount of the property insurance
premium for the Property without terrorism coverage if full replacement cost terrorism coverage cannot
be obtained for an equal or lesser amount; (iii) a policy or endorsement insuring against claims applicable
to the presence of Microbial Matter (as defined in Section 3.12(a) hereof); (iv) a policy or endorsement
providing business income insurance (including business interruption insurance and extra expense
insurance and/or rent insurance) on an actual loss sustained basis in an amount equal to at least one (1)
year's total income from the Property including all Rents plus all other pro forma annual income such as
percentage rert and tenant reimbursements of fixed and operating expenses, which business interruption
insurance slall ulso provide coverage as aforesaid for any additional hazards as may be required pursuant
to the terms cf this Instrument; (v) a policy or endorsement insuring against damage by flood if the
Property is locawed iz a Special Flood Hazard Area identified by the Federal Emergency Management
Agency or any succeszor or related government agency as a 100 year flood plain currently classified as
Flood Insurance Rate vizp Zones "A", "AO", "AH", "A1-A30", "AE", "A99", "V", "V1-V30", and "VE"
in an amount equal to the ¢riginal amount of the Note; (vi) a policy or endorsement covering against
damage or loss from (A) sprinkci system leakage and (B) boilers, boiler tanks, HVAC systems, heating
and air-conditioning equipment, prossure vessels, auxiliary piping, and similar apparatus, in the amount
reasonably required by Lender; (vii) auring the period of any construction, repair, restoration, or
replacement of the Property, a standara tailder's risk policy with extended coverage in an amount at least
equal to the full replacement cost of such P:operty, and worker's compensation, in statutory amounts; and
(viii) a policy or endorsement covering azciuist damage or loss by earthquake and other natural
phenomenon in the amounts reasonably required by Londer. "Full replacement cost" shall mean the one
hundred percent (100%) replacement cost of the- Praperty, without allowance for depreciation and
exclusive of the cost of excavations, foundations, fouiigs, and value of land, and shall be subject to
verification by Lender. Full replacement cost will be cetcrimined, at Borrower's expense, periodically
upon policy expiration or renewal by the insurance compazy or an appraiser, engineer, architect, or
contractor approved by said company and Lender.

(b)  Liability and Other Insurance. Borrower shall matatsin commercial general liability
insurance with per occurrence limits of $1,000,000, a products/completed speiations limit of $2,000,000,
and a general aggregate limit of $2,000,000, with an excess/umbrella liao lity _policy of not less than
$10,000,000 per occurrence and annual aggregate covering Borrower, with Lender named as an additional
insured, against claims for bodily injury or death or property damage occurring in, upon, or about the
Property or any street, drive, sidewalk, curb, or passageway adjacent thereto. In addiuci to any other
requirements, such commercial general liability and excess/umbrella liability insuranc< shall provide
insurance against acts of terrorism and against claims applicable to the presence of Microuiz! Matter, or
such coverages shall be provided by separate policies or endorsements. The insurance policies shall also
include operations and blanket contractual liability coverage which insures contractual liability under the
indemnifications set forth in Section 8.02 below (but such coverage or the amount thereof shall in no way
limit such indemnifications). Upon request, Borrower shall also carry additional insurance or additional
amounts of insurance covering Borrower or the Property as Lender shall reasonably require.

© Form of Policy. All insurance required under this Section shall be fully paid for, non-
assessable, and the policies shall contain such provisions, endorsements, and expiration dates as Lender
shall reasonably require. The policies shall be issued by insurance companies authorized to do business
in the Property State, approved by Lender, and must have and maintain a current financial strength rating
of "A-, X" (or higher) from A.M. Best or equivalent (or if a rating by A.M. Best is no longer available, a
similar rating from a similar or successor service). In addition, all policies shall (i) include a standard
mortgagee clause, without contribution, in the name of Lender, (ii) provide that they shall not be

Prudential Loan No, 706107027
Acom Industrial Portfolio\Mortgage (25th Avenue — First)
CHGO2\0155722.2




0634833174 Page: 15 of 47

UNOFFICIAL COPY

canceled, amended, or materially altered (including reduction in the scope or limits of coverage) without
at least thirty (30) days' prior written notice to Lender except in the event of cancellation for non-payment
of premium, in which case only ten (10) days' prior written notice will be given to Lender, and (iii)
include a waiver of subrogation clause substantially equivalent to the following: "The Company may
require from the Insured an assignment of all rights of recovery against any party for loss to the extent
that payment therefor is made by the Company, but the Company shall not acquire any rights of recovery
which the Insured has expressly waived prior to loss, nor shall such waiver affect the Insured's rights
under this policy."

d) Original Policies. Borrower shall deliver to Lender (i) original or certified copies of all
policies (and renewals) required under this Section and (ii) receipts evidencing payment of all premiums
on such policie; at least thirty (30) days prior to their expiration. If original and renewal policies are
unavailable or.it coverage is under a blanket policy, Borrower shall deliver duplicate originals, or, if
unavailable, origiral ACORD 27 and ACORD 25-S certificates (or equivalent certificates) evidencing
that such policies arein-{full force and effect together with certified copies of the original policies.

(e) General Provisions. Borrower shall not carry separate or additional insurance concurrent
in form or contributing in ine event of loss with that required under this Section unless endorsed in favor
of Lender as per this Section and approved by Lender in all respects. In the event of foreclosure of this
Instrument or other transfer of title o7 aszignment of the Property in extinguishment, in whole or in part,
of the Obligations, all right, title, and interest of Borrower in and to all policies of insurance then in force
regarding the Property and all proceeds payable thereunder and unearned premiums thereon shall
immediately vest in the purchaser or other rzncferee of the Property. No approval by Lender of any
insurer shall be construed to be a representation, cciiification, or warranty of its solvency. No approval
by Lender as to the amount, type, or form of anj inwurance shall be construed to be a representation,
certification, or warranty of its sufficiency. Borrower.spall comply with all insurance requirements and
shall not cause or permit any condition to exist which weuld be prohibited by any insurance requirement
or would invalidate the insurance coverage on the Property.

® Waiver of Subrogation. A waiver of subrogation snall'be obtained by Borrower from its
insurers and, consequently, Borrower for itself, and on behalf of its ipsirers, hereby waives and releases
any and all right to claim or recover against Lender, its officers, employecs, agents and representatives,
for any loss of or damage to Borrower, other Persons, the Property, Borrower's p:operty or the property of
other Persons from any cause required to be insured against by the provisions of this Instrument or
otherwise insured against by Borrower.

Section 3.07  Damage and Destruction of Property.

(a) Borrower's Obligations. If any damage to, loss, or destruction of the Propeity occurs
(any "Damage"), (i) Borrower shall promptly notify Lender and take all necessary steps to preserve any
undamaged part of the Property and (ii) if the insurance proceeds are made available for Restoration
(defined below) (but regardless of whether any proceeds are sufficient for Restoration), Borrower shall
promptly commence and diligently pursue to completion the restoration, replacement, and rebuilding of
the Property as nearly as possible to its value and condition immediately prior to the Damage or a Taking
(defined below) in accordance with plans and specifications approved by Lender ("Restoration").
Borrower shall comply with other reasonable requirements established by Lender to preserve the security
under this Instrument.

(b) Lender's Rights. If any Damage occurs and some or all of it is covered by insurance, then
(i) Lender may, but is not obligated to, make proof of loss if not made promptly by Borrower and Lender
is authorized and empowered by Borrower to settle, adjust, or compromise any claims for the Damage;
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(ii) each insurance company concerned is authorized and directed to make payment directly to Lender for
the Damage; and (iii) Lender may apply the insurance proceeds in any order it determines (1)to
reimburse Lender for all Costs (defined below) related to collection of the proceeds and (2) subject to
Section 3.07(c) and at Lender's option, to (A) payment (without any Prepayment Premium) of all or part
of the Obligations, whether or not then due and payable, in the order determined by Lender (provided that
if any Obligations remain outstanding after this payment, the unpaid Obligations shall continue in full
force and effect and Borrower shall not be excused in the payment thereof); (B) the cure of any default
under the Documents; or (C) the Restoration. Notwithstanding the foregoing, Borrower shall have the
right to settle, adjust or compromise any claim for Damage if the total amount of such claim is less than
$100,000.00, provided, that, Borrower promptly uses the full amount of such insurance proceeds for
Restoration of the Damage (to the extent the full amount of such insurance proceeds are necessary for
such Restoration) and provides evidence thereof to Lender in a manner acceptable to Lender. Any
insurance proczeds held by Lender shall be held without the payment of interest thereon. Except as
otherwise proviae< zbove, if Borrower receives any insurance proceeds for the Damage, Borrower shall
promptly deliver {ne“proceeds to Lender. Notwithstanding anything in this Instrument or at law or in
equity to the contrary, nsue-of the insurance proceeds paid to Lender shall be deemed trust funds and
Lender may dispose of these proceeds as provided in this Section. Borrower expressly assumes all risk of
loss from any Damage, whether 21 not insurable or insured against.

(c) Application of Proce.ds to Restoration. Lender shall make the Net Proceeds (defined
below) available to Borrower for Restorztion if: (i) there shall then be no Event of Default; (ii) Lender
shall be satisfied that (A) Restoration can'7ad will be completed within one (1) year after the Damage
occurs and at least one (1) year prior to the ipzrity of the Note and (B) Leases which are terminated or
terminable as a result of the Damage cover an 2ggregate of less than ten percent (10%) of the total
rentable square footage contained in the Property.at the closing of the Loan or such Tenants agree in
writing to continue their Leases; (iii) Borrower shali-kave entered into a general construction contract
acceptable in all respects to Lender for Restoration, whicii centract must include provision for retainage
of not less than ten percent (10%) until final completicn cf the Restoration; and (iv)in Lender's
reasonable judgment, after Restoration has been completed, tiic net cash flow of the Property will be
sufficient to cover all costs and operating expenses of the Property. including payments due and reserves
required under the Documents. Notwithstanding any provision of thisinstrument to the contrary, Lender
shall not be obligated to make any portion of the Net Proceeds availasle for Restoration (whether as a
result of Damage or a Taking) unless, at the time of the disbursement request, Lender has determined in
its reasonable discretion that (y) Restoration can be completed at a cost which does not exceed the
aggregate of the remaining Net Proceeds and any funds deposited with Lender by Porrewer ("Additional
Funds") and (z) the aggregate of any loss of rental income insurance proceeds wiilon the carrier has
acknowledged to be payable ("Rent Loss Proceeds") and any funds deposited with Lead<r by Borrower
are sufficient to cover all costs and operating expenses of the Property, including payiveric due and
reserves required under the Documents.

(d) Disbursement of Proceeds. If Lender elects or is required to make insurance proceeds or
the Award (defined below), as the case may be, available for Restoration, Lender shall, through a
disbursement procedure established by Lender, periodically make available to Borrower in installments
the net amount of all insurance proceeds or the Award, as the case may be, received by Lender after
deduction of all reasonable costs and expenses incurred by Lender in connection with the collection and
disbursement of such proceeds ("Net Proceeds") and, if any, the Additional Funds. The amounts
periodically disbursed to Borrower shall be based upon the amounts currently due under the construction
contract for Restoration and Lender's receipt of (i) appropriate lien waivers, (ii) a certification of the
percentage of Restoration completed by an architect or engineer acceptable to Lender, and (iii) title
insurance protection against materialmen's and mechanics' liens. At Lender's election, a disbursing agent
selected by Lender shall disburse such funds, and Borrower shall pay such agent's reasonable fees and
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expenses. The Net Proceeds, Rent Loss Proceeds, and any Additional Funds shall constitute additional
security for the Loan and Borrower shall execute, deliver, file and/or record, at its expense, such
instruments as Lender requires to grant to Lender a perfected, first-priority security interest in these funds.
If the Net Proceeds are made available for Restoration and (x) Borrower refuses or fails to complete the
Restoration, (y) an Event of Default occurs, or (z) the Net Proceeds or Additional Funds are not applied to
Restoration, then any undisbursed portion may, at Lender's option, be applied to the Obligations in any
order of priority and any application to principal shall be deemed a voluntary prepayment subject to the
Prepayment Premium.

Section 3.08  Condemnation.

(a) Borrower's Obligations. Borrower will promptly notify Lender of any threatened or
instituted procsedings for the condemnation or taking by eminent domain of the Property including any
change in any :treet (whether as to grade, access, or otherwise)(a "Taking"). Borrower shall, at its
expense, (i) diligentty prosecute these proceedings, (i) deliver to Lender copies of all papers served in
connection therewith, and-{iii) consult and cooperate with Lender in the handling of these proceedings.
No settlement of these proceedings shall be made by Borrower without Lender's prior written consent.
Lender may participate in these proceedings (but shall not be obligated to do so) and Borrower will sign
and deliver all instruments requesced by Lender to permit this participation.

(b) Lender's Rights to Piocesds. All condemnation awards, judgments, decrees, or proceeds
of sale in lieu of condemnation ("Awszi2") are assigned, and shall be paid, to Lender. Borrower
authorizes Lender to collect and receive tiicr to give receipts for them, to accept them in the amount
received without question or appeal, and/or to appeai-any judgment, decree, or award. Borrower will sign
and deliver all instruments requested by Lender to nermit these actions.

(c) Application of Award. Lender may apply-any Award in any order it determines (1) to
reimburse Lender for all Costs related to collection of the Az and (2) subject to Section 3.08(d) and at
Lender's option, to (A) payment (without any Prepayment Preiiium) of all or part of the Obligations,
whether or not then due and payable, in the order determined by L nd¢r (provided that if any Obligations
remain outstanding after this payment, the unpaid Obligations shali continue in full force and effect and
Borrower shall not be excused in the payment thereof); (B) the cure of 21y~ default under the Documents;
or (C) the Restoration. If Borrower receives any Award, Borrower shall pruuipily deliver such Award to
Lender. Notwithstanding anything in this Instrument or at law or in equity to'the contrary, none of the
Award paid to Lender shall be deemed trust funds and Lender may dispose of thess proceeds as provided
in this Section.

(d)  Application of Award to Restoration. Lender shall permit the application Of the Award to
Restoration if: (i) no more than (A) twenty percent (20%) of the gross area of the Impiovements or
(B) the amount of parking spaces which may be taken without causing the Property to be in violation or
non-compliance with any Law, including zoning requirements, (ii) the amount of the loss does not exceed
twenty percent (20%) of the original amount of the Note; (iii) the Taking does not affect access to the
Property from any public right-of-way; (iv) there is no Event of Default at the time of the Taking or the
application of the Award; (v) after Restoration, the Property and its use will be in compliance with all
Laws; (vi) in Lender's reasonable judgment, Restoration is practical and can be completed within one (1)
year after the Taking and at least one (1) year prior to the maturity of the Note; (vii) the Tenants listed in
Exhibit D ("Major Tenants") agree in writing to continue their Leases without abatement of rent or such
Major Tenants are not otherwise entitled to an abatement of rent pursuant to the terms of their respective
Leases (excepting any temporary abatement of rent to which a Major Tenant may be entitled under its
Lease during the period of Restoration provided that such temporary abatement is covered by Rent Loss
Proceeds during the entire period of Restoration); (viii) Borrower shall have entered into a general
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construction contract acceptable in all respects to Lender for Restoration, which contract must include
provision for retainage of not less than ten percent (10%) until final completion of the Restoration; and
(ix) in Lender's reasonable judgment, after Restoration has been completed the net cash flow of the
Property will be sufficient to cover all costs and operating expenses of the Property, including payments
due and reserves required under the Documents. Any portion of the Award that is (i) for loss of value or
property or (ii) in excess of the cost of any Restoration permitted above, may, in Lender's sole discretion,
be applied against the Obligations (without any Prepayment Premium) or paid to Borrower. If the Award
is disbursed to Borrower under the provisions of this Section 3.08(d), then such Award shall be disbursed
to Borrower in accordance with the terms and conditions of Section 3.07(d).

(e) Effect on the Obligations. Notwithstanding any Taking, Borrower shall continue to pay
and perforzi the Obligations as provided in the Documents. Any reduction in the Obligations due to
application of {ne-Award shall take effect only upon Lender's actual receipt and application of the Award
to the Obligations: Ii the Property shall have been foreclosed or transferred by deed-in-lieu of foreclosure
prior to Lender's aciusi veceipt of the Award, Lender may apply the Award received to the extent of any
deficiency upon such sal< and Costs incurred by Lender in connection with such sale.

Section 3.09  Liens and Liak:ities. Borrower shall pay, bond, or otherwise discharge all claims and
demands of mechanics, materiaipicn, laborers, and others which, if unpaid, might result in a lien or
encumbrance on the Property or the ienis (collectively, "Liens") and Borrower shall, at its sole expense,
do everything necessary to preserve ip< lien and security interest created by this Instrument and its
priority. Nothing in the Documents shall be 'deemed or construed as constituting the consent or request by
Lender, express or implied, to any contracte:, subcontractor, laborer, mechanic or materialman for the
performance of any labor or the furnishing of any maigrial for any improvement, construction, alteration,
or repair of the Property. Borrower further agrees ihat Lender does not stand in any fiduciary relationship
to Borrower. Any contributions made, directly or indircetly, to Borrower by or on behalf of any of its
partners, members, principals or any party related to sucn-parties shall be treated as equity and shall be
subordinate and inferior to the rights of Lender under the Docurrents.

Section 3.10  Tax and Insurance Deposits. At Lender's option_ (i) following an Event of Default or
(ii) in the event that Borrower fails to timely deliver to Lender evidenie of payment of Assessments or
insurance premiums as required by Sections 3.03(a) and 3.06(d), respcctively, Borrower shall make
monthly deposits ("Deposits") with Lender equal to one-twelfth (1/12th) of the annual Assessments
(except for income taxes, franchise taxes, ground rents, maintenance charges ani! utility charges) and the
premiums for insurance required under Section 3.06 (the "Insurance Premiums") ‘oge her with amounts
sufficient to pay these items thirty (30) days before they are due (collectively, the "Impssitiens"). Lender
shall estimate the amount of the Deposits until ascertainable. At that time, Borrower shall promptly
deposit any deficiency. Borrower shall promptly notify Lender of any changes to the amout:, schedules
and instructions for payment of the Impositions. Borrower authorizes Lender or its agent to obtain the
bills for Assessments directly from the appropriate tax or governmental authority. All Deposits are
pledged to Lender and shall constitute additional security for the Obligations. The Deposits shall be held
by Lender without interest (except to the extent required under Laws) and may be commingled with other
funds with interest (at a rate established by Lender for such accounts). All interest shall be allocated to
Borrower for income tax purposes, but such interest shall be held and disbursed as part of the Net
Proceeds. If (i) there is no Event of Default at the time of payment, (ii) Borrower has delivered bills or
invoices to Lender for the Impositions in sufficient time to pay them when due, (iii) the Deposits are
sufficient to pay the Impositions or Borrower has deposited the necessary additional amount, then Lender
shall pay the Impositions prior to their due date. Any Deposits remaining after payment of the
Impositions shall, at Lender's option, be credited against the Deposits required for the following year or
paid to Borrower. If an Event of Default occurs, the Deposits may, at Lender's option, be applied to the
Obligations in any order of priority. Any application to principal shall be deemed a voluntary prepayment
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subject to the Prepayment Premium. Borrower shall not claim any credit against the principal and interest
due under the Note for the Deposits. Upon an assignment or other transfer of this Instrument, Lender may
pay over the Deposits in its possession to the assignee or transferee and then it shall be completely
released from all liability with respect to the Deposits. Borrower shall look solely to the assignee or
transferee with respect thereto. This provision shall apply to every transfer of the Deposits to a new
assignee or transferee. Subject to Article V, a transfer of title to the Land shall automatically transfer to
the new owner the beneficial interest in the Deposits. Upon full payment and satisfaction of this
Instrument or, at Lender's option, at any prior time, the balance of the Deposits in Lender's possession
shall be paid over to the record owner of the Land and no other party shall have any right or claim to the
Deposits. Lender may transfer all its duties under this Section to such servicer or financial institution as
Lender mav_periodically designate and Borrower agrees to make the Deposits to such servicer or
institutior..

Section 3.11 " LNISA.

(a) Bonrover understands and acknowledges that, as of the date hereof, the source of funds
from which Lender is ¢xtepding the Loan will include one or more of the following accounts: (i) an
"insurance company general account,” as that term is defined in Prohibited Transaction Class Exemption
("PTE") 95-60 (60 Fed. Reg. 25925 (Jul. 12, 1995)), as to which Lender meets the conditions for relief in
Sections I and IV of PTE 95-60; (ii* pooled and single client insurance company separate accounts, which
are subject to the provisions of the-Finnloyee Retirement Income Security Act of 1974, as amended
("ERISA"); and (iii) one or more insurarce company separate accounts maintained solely in connection
with fixed contractual obligations of the insv:ance company, under which the amounts payable or credited
to the plan are not affected in any manner by the Zitvestment performance of the separate account.

(b) Borrower represents and warrants to Leader that (i) Borrower is not an "employee benefit
plan" as defined in Section 3(3) of ERISA, or a "goveirir<ntal plan" within the meaning of Section 3(32)
of ERISA; (ii) Borrower is not a "party in interest", as defipza in Section 3(14) of ERISA, other than as a
service provider or an affiliate of a service provider, to any cinplovee benefit plan that has invested in a
separate account described in Section 3.11(a)(ii) above, from which tunds have been derived to make the
Loan, or if so, the execution of the Documents and making of th¢ Loan thereunder do not constitute
nonexempt prohibited transactions under ERISA; (iii) Borrower is not suuvisct to state statutes regulating
investments and fiduciary obligations with respect to governmental plans; or if subject to such statutes, is
not in violation thereof in the execution of the Documents and the making of thz Loan thereunder; (iv) the
assets of Borrower do not constitute "plan assets" of one or more plans within the m>2aning of 29 C.F.R.
Section 2510.3-101; and (v) one or more of the following circumstances is true: {1} eguity interests in
Borrower are publicly offered securities, within the meaning of 29 C.F.R. Section 2516.2-101(b)(2); (2)
less than twenty-five percent (25%) of all equity interests in Borrower are held by "benetit-p'an investors"
within the meaning of 29 C.F.R. Section 2510.3-101(f)(2); or (3) Borrower qualifies as an "operating
company," a "venture capital operating company" or a "real estate operating company" within the
meaning of 29 C.F.R. Section 2510.3-101(c), (d) or (e), respectively.

(c) Borrower shall deliver to Lender such certifications and/or other evidence periodically
requested by Lender, in its sole discretion, to verify the representations and warranties in Section 3.11(b)
above. Failure to deliver these certifications or evidence, breach of these representations and warranties,
or consummation of any transaction (other than by Lender) which would cause this Instrument or any
exercise of Lender's rights under this Instrument to (i) constitute a non-exempt prohibited transaction
under ERISA or (ii) violate ERISA or any state statute regulating governmental plans (collectively, a
"Violation"), shall be an Event of Default. Notwithstanding anything in the Documents to the contrary,
no sale, assignment, or transfer of any direct or indirect right, title, or interest in Borrower or the Property
(including creation of a junior lien, encumbrance or leasehold interest) shall be permitted which would, in
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Lender's opinion, negate Borrower's representations in this Section or cause a Violation. At least fifteen
(15) days before consummation of any of the foregoing, Borrower shall obtain from the proposed
transferee or lienholder (i) a certification to Lender that the representations and warranties of this Section
3.11 will be true after consummation and (ii) an agreement to comply with this Section 3.11.

Section 3.12  Environmental Representations, Warranties, and Covenants.

(a) Environmental Representations and Warranties. Borrower represents and warrants, to the
best of Borrower's knowledge (after due inquiry and investigation) and additionally based upon the
environmental site assessment report of the Property (the "Environmental Report"), that except as fully
disclosed in the Environmental Report delivered to and approved by Lender: (i) there are no Hazardous
Materials {det'ned below) or underground storage tanks affecting the Property ("affecting the Property"
shall mean "ir, on, under, stored, used or migrating to or from the Property") except for (A) routine office
cleaning, janitcria) and other materials and supplies necessary to operate the Property for its current use
and (B) Hazardous #4aterials that are (1) in compliance with Environmental Laws (defined below), (2)
have all required periits; 2nd (3) are in only the amounts necessary to operate the Property; (ii) there are
no past, present or thrcatuned Releases (defined below) of Hazardous Materials in violation of any
Environmental Law aftecting-the Property; (iii) there is no past or present non-compliance with
Environmental Laws or with peimits issued pursuant thereto; (iv) Borrower does not know of, and has not
received, any written or oral notice or communication from any person relating to Hazardous Materials
affecting the Property; and (v) Boriewsi has provided to Lender, in writing, all information relating to
environmental conditions affecting the-Pioperty known to Borrower or contained in Borrower's files.
"Environmental Law" means any preseni =24 future federal, state and local laws, statutes, ordinances,
rules, regulations, standards, policies and othsi povernment directives or requirements, as well as
common law, that apply to Borrower or the Pronerty and relate to Hazardous Materials including the
Comprehensive Environmental Response, Compsucation and Liability Act and the Resource
Conservation and Recovery Act. "Hazardous Matenzis” zhall mean petroleum and petroleum products
and compounds containing them, including gasoline, diesei fuel and oil; explosives, flammable materials;
radioactive materials; polychlorinated biphenyls ("PCBs").<id compounds containing them; lead and
lead-based paint; Microbial Matter, infectious substances, asbestos or asbestos-containing materials in
any form that is or could become friable; underground or above-greurd storage tanks, whether empty or
containing any substance; any substance the presence of which on the Property is prohibited by any
federal, state or local authority; any substance that requires special handiing; and any other material or
substance now or in the future defined as a "hazardous substance," "hazaidous material," "hazardous
waste," "toxic substance," "toxic pollutant," "contaminant," or "pollutant" within the meaning of any
Environmental Law. "Release" of any Hazardous Materials includes any releasc, aeposit, discharge,
emission, leaking, spilling, seeping, migrating, pumping, pouring, escaping, dumping, disposing or other
movement of Hazardous Materials. "Microbial Matter" shall mean the presence of fung'or bacterial
matter which reproduces through the release of spores or the splitting of cells, including, but not limited
to, mold, mildew and viruses, whether or not such Microbial Matter is living.

(b) Environmental Covenants. Borrower covenants and agrees that: (i) all use and operation
of the Property shall be in compliance with all Environmental Laws and required permits; (ii) there shall
be no Releases of Hazardous Materials affecting the Property in violation of Environmental Laws; (iii)
there shall be no Hazardous Materials affecting the Property except (A) routine office, cleaning and
janitorial supplies, (B) in compliance with all Environmental Laws, (C) in compliance with all required
permits, and (D) (1) in only the amounts necessary to operate the Property or (2) as shall have been fully
disclosed to and approved by Lender in writing; (iv) Borrower shall keep the Property free and clear of all
liens and encumbrances imposed by any Environmental Laws due to any act or omission by Borrower or
any person (the "Environmental Liens"); (v) Borrower shall, at its sole expense, fully and expeditiously
cooperate in all activities performed under Section 3.12(c) including providing all relevant information
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and making knowledgeable persons available for interviews; (vi) Borrower shall, at its sole expense, (A)
perform any environmental site assessment or other investigation of environmental conditions at the
Property upon Lender's request based on Lender's reasonable belief that the Property is not in compliance
with all Environmental Laws, (B) share with Lender the results and reports and Lender and the
Indemnified Parties (defined below) shall be entitled to rely on such results and reports, and (C) complete
any remediation of Hazardous Materials affecting the Property or other actions required by any
Environmental Laws; (vii) Borrower shall not allow any Tenant or other user of the Property to violate
any Environmental Law; (viii) Borrower shall immediately notify Lender in writing after it becomes
aware of (A) the presence, Release, or threatened Release of Hazardous Materials affecting the Property,
(B) any non-compliance of the Property with any Environmental Laws, (C) any actual or potential
Environmen*al Lien, (D) any required or proposed remediation of environmental conditions relating to the
Property, or (L) any written communication or notice from any person relating to Hazardous Materials, or
any oral cominvaication relating to or alleging any violation or potential violation of Environmental Law,
and (ix) if an Asostos Operation and Maintenance Plan and any other Operation and Maintenance Plan
(collectively, the "0 LM Plan") is in effect (or required by Lender to be implemented) at the time of the
closing of the Loan, then Borrower shall, at its sole expense, implement and continue the O&M Plan
(with any modifications rearired to comply with applicable Laws), until payment and full satisfaction of
the Obligations. Any failurs of Borrower to perform its obligations under this Section 3.12 shall
constitute bad faith waste of the Pioperty.

(c) Lender's Rights. Leider and any person designated by Lender may enter the Property to
assess the environmental condition of the Troperty and its use including (i) conducting any environmental
assessment or audit (the scope of which shzi*-be determined by Lender) and (ii) taking samples of soil,
groundwater or other water, air, or building riaterials, and conducting other invasive testing at all
reasonable times following reasonable notification to-Borrower (except in an emergency, when no such
prior notification shall be required) when (A) an Evenc of Default has occurred under the Documents, (B)
Lender reasonably believes that a Release has occurred-ov the Property is not in compliance with all
Environmental Laws, or (C) the Loan is being considered o' sale (any such testing and out-of-pocket
expenses incurred in connection with the entry under clause (C) enly shall be at Lender's expense and
shall be limited to no more than two (2) times in any twelve (12) month period). Borrower shall
cooperate with and provide access to Lender and such person.

Section 3.13  Electronic Payments. Unless directed otherwise in writing, by Lender, all payments due
under the Documents shall be made by electronic funds transfer debit entries'tc Borrower's account at an
Automated Clearing House member bank satisfactory to Lender or by similar electroaic transfer process
selected by Lender. Each payment due under the Documents shall be initiated by Lesder through the
Automated Clearing House network (or similar electronic process) for settlement on fho-Due Date (as
defined in the Note) for the payment. Borrower shall, at Borrower's sole cost and expense; Zirect its bank
in writing to permit such electronic fund transfer debit entries (or similar electronic transfer) to be made
by Lender. Prior to each payment Due Date under the Documents, Borrower shall deposit and/or
maintain sufficient funds in Borrower's account to cover each debit entry. Any charges or costs, if any,
by Borrower's bank for the foregoing shall be paid by Borrower.

Section 3.14  Inspection. Following reasonable notification to Borrower (except in an emergency,
when no such prior notification shall be required), Borrower shall allow Lender and any person
designated by Lender to enter upon the Property and conduct tests or inspect the Property at all reasonable
times. Borrower shall assist Lender and such person in effecting said inspection.
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Section 3.15  Records, Reports, and Audits.

(a) Borrower shall maintain complete and accurate books and records with respect to all
operations of, or transactions involving, the Property. Annually, Borrower shall furnish Lender financial
statements for the most current fiscal year (including a schedule of all related Obligations and contingent
liabilities) for (i) Borrower, (ii) any general partner(s) of Borrower and any general partners of such
partners, (iii) any guarantors or sureties of the Note, and (iv) any Major Tenants, to the extent available
through commercially reasonable efforts by Borrower. Lender shall hold in confidence and not disclose
the financial statements described in the foregoing sentence (the "Confidential Information"), except (a)
as may be required by law, rule or regulation, (b) to its parent company, sister companies, subsidiaries
and/or affiliztes (collectively with Lender, "Lender Affiliates") and to officers, directors and employees
of any Leuder Affiliates, and (c) to the auditors of any Lender Affiliate, and any agents, financial or tax
advisors, attorpevs, accountants and professional consultants retained by any Lender Affiliate in
connection wit-{0s Loan ("Representatives"), who have been informed of the confidential nature of the
Confidential Inforzusiion provided to them; provided that Lender Affiliates will be free to correct any
false or misleading infcim~tion which may become public concerning their relationship to Borrower or to
the Loan. Lender Aifitates will use the Confidential Information for internal purposes only.
Notwithstanding the foregoing, the term "Confidential Information" does not include information (i)
which was publicly known, or ctnerwise known to any Lender Affiliate, at the time of disclosure, (ii)
which subsequently becomes publicty ¥nown through no act or omission by any Lender Affiliate or its
Representatives, or (iii) which otherwise becomes known to any Lender Affiliate, other than through
disclosure (A) by or at the request of Borrowser or (B) from a source actually known by such Lender
Affiliate to be bound by a confidentiality .azicement with respect to such information. Annually (or
quarterly upon Lender's request), Borrower sha'i furnish Lender (i) operating statements showing cash
flow and capital expenditures for the Propery- ‘icluding income and expenses (before and after
Obligations service), and major capital improvements, £i1).copies of paid tax receipts for the Property; (ii1)
a certified rent roll including security deposits held, the expiration of the terms of the Leases, and
identification and explanation of any Tenants in default; fiv} a budget showing projected income and
expenses (before and after Obligations service) for the next twelve (12) month budget period; (v) any
appraisals of the Property performed during the previous year (but Lender shall not have the right to
require an appraisal unless otherwise permitted under the Documeiits); and (vi) upon Lender's request
following an Event of Default, (A) a schedule showing Borrower's iai rasis in the Property, (B) the
distribution of economic interests in the Property, and (C) copies of any cther loan documents affecting
the Property.

(b) Delivery of Reports. All of the reports, statements, and items requires sader this Section
shall be (i) certified as being true, correct, and accurate by an authorized person, partner, oz officer of the
delivering party or, at the deliverer's option, audited by a Certified Public Accountant; (13} saiisfactory to
Lender in form and substance; and (iii) delivered within (A) one hundred twenty (120) days after the end
of Borrower's fiscal year for annual reports and (B) thirty (30) days after the end of each calendar quarter
for quarterly reports. If any one report, statement, or item is not received by Lender on its due date, a late
fee of Four Hundred and No/100 Dollars ($400.00) per month shall be due and payable by Borrower. If
any one report, statement, or item is not received after the expiration of (y) thirty (30) days after written
notice from Lender (the "First Notice") and (z) ten (10) days after delivery of a second written notice
from Lender (the "Second Notice"), which Second Notice shall not be delivered before the date that is
thirty (30) days after delivery of the First Notice, Lender may immediately declare an Event of Default
under the Documents. Borrower shall (i) provide Lender with such additional financial, management, or
other information regarding Borrower, any general partner of Borrower, or the Property, as Lender may
reasonably request and (ii) upon Lender's request, deliver all items required by Section 3.15 in an
electronic format (i.e. on computer disks) or by electronic transmission acceptable to Lender.
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(c) Inspection of Records. Borrower shall allow Lender or any person designated by Lender
to examine, audit, and make copies of all such books and records and all supporting data at the place
where these items are located at all reasonable times after reasonable advance notice; provided that no
notice shall be required after any Event of Default under the Documents and further provided that, so long
as no Event of Default has occurred, such right shall be limited to no more than two (2) times in any
twelve (12) month period. Borrower shall assist Lender in effecting such examination. Upon five (5)
days' prior notice, Lender may inspect and make copies of Borrower's or any general partner of
Borrower's income tax returns with respect to the Property for the purpose of verifying any items
referenced in this Section.

Section 3.16.  Borrower's Certificates. Within ten (10) days after Lender's written request, Borrower
shall furnisti.2 written certification to Lender and any Investors (defined below) as to (a) the amount of
the Obligatiors sutstanding; (b) the interest rate, terms of payment, and maturity date of the Note; (c) the
date to which payicnts have been paid under the Note; (d) whether any offsets or defenses exist against
the Obligations and 2-G=tailed description of any listed; (¢) whether all Leases are in full force and effect
and have not been moZifi=d (or if modified, setting forth all modifications); (f) the date to which the
Rents have been paid; (g) whether, to the best knowledge of Borrower, any defaults exist under the
Leases and a detailed description of any listed; (h) the security deposit held by Borrower under each
Lease and that such amount is-in< amount required under such Lease; (i) whether there are any defaults
(or events which with the passage ot time and/or giving of notice would constitute a default) under the
Documents and a detailed descriptiori of any listed; (j) whether the Documents are in full force and effect;
and (k) any other matters reasonably requested by Lender related to the Leases, the Obligations, the
Property, or the Documents. For all non-ivsidential properties and promptly upon Lender's request,
Borrower shall use its best efforts to deliver a written certification to Lender and Investors from Tenants
specified by Lender that: (a) their Leases are in fu1l-force and effect; (b) there are no defaults (or events
which with the passage of time and/or notice would constitute a default) under their Leases and a detailed
description of any listed; (c) none of the Rents have beea paid more than one month in advance; (d) there
are no offsets or defenses against the Rents and a detailed duscription of any listed; and (¢) any other
matters reasonably requested by Lender related to the Leasec; provided, however, that Borrower shall not
have to pay money to a Tenant to obtain such certification, but it will deliver a landlord's certification for
any certification it cannot obtain.

Section 3.17  Full Performance Required; Survival of Warranties. All repiesentations and warranties
of Borrower in the Loan application or made in connection with the Loan shall survive the execution and
delivery of the Documents and Borrower shall not perform any action, or p:rmut any action to be
performed, which would cause any of the warranties and representations of Borrower o become untrue in
any manner.

Section 3.18  Additional Security. No other security now existing or taken later v secure the
Obligations shall be affected by the execution of the Documents and all additional security shall be held
as cumulative. The taking of additional security, execution of partial releases, or extension of the time for
the payment obligations of Borrower shall not diminish the effect and lien of this Instrument and shall not
affect the liability or obligations of any maker or guarantor. Neither the acceptance of the Documents nor
their enforcement shall prejudice or affect Lender's right to realize upon or enforce any other security now
or later held by Lender. Lender may enforce the Documents or any other security in such order and
manner as it may determine in its discretion.

Section 3.19  Further Acts. Borrower shall take all necessary actions to (i) keep valid and effective the
lien and rights of Lender under the Documents and (ii) protect the lawful owner of the Documents.
Promptly upon request by Lender and at Borrower's expense, Borrower shall execute additional
instruments and take such actions as Lender reasonably believes are necessary or desirable to (a) maintain
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or grant Lender a first-priority, perfected lien on the Property, (b) if the same becomes permitted under
applicable Laws, grant to Lender to the fullest extent permitted by Laws, the right to foreclose on, or
transfer title to, the Property non-judicially, (c) correct any error or omission in the Documents, and (d)
effect the intent of the Documents, including filing/recording the Documents, additional mortgages or
deeds of trust, financing statements, and other instruments.

Section 3.20  Compliance With Anti-Terrorism Regulations.

(a) Borrower hereby covenants and agrees that neither Borrower nor any guarantor, nor any
persons or entities holding any legal or beneficial interest whatsoever in Borrower or any guarantor
(whether directly or indirectly), will knowingly conduct business with or engage in any transaction with
any persor. or entity named on any of the OFAC Lists or any person or entity included in, owned by,
controlled by, acting for or on behalf of, providing assistance, support, sponsorship, or services of any
kind to, or otherz2 associated with any of the persons or entities referred to or described in the OFAC
Lists.

(b)  Borrower liereby covenants and agrees that it will comply at all times with the
requirements of Executive Order 13224; the International Emergency Economic Powers Act, 50 U.S.C.
Sections 1701-06; the United aue Strengthening America by Providing Appropriate Tools Required to
Intercept and Obstruct Terrorism Act or 2001, Pub. L. 107-56; the Iraqi Sanctions Act, Pub. L. 101-513,
104 Stat. 2047-55; the United Nations Tarticipation Act, 22 U.S.C. Section 287c¢; the Antiterrorism and
Effective Death Penalty Act, (enacting 6 U.S.C. Section 219, 18 U.S.C. Section 2332d, and 18 U.S.C.
Section 2339b); the International Security and Development Cooperation Act, 22 U.S.C. Section 2349 aa-
9, the Terrorism Sanctions Regulations, 31 C.F.X. Rart 595; the Terrorism List Governments Sanctions
Regulations, 31 C.F.R. Part 596; and the Foreign Terrorist Organizations Sanctions Regulations, 31
C.F.R. Part 597 and any similar laws or regulations cu:rently in force or hereafter enacted (collectively,
the "Anti-Terrorism Regulations").

(c) Borrower hereby covenants and agrees that i it becomes aware or receives any notice
that Borrower, any guarantor or the Property, or any person or ent.tv holding any legal or beneficial
interest whatsoever (whether directly or indirectly) in Borrower, 2u43 puarantor or in the Property, is
named on any of the OFAC Lists (such occurrence, an "OFAC Violaiieu™); Borrower will immediately
(1) give notice to Lender of such OFAC Violation, and (ii) comply witn ali Laws applicable to such
OFAC Violation (regardless of whether the party included on any of the OFAT Lists is located within the
jurisdiction of the United States of America), including, without limitation, the Anti-Terrorism
Regulations, and Borrower hereby authorizes and consents to Lender's taking any and all steps Lender
deems necessary, in its sole discretion, to comply with all Laws applicable to any suchi SFAC Violation,
including, without limitation, the requirements of the Anti-Terrorism Regulations {i»<'uding the
"freezing" and/or "blocking" of assets).

d Upon Lender's request from time to time during the term of the Loan, Borrower agrees to
deliver a certification confirming that the representations and warranties set forth in Section 2.09 above
remain true and correct as of the date of such certificate and confirming Borrower's and any guarantor's
compliance with this Section 3.20.

Section 3.21  Compliance with Property as Single Asset. Borrower hereby covenants and agrees that
(i) during the term of the Loan, Borrower shall not own any assets in addition to the Property, (ii) the
Property shall remain as a single property or project, and (iii) during the term of the Loan, the Property
shall generate substantially all of the gross income of Borrower and there shall be no substantial business
being conducted by Borrower other than the business of operating the Property and the activities
incidental thereto.
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ARTICLE 1V - ADDITIONAL ADVANCES; EXPENSES; SUBROGATION

Section 4.01  Expenses and Advances. Borrower shall pay all reasonable appraisal, recording, filing,
registration, brokerage, abstract, title insurance (including premiums), title searches and examinations,
surveys and similar data and assurances with respect to title, U.C.C. search, escrow, attorneys' (both in-
house staff and retained attorneys), engineers', environmental engineers', environmental testing, and
architects' fees, costs (including travel), expenses, and disbursements incurred by Borrower or Lender and
reasonable fees charged by Lender in connection with the granting, closing, servicing (other than routine
loan servicing performed in the ordinary course of business and for the performance of which Lender is
not routinely reimbursed by other borrowers in the ordinary course of Lender's business), and
enforcement. of (a) the Loan and the Documents or (b) attributable to Borrower as owner of the Property.
The term "Costs" shall mean any of the foregoing incurred in connection with (a)any default by
Borrower urder-the Documents, (b) the routine (other than routine loan servicing performed in the
ordinary course-of susiness and for the performance of which Lender is not routinely reimbursed by other
borrowers in the urdinary course of Lender's business) servicing of the Loan, or (c)the exercise,
enforcement, comprom:se; defense, litigation, or settlement of any of Lender's rights or remedies under
the Documents or relating. to the Loan or the Obligations. If Borrower fails to pay any amounts or
perform any actions required under the Documents, Lender may (but shall not be obligated to) advance
sums to pay such amounts or periorm such actions. Borrower grants Lender the right to enter upon and
take possession of the Property to p'event or remedy any such failure and the right to take such actions in
Borrower's name. No advance or pericimance shall be deemed to have cured a default by Borrower. All
(a) sums advanced by or payable to Lerder ner this Section or under applicable Laws, (b) except as
expressly provided in the Documents, paymei is due under the Documents which are not paid in full when
due, and (c) Costs, shall: (i) be deemed demand obligations, (ii) bear interest from the date of demand at
the Default Rate, until paid if not paid on dersand; (iii) be part of, together with such interest, the
Obligations, and (iv) be secured by the Documents. Leuder, upon making any such advance, shall also be
subrogated to rights of the person receiving such advance

Section 4,02  Subrogation. If any proceeds of the Note were used to extinguish, extend or renew any
indebtedness on the Property, then, to the extent of the funds so uced, (z) Lender shall be subrogated to all
rights, claims, liens, titles and interests existing on the Property held Gy, the holder of such indebtedness
and (b) these rights, claims, liens, titles and interests are not waived ore rather shall (i) continue in full
force and effect in favor of Lender and (ii) are merged with the lien and security interest created by the
Documents as cumulative security for the payment and performance of the Otbzations.

ARTICLE V - SALE, TRANSFER, OR ENCUMBRANCE OF THE rrO*¥RTY

Sale, transfer or encumbrance of the Property shall be governed by Sections 2 ana-3-<uf the Loan
Agreement.

ARTICLE VI - DEFAULTS AND REMEDIES
Section 6.01  Events of Default. The following shall be an "Event of Default":

(a) if Borrower fails to make any payment required under the Documents when due and such
failure continues for five (5) days after written notice; provided, however, that if Lender gives one (1)
notice of default within any twelve (12) month period, Borrower shall have no further right to any notice
of monetary default during the next following twelve (12) month period; provided, further, however,
Borrower shall have no right to any such notice upon the maturity date of the Note;
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(b) except for defaults listed in the other subsections of this Section 6.01, if Borrower fails to
perform or comply with any other provision contained in the Documents and the default is not cured
within thirty (30) days of Lender providing written notice thereof (the "Grace Period"); provided,
however, that Lender may extend the Grace Period up to an additional sixty (60) days (for a total of
ninety (90) days from the date of default) if (i) Borrower immediately commences and diligently pursues
the cure of such default and delivers (within the Grace Period) to Lender a written request for more time
and (ii) Lender determines in good faith that (1) such default cannot be cured within the Grace Period but
can be cured within ninety (90) days after the default, (2) no lien or security interest created by the
Documents will be impaired prior to completion of such cure, and (3) Lender's immediate exercise of any
remedies provided hereunder or by law is not necessary for the protection or preservation of the Property
or Lender's security interest;

() :f any representation made (i) in connection with the Loan or the Obligations or (ii) in the
Loan application-or Documents shall be false or misleading in any material respect;

d) if any d<raalt under Article V occurs;

(e) if Borrower shall (i) become insolvent, (ii) make a transfer in fraud of creditors,
(iif) make an assignment for ¢ benefit of its creditors, (iv) not be able to pay its debts as such debts
become due, or (v) admit in writing ‘s wability to pay its debts as they become due,

® if any bankruptcy, reorgarization, arrangement, insolvency, or liquidation proceeding, or
any other proceedings for the relief of devters, is instituted by or against Borrower, and, if instituted
against Borrower, is allowed, consented to, or not Gismissed within the earlier to occur of (i) ninety (90)
days after such institution or (ii) the filing of an ovder for relief;

(® if any of the events in Sections 6.01 (e)=r.{f) shall occur with respect to any (i) managing
member of Borrower (if Borrower is a limited lability coripany), (ii) general partner of Borrower (if
Borrower is a partnership), or (iii) guarantor of payment and/o.performance of any of the Obligations;

(h) if the Property shall be taken, attached, or sequestercd-an execution or other process of
law in any action against Borrower;

(i) if any default occurs under the Environmental Indemnity(dcfined below) and such
default is not cured within any applicable grace period in that document;

()] if Borrower shall fail at any time to obtain, maintain, renew, or ken in force the
insurance policies required by Section 3.06 within ten (10) days after written notice;

(k) if Borrower shall be in default under any other mortgage, deed of trust, or security
agreement covering any part of the Property, whether it be superior or junior in lien to this Instrument;

{)) if any claim of priority (except based upon a Permitted Encumbrance) to the Documents
by title, lien, or otherwise shall be upheld by any court of competent jurisdiction or shall be consented to
by Borrower;

(m) (i) the consummation by Borrower of any transaction which would cause (A) the Loan or
any exercise of Lender's rights under the Documents to constitute a non-exempt prohibited transaction
under ERISA or (B) a violation of a state statute regulating governmental plans; (ii) the failure of any
representation in Section 3.11 to be true and correct in all respects; or (iii) the failure of Borrower to
provide Lender with the written certifications required by Section 3.11; or
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(n) the consummation by Borrower of any transaction which would cause (i) an OFAC
Violation,; (ii) the failure of any representation in Section 2.09 to be true and correct in all respects; or (iii)
the failure of Borrower to comply with the provisions of Section 3.20, unless such default is cured within
the lesser of (A) fifteen (15) days after written notice of such default to Borrower or (B) the shortest cure
period, if any, provided for under any Laws applicable to such matters (including, without limitation, the
Anti-Terrorism Regulations).

Section 6.02  Remedies. 1f an Event of Default occurs, Lender or any person designated by Lender
may (but shall not be obligated to) take any action (separately, concurrently, cumulatively, and at any
time and in any order) permitted under any Laws, without notice, demand, presentment, or protest (all of
which are hereby waived), to protect and enforce Lender's rights under the Documents or Laws including
the following actions:

(a) avzelerate and declare the entire unpaid Obligations immediately due and payable, except
for defaults under Section 6.01 (f), (g), or (h) which shall automatically make the Obligations
immediately due and pzyakle;

(b) (i) compietely fareclose this Instrument or (ii) partially foreclose this Instrument for any
portion of the Obligations due-apu the lien and security interest created by this Instrument shall continue
unimpaired and without loss of priority as to the remaining Obligations not yet due;

(c) Intentionally omitted;

(d) recover judgment on the Note ziner before, during or after any proceedings for the
enforcement of the Documents and without any reauirsment of any action being taken to (i) realize on the
Property or (ii) otherwise enforce the Documents;

(e) seek specific performance of any provisiors in the Documents;

® apply for the appointment of a receiver, custodin, tiustee, liquidator, or conservator of
the Property without (i) notice to any person, (ii) regard for (A) the-adequacy of the security for the
Obligations or (B) the solvency of Borrower or any person liable for the mavment of the Obligations; and
Borrower and any person so liable waives or shall be deemed to have waivea tliie foregoing and any other
objections to the fullest extent permitted by Laws and consents or shall be dzcmed to have consented to
such appointment;

(g) with or without entering upon the Property, (i) exclude Borrower and 2i1v person from the
Property without liability for trespass, damages, or otherwise; (ii) take possession of, and Berrower shall
surrender on demand, all books, records, and accounts relating to the Property; (iii) give notice to Tenants
or any person, make demand for, collect, receive, sue for, and recover in its own name all Rents and cash
collateral derived from the Property; (iv) use, operate, manage, preserve, control, and otherwise deal with
every aspect of the Property including (A) conducting its business, (B) insuring it, (C) making all repairs,
renewals, replacements, alterations, additions, and improvements to or on it, (D)completing the
construction of any Improvements in manner and form as Lender deems advisable, and (E) executing,
modifying, enforcing, and terminating new and existing Leases on such terms as Lender deems advisable
and evicting any Tenants in default; (v) apply the receipts from the Property to payment of the
Obligations, in any order or priority determined by Lender, after first deducting all Costs, expenses, and
liabilities incurred by Lender in connection with the foregoing operations and all amounts needed to pay
the Impositions and other expenses of the Property, as well as just and reasonable compensation for the
services of Lender and its attorneys, agents, and employees; and/or (vi) in every case in connection with
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the foregoing, exercise all rights and powers of Borrower or Lender with respect to the Property, either in
Borrower's name or otherwise;

(h) release any portion of the Property for such consideration, if any, as Lender may require
without, as to the remainder of the Property, impairing or affecting the lien or priority of this Instrument
or improving the position of any subordinate lienholder with respect thereto, except to the extent that the
Obligations shall have been actually reduced, and Lender may accept by assignment, pledge, or otherwise
any other property in place thereof as Lender may require without being accountable for so doing to any
other lienholder;

(1) apply any Deposits to the following items in any order and in Lender's sole discretion:
(A) the Oohations, (B)Costs, (C)advances made by Lender under the Documents, and/or
(D) Impositicuis:

()] ‘&kz 2ll actions permitted under the U.C.C. of the Property State including (i) the right to
take possession of !l *angible and intangible personal property now or hereafter included within the
Property ("Personal Prcperty") and take such actions as Lender deems advisable for the care, protection
and preservation of the Persenal Property and (ii) request Borrower at its expense to assemble the
Personal Property and make it 2v2:table to Lender at a convenient place acceptable to Lender. Any notice
of sale, disposition or other intendca action by Lender with respect to the Personal Property sent to
Borrower at least five (5) days pricrto-such action shall constitute commercially reasonable notice to
Borrower; or

k) take any other action permitted urder any Laws.

If Lender exercises any of its rights under Section 6.07,5), Lender shall not (a) be deemed to have entered
upon or taken possession of the Property except upon th< exercise of its option to do so, evidenced by its
demand and overt act for such purpose; (b) be deemed a betiesiciary or mortgagee in possession by reason
of such entry or taking possession; nor (c) be liable (i) to accsunt for any action taken pursuant to such
exercise other than for Rents actually received by Lender, (ii) for any loss sustained by Borrower
resulting from any failure to lease the Property, or (iii) any other a<r-or omission of Lender except for
losses caused by Lender's willful misconduct or gross negligence. Bcorrower hereby consents to, ratifies,
and confirms the exercise by Lender of its rights under this Instrumeni aud appoints Lender as its
attorney-in-fact, which appointment shall be deemed to be coupled with an irtcrest and irrevocable, for
such purposes.

Section 6.03  Expenses. All Costs, expenses, or other amounts paid or incurred by Lender in the
exercise of its rights under the Documents, together with interest thereon at the applicoble-interest rate
specified in the Note, which shall be the Default Rate unless prohibited by Laws, shall be {a) part of the
Obligations, (b) secured by this Instrument, and (c) allowed and included as part of the Obligations in any
foreclosure, decree for sale, or other judgment or decree enforcing Lender's rights under the Documents.

Section 6.04  Rights Pertaining to Sales. To the extent permitted under (and in accordance with) any
Laws, the following provisions shall, as Lender may determine in its sole discretion, apply to any sales of
the Property under Article VI, whether by judicial proceeding, judgment, decree, foreclosure or
otherwise: (a) Lender may conduct multiple sales of any part of the Property in separate tracts or in its
entirety and Borrower waives any right to require otherwise; (b) any sale may be postponed or adjourned
by public announcement at the time and place appointed for such sale or for such postponed or adjourned
sale without further notice; and (c) Lender may acquire the Property and, in lieu of paying cash, may pay
by crediting against the Obligations the amount of its bid, after deducting therefrom any sums which
Lender is authorized to deduct under the provisions of the Documents.
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Section 6.05  Application of Proceeds. Any proceeds received from any sale or disposition under
Atrticle VI or otherwise, together with any other sums held by Lender, shall, except as expressly provided
to the contrary, be applied in the order determined by Lender to: (a) payment of all Costs and expenses of
any enforcement action or foreclosure sale, including interest thereon at the applicable interest rate
specified in the Note, which shall be the Default Rate unless prohibited by Laws, (b)all taxes,
Assessments, and other charges unless the Property was sold subject to these items; (c) payment of the
Obligations in such order as Lender may elect; (d) payment of any other sums secured or required to be
paid by Borrower; and (e) payment of the surplus, if any, to any person lawfully entitled to receive it.
Borrower and Lender intend and agree that during any period of time between any foreclosure, judgment
that may be obtained and the actual foreclosure sale that the foreclosure judgment will not extinguish the
Documents or any rights contained therein including the obligation of Borrower to pay all Costs and to
pay interest at the applicable interest rate specified in the Note, which shall be the Default Rate unless
prohibited by Laws.

Section 6.06  Adiizional Provisions as to Remedies. No failure, refusal, waiver, or delay by Lender to
exercise any rights unde: ibe Documents upon any default or Event of Default shall impair Lender's rights
or be construed as a waive: of, or acquiescence to, such or any subsequent default or Event of Default.
No recovery of any judgment oy Lender and no levy of an execution upon the Property or any other
property of Borrower shall aftectne lien and security interest created by this Instrument and such liens,
rights, powers, and remedies shall Con‘inue unimpaired as before. Lender may resort to any security
given by this Instrument or any other security now given or hereafter existing to secure the Obligations, in
whole or in part, in such portions and iit such order as Lender may deem advisable, and no such action
shall be construed as a waiver of any of the‘icns, rights, or benefits granted hereunder. Acceptance of
any payment after any Event of Default shall not o¢ deemed a waiver or a cure of such Event of Default
and such acceptance shall be deemed an acceptaiice on account only. If Lender has started enforcement
of any right by foreclosure, sale, entry, or otherwise and such proceeding shall be discontinued,
abandoned, or determined adversely for any reason, then 3orrower and Leénder shall be restored to their
former positions and rights under the Documents with reswect to the Property, subject to the lien and
security interest hereof.

Section 6.07  Waiver of Rights and Defenses. To the fullest exte:it-Corrower may do so under Laws,
Borrower (a) will not at any time insist on, plead, claim, or take the benciit-of any statute or rule of law
now or later enacted providing for any appraisement, valuation, stay, exteision. moratorium, redemption,
or any statute of limitations; (b) for itself, its successors and assigns, and for any person ever claiming an
interest in the Property (other than Lender), waives and releases all rights of red :mption, reinstatement,
valuation, appraisement, notice of intention to mature or declare due the whole of tiie-Obligations, all
rights to a marshaling of the assets of Borrower, including the Property, or to a sale in/imverse order of
alienation, in the event of foreclosure of the liens and security interests created under the:Documents;
(c) shall not be relieved of its obligation to pay the Obligations as required in the Documents nor shall the
lien or priority of the Documents be impaired by any agreement renewing, extending, or modifying the
time of payment or the provisions of the Documents (including a modification of any interest rate), unless
expressly released, discharged, or modified by such agreement. Regardless of consideration and without
any notice to or consent by the holder of any subordinate lien, security interest, encumbrance, right, title,
or interest in or to the Property, Lender may (a) release any person liable for payment of the Obligations
or any portion thereof or any part of the security held for the Obligations or (b) modify any of the
provisions of the Documents without impairing or affecting the Documents or the lien, security interest,
or the priority of the modified Documents as security for the Obligations over any such subordinate lien,
security interest, encumbrance, right, title, or interest.
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ARTICLE VII - SECURITY AGREEMENT

Section 7.01  Security Agreement. This Instrument constitutes both a real property mortgage and a
"security agreement" within the meaning of the U.C.C. The Property includes real and personal
property and all tangible and intangible rights and interest of Borrower in the Property. Borrower grants
to Lender, as security for the Obligations, a security interest in the Personal Property to the fullest extent
that the same may be subject to the U.C.C. Borrower authorizes Lender to file any financing or
continuation statements and amendments thereto relating to the Personal Property without the signature of
Borrower if permitted by Laws.

ARTICLE VIII - LIMITATION ON PERSONAL LIABILITY AND INDEMNITIES

Section 8.01 © Limited Recourse Liability. The provisions of Paragraph 8 and Paragraph 9 of the Note
are incorporated into this Instrument as if such provisions were set forth in their entirety in this
Instrument.

Section 8.02  General [rdemnity. Borrower agrees that while Lender has no liability to any person in
tort or otherwise as lender and that Lender is not an owner or operator of the Property, Borrower shall, at
its sole expense, protect, defend release, indemnify and hold harmless ("indemnify") the Indemnified
Parties from any Losses (defined bitow) imposed on, incurred by, or asserted against the Indemnified
Parties, directly or indirectly, arisitg et of or in connection with the Property, Loan, or Documents,
including Losses; provided, however, tiiariiis foregoing indemnities shall not apply to any Losses caused
by the gross negligence or willful miscongus«-of the Indemnified Parties. The term "Losses" shall mean
any claims, suits, liabilities (including strict liabi'itics), actions, proceedings, obligations, debts, damages,
losses (including, without limitation, unrealizea loss-of value of the Property), Costs, expenses, fines,
penalties, charges, fees, judgments, awards, and anicuris paid in settlement of whatever kind including
attorneys' fees (both in-house staff and retained attoiueys) and all other costs of defense. The term
"Indemnified Parties" shall mean (a) Lender, (b) any prict ovner or holder of the Note, (c) any existing
or prior servicer of the Loan, (d) the officers, directors, sharciiolders, partners, members, employees and
trustees of any of the foregoing, and (e) the heirs, legal represent: tives. successors and assigns of each of
the foregoing.

Section 8.03  Transaction Taxes Indemnity. Borrower shall, at its” s0l¢ expense, indemnify the
Indemnified Parties from all Losses imposed upon, incurred by, or assertzd against the Indemnified
Parties or the Documents relating to Transaction Taxes.

Section 8.04 ERISA Indemnity. Borrower shall, at its sole expense, indemnify «he Indemnified
Parties against all Losses imposed upon, incurred by, or asserted against the Indemnified Praties (a) as a
result of a Violation, (b) in the investigation, defense, and settlement of a Violation, (c) as-a result of a
breach of the representations in Section 3.11 or default thereunder, (d) in correcting any prohibited
transaction or the sale of a prohibited loan, and (e) in obtaining any individual prohibited transaction
exemption under ERISA that may be required, in Lender's sole discretion.

Section 8.05  Environmental Indemnity. Borrower and other persons, if any, have executed and
delivered the Environmental Indemnity Agreement dated the date hereof to Lender ("Environmental
Indemnity").

Section 8.06  Duty to Defend, Costs and Expenses. Upon request, whether Borrower's obligation to
indemnify Lender arises under Article VIII or in the Documents, Borrower shall defend the Indemnified
Parties (in Borrower's or the Indemnified Parties' names) by attorneys and other professionals approved
by the Indemnified Parties. Notwithstanding the foregoing, the Indemnified Parties may, in their sole
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discretion, engage their own attorneys and professionals to defend or assist them and, at their option, their
attorneys shall control the resolution of any claims or proceedings. Upon demand, Borrower shall pay or,
in the sole discretion of the Indemnified Parties, reimburse and/or indemnify the Indemnified Parties for
all Costs imposed on, incurred by, or asserted against the Indemnified Parties by reason of any items set
forth in this Article VIII and/or the enforcement or preservation of the Indemnified Parties' rights under
the Documents. Any amount payable to the Indemnified Parties under this Section shall (a) be deemed a
demand obligation, (b) be part of the Obligations, (c) bear interest from the date of demand at the Default
Rate, until paid if not paid on demand, and (d) be secured by this Instrument.

Section 8.07  Recourse Obligation and Survival. Notwithstanding anything to the contrary in the
Documents and in addition to the recourse obligations in the Note, the obligations of Borrower under
Sections &:03..8.04, 8.05, and 8.06 shall be a full recourse obligation of Borrower, shall not be subject to
any limitatior. or.personal liability in the Documents, and shall survive (a) repayment of the Obligations,
(b) any termination;. satisfaction, assignment or foreclosure of this Instrument, (c) the acceptance by
Lender (or any ucziice) of a deed in lieu of foreclosure, (d) a plan of reorganization filed under the
Bankruptcy Code, oi f¢)the exercise by the Lender of any rights in the Documents. Borrower's
obligations under Article' Vil shall not be affected by the absence or unavailability of insurance covering
the same or by the failure or-tefusal by any insurance carrier to perform any obligation under any
applicable insurance policy.

ARTICLE IX - ADDITIONAL PROVISIONS

Section 9.01  Usury Savings Clause. Aii 2;reements in the Documents are expressly limited so that in
no event. whatsoever shall the amount paid or agised to be paid under the Documents for the use,
forbearance, or detention of money exceed the highest lawful rate permitted by Laws. If, at the time of
performance, fulfillment of any provision of the Documents shall involve transcending the limit of
validity prescribed by Laws, then, ipso facto, the obligation to be fulfilled shall be reduced to the limit of
such validity. If Lender shall ever receive as interest an ainsunt which would exceed the highest lawful
rate, the receipt of such excess shall be deemed a mistake and.(a) shall be canceled automatically or (b) if
paid, such excess shall be (i) credited against the principal amoun: of the Obligations to the extent
permitted by Laws or (ii) rebated to Borrower if it cannot be so cred*cd under Laws. Furthermore, all
sums paid or agreed to be paid under the Documents for the use, forbeaiarice; or detention of money shall
to the extent permitted by Laws be amortized, prorated, allocated, and sprcad throughout the full stated
term of the Note until payment in full so that the rate or amount of interest or. account of the Obligations
does not exceed the maximum lawful rate of interest from time to time in effec. ani applicable to the
Obligations for so long as the Obligations are outstanding.

Section 9.02  Notices. Any notice, request, demand, consent, approval, direction, agresment, or other
communication (any "notice") required or permitted under the Documents shall be in writing-and shall be
validly given if sent by a nationally-recognized courier that obtains receipts, delivered personally by a
courier that obtains receipts, or mailed by United States certified mail (with return receipt requested and
postage prepaid) addressed to the applicable person as follows:

If to Borrower:

IFA 11 25TH AVENUE LLC

¢/o Wrightwood Capital LLC

Two North LaSalle Street, Ninth Floor
Chicago, Illinois 60602

Attention: Tim Walsh

Prudential Loan No. 706107027
Acom Industrial Portfolio\Mortgage (25th Avenue - First)
CHGO2\M0155722.2
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If to Lender: With a copy of notices sent to Lender to:

THE PRUDENTIAL INSURANCE COMPANY  THE PRUDENTIAL INSURANCE COMPANY

OF AMERICA OF AMERICA

Prudential Asset Resources Prudential Asset Resources
2200 Ross Avenue, Suite 4900E 2200 Ross Avenue, Suite 4900E
Dallas, Texas 75201 Dallas, Texas 75201

Attention: Asset Management Department Attention: Legal Department
Reference Loan No. 706107027 Reference Loan No. 706107027

Each notice shall be effective upon being so sent, delivered, or mailed, but the time period for response or
action shali run from the date of receipt as shown on the delivery receipt. Refusal to accept delivery or
the inability %0 deliver because of a changed address for which no notice was given shall be deemed
receipt. Any par.yv may periodically change its address for notice and specify up to two (2) additional
addresses for copies by giving the other party at least ten (10) days' prior notice.

Section 9.03  Sole Dizcretion of Lender. Except as otherwise expressly stated, whenever Lender's
judgment, consent, or approval is required or Lender shall have an option or election under the
Documents, such judgment, tae'd cision as to whether or not to consent to or approve the same, or the
exercise of such option or election skaii be in the sole and absolute discretion of Lender.

Section 9.04  Applicable Law and S:’r:ission to Jurisdiction. The Documents shall be governed by
and construed in accordance with the laws =t the Property State and the applicable laws of the United
States of America. Without limiting Lender's right-to bring any action or proceeding against Borrower or
the Property relating to the Obligations (an "Action") in the courts of other jurisdictions, Borrower
irrevocably (a) submits to the jurisdiction of any stae o5 federal court in the Property State, (b) agrees that
any Action may be heard and determined in such coutt,and (c) waives, to the fullest extent. permitted by
Laws, the defense of an inconvenient forum to the maintensn<e¢ of any Action in such jurisdiction.

Section 9.05  Construction of Provisions. The following rvies of construction shall apply for all
purposes of this Instrument unless the context otherwise requires: (a) 2!l references to numbered Articles
or Sections or to lettered Exhibits are references to the Articles and-5sctions hereof and the Exhibits
annexed to this Instrument and such Exhibits are incorporated into this Irs'ruraent as if fully set forth in
the body of this Instrument; (b) all Article, Section, and Exhibit captions arg used for convenience and
reference only and in no way define, limit, or in any way affect this Instrument; /¢) \ords of masculine,
feminine, or neuter gender shall mean and include the correlative words of the otne: génders, and words
importing the singular number shall mean and include the plural number, and vice versa:{d) no inference
in favor of or against any party shall be drawn from the fact that such party has drafted ar.y pertion of this
Instrument; (e) all obligations of Borrower hereunder shall be performed and satisfied by or-on behalf of
Borrower at Borrower's sole expense; (f) the terms "include," "including," and similar terms shall be
construed as if followed by the phrase "without being limited to"; (g) the terms "Property," "Land,"
"Improvements," and "Personal Property" shall be construed as if followed by the phrase "or any part
thereof"; (h) the term "Obligations" shall be construed as if followed by the phrase "or any other sums
secured hereby, or any part thereof"; (i)the term "person" shall include natural persons, firms,
partnerships, corporations, governmental authorities or agencies, and any other public or private legal
entities; (j) the term "provisions," when used with respect hereto or to any other document or instrument,
shall be construed as if preceded by the phrase "terms, covenants, agreements, requirements, and/or
conditions"; (k) the term "lease" shall mean "tenancy, subtenancy, lease, sublease, or rental agreement,”
the term "lessor" shall mean "landlord, sublandlord, lessor, and sublessor,” and the term "Tenants" or
"lessee”" shall mean "tenant, subtenant, lessee, and sublessee"; (1) the term "owned" shall mean "now

Prudential Loan No. 706107027
Acorn Industrial Portfolio\Mortgage (25th Avenue — First)
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owned or later acquired"; (m) the terms "any" and "all" shall mean "any or all"; and (n) the term "on
demand" or "upon demand" shall mean "within five (5) business days after written notice."

Section 9.06  Transfer of Loan.

(@) Lender may, at any time, (i) sell, transfer or assign the Documents and any servicing
rights with respect thereto or (ii) grant participations therein or issue mortgage pass-through certificates or
other securities evidencing a beneficial interest in a rated or unrated public offering or private placement
(collectively, the "Securities"). Lender may forward to any purchaser, transferee, assignee, servicer,
participant, or investor in such Securities (collectively, "Investors"), to any Rating Agency (defined
below) rating such Securities and to any prospective Investor, all documents and information which
Lender nsw _has or may later acquire relating to the Obligations, Borrower, any guarantor, any
indemnitor(s), vhe Leases, and the Property, whether furnished by Borrower, any guarantor, any
indemnitor(s) cr utherwise, as Lender determines advisable. Borrower, any guarantor and any indemnitor
agree to cooperae-vvits Lender in connection with any transfer made or any Securities created pursuant to
this Section including t.ic. delivery of an estoppel certificate in accordance with Section 3.16 and such
other documents as may b reasonably requested by Lender. Borrower shall also furnish consent of any
borrower, any guarantor and any indemnitor in order to permit Lender to furnish such Investors or such
prospective Investors or such Rating Agency with any and all information concerning the Property, the
Leases, the financial condition of Horiower, any guarantor and any indemnitor as may be reasonably
requested by Lender, any Investor, anv-prospective Investor or any Rating Agency and which may be
complied with without undue expense:” "Rating Agency" shall mean any one or more credit rating
agencies approved by Lender.

(b) Borrower agrees that upon any assigrment or transfer of the Documents by Lender to any
third party, Lender shall have no obligations or liabilitsss under the Documents, such third party shall be
substituted as the lender under the Documents for all purgoses and Borrower shall look solely to such
third party for the performance of any obligations under the I>oruments or with respect to the Loan.

Section 9.07  Miscellaneous. If any provision of the Documents shall be held to be invalid, illegal, or
unenforceable in any respect, this shall not affect any other provisicns of the Documents and such
provision shall be limited and construed as if it were not in the Docuiiaents. If title to the Property
becomes vested in any person other than Borrower, Lender may, without riotice to Borrower, deal with
such person regarding the Documents or the Obligations in the same manner as with Borrower without in
any way vitiating or discharging Borrower's liability under the Documents or beiig deemed to have
consented to the vesting. If both the lessor's and lessee's interest under any Lease ever Ua2omes vested in
any one person, this Instrument and the lien and security interest created hereby shall riot pe destroyed or
terminated by the application of the doctrine of merger and Lender shall continue to have and-enjoy all its
rights and privileges as to each separate estate. Upon foreclosure of this Instrument, none ¢f the Leases
shall be destroyed or terminated as a result of such foreclosure, by application of the doctrine of merger or
as a matter of law, unless Lender takes all actions required by law to terminate the Leases as a result of
foreclosure (or sale). All of Borrower's covenants and agreements under the Documents shall run with
the land and time is of the essence. Borrower appoints Lender as its attorney-in-fact, which appointment
is irrevocable and shall be deemed to be coupled with an interest, with respect to the execution,
acknowledgment, delivery, filing or recording for and in the name of Borrower of any of the documents
listed in Sections 3.04, 3.19, 4.01 and 6.02, The Documents cannot be amended, terminated, or
discharged except in a writing signed by the party against whom enforcement is sought. No waiver,
release, or other forbearance by Lender will be effective unless it is in a writing signed by Lender and
then only to the extent expressly stated. The provisions of the Documents shall be binding upon
Borrower and its heirs, devisees, representatives, successors, and assigns including successors in interest
to the Property and inure to the benefit of Lender and its heirs, successors, substitutes, and assigns.

Prudeatial Loan No. 706107027
Acorn Industrial Portfolio\Mortgage (25th Avenue — First)
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Where two or more persons have executed the Documents, the obligations of such persons shall be joint
and several, except to the extent the context clearly indicates otherwise. The Documents may be executed
in any number of counterparts with the same effect as if all parties had executed the same document. All
such counterparts shall be construed together and shall constitute one instrument, but in making proof
hereof it shall only be necessary to produce one such counterpart. Upon receipt of an affidavit of an
officer of Lender as to the loss, theft, destruction or mutilation of any Document which is not of public
record, and, in the case of any mutilation, upon surrender and cancellation of the Document, Borrower
will issue, in lieu thereof, a replacement Document, dated the date of the lost, stolen, destroyed or
mutilated Document containing the same provisions. Any reviews, inspections, reports, approvals or
similar items conducted, made or produced by or on behalf of Lender with respect to Borrower, the
Property or the Loan are for loan underwriting and servicing purposes only, and shall not constitute an
acknowlecgment, representation or warranty of the accuracy thereof, or an assumption of liability with
respect to Bezrower, Borrower's contractors, architects, engineers, employees, agents or invitees, present
or future tenaniz, occupants or owners of the Property, or any other party.

Section 9.08  Entire agrzement. Except as provided in Section 3.17, (a) the Documents constitute the
entire understanding and as resment between Borrower and Lender with respect to the Loan and supersede
all prior written or oral undersiandings and agreements with respect to the Loan including the Loan
application and Loan commitmticn® and (b) Borrower is not relying on any representations or warranties of
Lender except as expressly set forthin the Documents.

Section 9.09 WAIVER OF TRIAL £y JURY. EACH OF BORROWER AND LENDER HEREBY
WAIVES, TO THE FULLEST EXTENT rE“MITTED BY LAW, THE RIGHT TO TRIAL BY JURY
IN ANY ACTION, PROCEEDING OR COUNTERCLAIM FILED BY EITHER PARTY, WHETHER
IN CONTRACT, TORT OR OTHERWISE, RFLATING DIRECTLY OR INDIRECTLY TO THE
LOAN, THE DOCUMENTS, OR ANY ALLEGEp» ACTS OR OMISSIONS OF LENDER OR
BORROWER IN CONNECTION THEREWITH. -

Section 9.10  Severability. The provisions of this Inc‘rument are severable; inapplicability or
unenforceability of any provision shall not limit or impair the operation or validity of any other provisions
of this Instrument.

ARTICLE X - SPECIAL PROVISIONS

Section 10.01 Other Definitions. As used in this Instrument, the following terms shall have the
following meanings:

(a) Other Documents: The Other Notes, the Loan Agreement (as it relaies to the Other
Indebtedness), the Subordinate Mortgage, the Other Subordinate Mortgages, the Subordinate-Assignment,
the Other Subordinate Assignments, and all other documents evidencing, securing or relating to the
payment of the Other Indebtedness or performance of the Other Obligations.

(b) Other Indebtedness: The loans from Lender to Borrowers evidenced by the Other Notes.

(©) Other Mortgages: Those certain other mortgages of even date with this Instrument,
executed by one or more of Borrowers, for the benefit of Lender, securing the Other Obligations and
encumbering the Other Properties.

(d) Other Notes: Collectively, all of the promissory notes defined and identified from time to
time in the Loan Agreement as the "Notes," with the exception of that certain promissory note defined
herein as the "Note," as the same are amended, renewed, extended, supplemented, restated or otherwise
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modified from time to time in accordance with the provisions of the Loan Agreement or such promissory
note.

(e) Other Obligations: Any and all covenants, promises, and other obligations (including
payment of the Other Indebtedness) made or owing by Borrowers to or due to Lender under and/or as set
forth in the Other Loan Documents, and all of the material covenants, promises, and other material
obligations made or owing by Borrowers to each and every other Person relating to the Property,
exclusive of the Obligations.

® Other Properties: As defined in Recitals, Section 2.

(5 Other Subordinate Assignments: Those certain other second priority assignments of
leases and reus of even date with this Instrument executed by one or more of Borrowers, for the benefit
of Lender, securiug the Other Obligations.

(h) Other Schordinate Mortgages: Those certain other second priority mortgages of even

date with this Instrumer, “xecuted by one or more of Borrowers, for the benefit of Lender, securing the
Other Obligations.

(i) Subordinate Assignzuent: The Assignment of Leases and Rents (25th Avenue — Second)
of even date with this Instrument, executed by Borrower, for the benefit of Lender securing the Other
Obligations.

()] Subordinate Mortgage: The Mortgage and Security Agreement (25th Avenue — Second)
of even date with this Instrument, executed by Borrower, for the benefit of Lender, securing the Other
Obligations.

Section 10.02 Cross Default and Notice Provisions. Apy default under any of the Documents shall
constitute, at Lender's option, a default under all of the adait'cuial Documents and under all of the Other
Documents. In the event of a default under any of the Documerts, Borrower hereby acknowledges and
agrees that: (A) Lender shall only be obligated to send one (1) noiice of default to any one of Borrowers
and (B) said notice shall be deemed notice to all of Borrowers under a!l uf the Documents and under all of
the Other Documents (including, without limitation, this Instrument and ary-of'the Other Mortgages).

ARTICLE XI - LOCAL LAW PROVISIONS

Section 11.01 Additional Remedies. In addition to the remedies set forth in Articie v nereof, Lender,
at Lender's option, may foreclose this Instrument by judicial proceeding and may iivcke any other
remedies permitted by applicable law or provided herein. Lender shall be entitled to collect il costs and
expenses incurred in pursuing such remedies, including, but not limited to, attorneys' fees, costs of
documentary evidence, abstracts and title reports.

Section 11.02  Illinois Mortgage Foreclosure Law. Lender shall be entitled to the following benefits,
among others, pursuant to the Illinois Mortgage Foreclosure Law (735 ILCS 5/15 1101) (the "Act"):

(a) Benefits to Act. Borrower and Lender shall have the benefit of all of the provisions of
the Act, including all amendments thereto which may become effective from time to time after the date
hereof. If any provision of the Act which is specifically referred to herein may be repealed, Lender shall
have the benefit of such provision as most recently existing prior to such repeal, as though the same were
incorporated herein by express reference.

Prudeatial Loan No, 706107027
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(b) Insurance. Wherever provision is made in the Instrument for insurance policies to bear
mortgage clauses or other loss payable clauses or endorsements in favor of Lender, or to confer authority
upon Lender to settle or participate in the settlement of losses under policies of insurance or to hold and
disburse or otherwise control use of insurance proceeds, from and after the entry of judgment of
foreclosure all such rights and powers of the Lender shall continue in the Lender as judgment creditor or
mortgagee until confirmation of sale.

(c) Protective Advances. All advances, disbursements and expenditures made by Lender
before and during a foreclosure, and before and after judgment of foreclosure, and at any time prior to
sale, and, where applicable, after sale, and during the pendency of any related proceedings authorized by
the Instrument or by the Act (collectively, "Protective Advances"), shall have the benefit of all
applicable” provisions of the Act. All Protective Advances shall be so much additional indebtedness
secured by tiie Instrument, and shall become immediately due and payable without notice and with
interest thereon-from the date of the advance until paid at the rate due and payable after a default under
the terms of the Ne‘e, The Instrument shall be a lien for all Protective Advances as to subsequent
purchasers and judgnieric ereditors from the time the Instrument is recorded pursuant to Subsection (b)(1)
of Section 5/15-1302 of the Act. All Protective Advances shall, except to the extent, if any, that any of
the same is clearly contrary to or inconsistent with the provisions of the Act, apply to and be included in:

(i) determination of the amount of indebtedness secured by the Instrument at any
time;

(ii) the indebtedness 10%d due and owing to Lender in the judgment of foreclosure
and any subsequent supplemental judgments, orders, adjudications or findings by the court of any
additional indebtedness becoming due after such entry-of judgment, it being agreed that in any foreclosure
judgment, the court may reserve jurisdiction for such-prpose;

(iii)  if right of redemption has not becr waived by the Borrower in the Instrument,
computation of amount required to redeem, pursuant to Subsections (d)(2) and (e) of Section 5/15-1603 of
the Act;

(iv)  determination of amount deductible from sale procecds pursuant to Section 5/15-
1512 of the Act;

v) application of income in the hands of any receiver or Lencer 11 possession; and

(vi)  computation of any deficiency judgment pursuant to Subsecticas(h)(2) and (¢) of
Sections 5/15-1508 and Section 5/15-1511 of the Act.

(d) Lender in Possession. In addition to any provision of the Instrument authorizing the
Lender to take or be placed in possession of the Property, or for the appointment of a receiver, Lender
shall have the right, in accordance with Sections 5/15-1701 and 5/15-1702 of the Act, to be placed in
possession of the Property or at its request to have a receiver appointed, and such receiver, or Lender, if
and when placed in possession, shall have, in addition to any other powers provided in the Instrument, all
powers, immunities, and duties as provided for in Sections 5/15-1701, 5/15-1703 and 5/15-1704 of the
Act.

Section 11.03 Release. Upon payment of all sums secured by this Instrument, Lender shall cancel this
Instrument. Borrower shall pay Lender's reasonable costs incurred in canceling this Instrument.
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Acomn Industrial Portfolio\Mortgage (25th Avenue — First)
CHGO240155722.2




0634833174 Page: 37 of 47

UNOFFICIAL COPY

Section 11.04 Attorneys' Fees. As used herein, "attorneys' fees" shall mean "reasonable attorneys'
fees."

Section 11.05 Future Advances. Upon request of Borrower, Lender, at Lender's sole option within
twenty years from the date of this Instrument, may make future advances to Borrower ("Future
Advances"). Such Future Advances, with interest thereon, shall be secured by this Instrument when
evidenced by promissory notes stating that said notes are secured hereby. At no time shall the principal
amount of the indebtedness secured by this Instrument, not including sums advanced in accordance
herewith to protect the security of this Instrument, exceed two hundred percent (200%) of the original
amount of the Note plus interest thereon and any disbursements made for the payment of taxes, levies or

insurance on the property encumbered by this Instrument with interest on such disbursements at the
Default Rae.

Section 11.06 " Y/ziver of Rights of Redemption and Reinstatement. Borrower shall not and will not
apply for or avail-ir=e!f of any appraisement, valuation, stay, extension or exemption laws, or any so
called "Moratorium -Laws", now existing or hereafter enacted, in order to prevent or hinder the
enforcement of any rights or.remedies of Lender under this Instrument, but hereby waives the benefit of
such laws and the benefit of ary homestead or other exemptions which it may now or hereafter from time
to time have with respect to tiic Froperty or the Obligations hereby secured. Borrower for itself and all
creditors, mortgagees, trustees, lien'olders and other persons or entities who may claim through or under
it waives any and all right to have tic zroperty and estates comprising the Property, or any part thereof,
marshalled upon any foreclosure or othe: disposition (whether or not the entire Property be sold as a unit,
and whether or not any parcels thereof vescld as a unit or separately) of any kind or nature of the
Property, or any party thereof, or interest ther¢in and agrees that any court having jurisdiction to
foreclose or otherwise enforce the liens granted.ard. security interests created by this Instrument may
order the Property sold as an entirety. On behalf o Sorrower, and each and every person acquiring any
interest in, or title to the Property described herein subsearent to the date of this Instrument, and on behalf
of all other persons to the maximum extent permitted by applicable law, Borrower hereby waives any and
all rights (x) of redemption from any foreclosure, or othei-disposition of any kind or nature of the
Property, or any part thereof, or interest therein, under or pursuant to ights herein granted to Lender, and
(y) to reinstatement of the indebtedness hereby secured, including, witkont limitation, any right to reverse
any acceleration of such indebtedness pursuant to 735 ILCS 5/15-1602." Borrower further waives and
releases (a) all errors, defects, and imperfections in any proceedings institued oy Lender under the Note,
this Instrument or any of the Documents, (b) all benefits that might accrue to the Borrower by virtue of
any present or future laws exempting the Property, or any part of the proceed; ansing from any sale
thereof, from attachment, levy, or sale under civil process, or extension, exemption irz1-<ivil process, or
extension of time for payment, and (c) all notices not specifically required by this Instrurent of default,
or of Lender's exercise, or election to exercise, any option under this Instrument. Al waivers by
Borrower in this Instrument have been made voluntarily, intelligently and knowingly by Burrower after
Borrower has been afforded an opportunity to be informed by counsel of Borrower's choice as to possible
alternative rights. Borrower's execution of this Instrument shall be conclusive evidence of the making of
such waivers and that such waivers have been voluntarily, intelligently and knowingly made.

Section 11.07 Leasing and Management Agreements. Borrower covenants and agrees that all
agreements to pay leasing commissions (a) shall provide that the obligation to pay such commissions will
not be enforceable against any party other than the party who entered into such agreement, (b) shall be
subordinate to the lien of this Instrument, and (c) shall not be enforceable against Lender. Borrower shall
furnish Lender with evidence of the foregoing which is in all respects satisfactory to Lender. Borrower
further covenants and agrees that any property management agreement and operating agreement for the
Property, whether now in effect or entered into hereafter by Borrower, with a property manager or
operator, shall contain a "no lien" provision whereby, to the maximum extent permitted by law, the
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property manager or operator waives and releases, and to the extent that the above is not permitted by
applicable law, subordinates to the lien hereof, any and all mechanics' lien rights that it or anyone
claiming through or under it may have pursuant to 770 ILCS 60/1. Such property management agreement
or operating agreement or a short form thereof shall, at Lender's request, be recorded with the Office of
the Recorder of Deeds for the county in which the Property is located. In addition, Borrower shall cause
the property manager or operator to enter into a subordination agreement with Lender, in recordable form,
whereby the property manager subordinates its present and future lien rights and those of any party
claiming by, through or under it, to the lien of this Instrument. Borrower's failure to require the "no lien"
provision or the subordination agreement described herein shall constitute an Event of Default under this
Instrument.

Section 1..98 Costs. In the event it should become necessary for Lender to employ legal counsel to
collect the Quligations, or to enforce Lender's rights under this Instrument, Borrower agrees to pay all
reasonable fees «nrd expenses of Lender including, without limitation, reasonable attorneys' fees for the
services of such'ceursel whether or not suit be brought.

Section 11.09 Business Loan. Borrower represents and warrants that the loans or other financial
accommodations includea as J.iabilities secured by this Instrument were obtained solely for the purpose
of carrying on or acquiring a-Yvsiness or commercial investment and not for residential, consumer or
household purposes, and will constitate,a "business loan" within the purview of 815 ILCS 205/4.

[SIGNATUXFS ON FOLLOWING PAGE]
[REMAINDER OF PAGE PNTENTIONALLY LEFT BLANK]
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(signature page to Mortgage and Security Agreement — First)

IN WITNESS WHEREOF, the undersigned has executed this Instrument as of the day first set
forth above.

BORROWER:

IFA III 25TH AYENUE LLC, an Illinois

~—

STATEOF f [[inpi¥ /= )
COUNTY OF (QQL .

(W/
This rument was  ackio vled be ore me on hi(‘, & , 2006, by
/P///g/ D o0re  ,the Vic é /’( $176 of IFA III 25th Avenue LLC, an Illinois
limited l#ability company, on behalf of said liraited llablhty company.

[Notary Seal] /L M

L,lg?zty;e of Notary Public

1 -----

§OFFICIAL SEAT / ‘

1 &, .

$ DENISE PARADIS . : ~/ 7. . ,
NOTARY PUBLIC STATE OF fLLihic». Printed Narie o Notary Public

: My Commission Expires 02/21" -

Cugrnen:

b

{ "OFFICIAL SEAL"

4 DENISE PARADIS
$ NOTARY PUBLIC STATE OF ILLINOIS

My Commnssnon EXPI!GS 02/22/2008

WA
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EXHIBIT A

LEGAL DESCRIPTION OF LAND

PARCEL 1:

THAT PART OF THE EAST 1/2 OF THE NORTHEAST 1/4 OF SECTION 21, TOWNSHIP 39 NORTH,
RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING WEST OF THE WEST LINE OF
25TH AVENUE AS DEDICATED ON FEBRUARY 11, 1930 AS DOCUMENT 10591812; LYING NORTH
OF A LINE 233.0 FEET NORTH OF AND PARALLEL WITH THE NORTH LINE OF 16TH STREET AS
DEDICATED ON OCTOBER 27, 1959 AS DOCUMENT NO. 17696729; LYING EAST OF A LINE 352.0
FEET EAST OF AND PARALLEL WITH THE EAST RIGHT OF WAY LINE OF THE INDIANA HARBOR
BELT RAILXQAD; LYING SOUTHWESTERLY OF A LINE DRAWN FROM A POINT ON A LINE THAT IS
352.0 FEET £/AST OF AND PARALLEL WITH THE EAST RIGHT OF WAY LINE OF THE INDIANA
HARBOR BEL” RAILROAD, SAID POINT BEING 1087.0 FEET NORTH OF THE SOUTH LINE OF THE
EAST 1/2 OF TH?. NORTHEAST 1/4 OF SAID SECTION, TO A POINT ON THE WEST LINE OF 25TH
AVENUE DEDICA1:0/ON FEBRUARY 11, 1930, SAID POINT BEING 604.0 FEET NORTH OF THE
SOUTH LINE OF THE =AGT 1/2 OF THE NORTHEAST 1/4 OF SAID SECTION 21, IN COOK COUNTY,
ILLINOIS.

PARCEL 2:

A 10 FOOT STRIP OF LAND IN THE EAGT.1/2 OF THE NORTHEAST 1/4 OF SECTION 21, TOWNSHIP
39 NORTH, RANGE 12, EAST OF THE TH!?D PRINCIPAL MERIDIAN, THE NORTHERLYLINE OF
WHICH |S DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT 352.0 FEET EAST OF 1tie SAST RIGHT OF WAY LINE OF THE INDIANA
HARBOR BELT RAILROAD (MEASURED PARALLELW!TH THE SOUTH LINE OF SAID EAST 1/2 OF
THE NORTHEAST 1/4) AND 954.81 FEET NORTH OF THE SOUTH LINE OF THE EAST 1/2 OF THE
NORTHEAST 1/4 OF SAID SECTION 21 (AS MEASURED ™ARALLEL WITH THE EAST RIGHT OF
WAY LINE OF THE INDIANA HARBOR BELT RAILROAD); TAENCE NORTHWESTERLY ALONG A
CURVED LINE CONVEX TO THE NORTHEAST AND HAVING A RAJ'US OF 260.44 FEET; AN ARC
DISTANCE OF 189.56 FEET TO THE POINT OF TANGENCY, SAI' POINT BEING 209.37 FEET EAST
OF THE EAST RIGHT OF WAY LINE OF SAID RAILROAD (MEASURELPERPENDICULAR TO THE
EAST RIGHT OF WAY LINE OF SAID RAILROAD) AND 1074.78 FEET NCRTH OF THE SOUTH LINE
OF THE EAST 1/2 OF THE NORTHEAST 1/4 OF SAID SECTION 21 (MEASURED PARALLEL WITH
THE EAST RIGHT OF WAY LINE OF SAID RAILROAD); THENCE NORTHWESTERLY ALONG A
STRAIGHT LINE 48.83 FEET TO A POINT OF CURVATURE, SAID POINT BEING 154.70 FEET EAST
OF THE EAST RIGHT OF WAY LINE OF SAID RAILROAD (MEASURED PERPENDICUIAR TO THE
EAST LINE OF SAID RAILROAD) AND 1091.31 FEET NORTH OF THE SOUTH LINE OF THE EAST 1/2
OF THE NORTHEAST 1/4 OF SAID SECTION 21 (MEASURED PARALLEL WITH THE EACI RIGHT
OF WAY LINE OF SAID RAILROAD); THENCE NORTHWESTERLY ALONG A CURVED LINE CONVEX
TO THE SOUTHWEST AND HAVING A RADIUS OF 260.44 FEET, AN ARC DISTANCE OF 248.12
FEET TO A POINT ON THE EAST RIGHT OF WAY LINE OF SAID RAILROAD, SAID POINT BEING
1266.01 FEET NORTH OF THE SOUTH LINE OF THE EAST 2 OF THE NORTHEAST 1/4 OF SAID
SECTION 21 (MEASURED ON THE EAST LINE OF SAID RAILROAD), ALL IN COOK COUNTY,
ILLINOIS (EXCEPT THAT PART OF SAID 10 FOOT STRIP LYING NORTHWESTERLY OF A LINE
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTHERLY LINE OF SAID 10 FOOT STRIP WHICH IS 290.14
FEET EAST OF THE EAST LINE OF THE RIGHT OF WAY OF THE INDIANA HARBOR BELT
RAILROAD; THENCE SOUTH PARALLEL WITH THE EAST LINE OF THE RIGHT OF WAY OF THE
INDIANA HARBOR BELT RAILROAD TO THE SOUTH LINE OF SAID 10 FOOT STRIP (AND ALSO
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EXCEPTING THAT PART CONVEYED BY TRUSTEE'S DEED DATED JANUARY 7, 1974 AND
RECORDED JUNE 28, 1974 AS DOCUMENT NO. 22766638), IN COOK COUNTY, ILLINOIS.

PARCEL 3:

A PERPETUAL NON-EXCLUSIVE EASEMENT AS CREATED BY GRANT FROM AMALGAMATED
TRUST AND SAVINGS BANK, AS TRUSTEE UNDER TRUST AGREEMENT DATED DECEMBER 17,
1973 AND KNOWN AS TRUST NUMBER 2558 AND AS TRUSTEE UNDER TRUST AGREEMENT
DATED DECEMBER 18, 1973 AND KNOWN AS TRUST NUMBER 2569, TO HARRIS TRUST AND
SAVINGS BANK, A CORPORATION OF ILLINOIS, AS TRUSTEE UNDER TRUST AGREEMENT
DATED APRIL 19, 1974 AND KNOWN AS TRUST NUMBER 35898 DATED OCTOBER 17, 1974, AND
RECORDED-JANUARY 28, 1975 AS DOCUMENT NO. 22977282 FOR A SWITCH TRACK AND RAIL
SIDING, FORTHE BENEFIT OF AND APPURTENANT TO PARCELS 1 AND 2 AFORESAID, ON,
OVER AND ACKOSS A 20 FOOT STRIP OF LAND IN THE EAST 1/2 OF THE NORTHEAST 1/4 OF
SECTION 21, TOLWNSHIP 39 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, THE
CENTER LINE Cr.£2!D EASEMENT BEING DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT 352.0 FEET EAST OF THE EAST RIGHT OF WAY LINE OF THE INDIANA
HARBOR BELT RAILROAZ (MEASURED PARALLEL WITH THE SOUTH LINE OF SAID EAST 1/2 OF
THE NORTHEAST 1/4) AND ¢54.81. FEET NORTH OF THE SOUTH LINE OF THE EAST 1/2 OF THE
NORTHEAST 1/4 OF SAID SECTION.21 (MEASURED PARALLEL WITH THE EAST RIGHT OF WAY
LINE OF THE INDIANA HARBOR BELT RAILROAD); THENCE NORTHWESTERLY ALONG A CURVED
LINE CONVEX TO THE NORTHEAS 1 AND HAVING A RADIUS OF 260.44 FEET, AN ARC DISTANCE
OF 189.56 FEET TO THE POINT OF TANGENCY, SAID POINT BEING 209.37 FEET EAST OF THE
EAST RIGHT OF WAY LINE OF SAID RAILR:JAD (MEASURED PERPENDICULAR TO THE EAST
RIGHT OF WAY LINE OF SAID RAILROAD) ANI>"1074.78 FEET NORTH OF THE SOUTH LINE OF
THE EAST 1/2 OF THE NORTHEAST 1/4 OF SAID SECTION 21 (MEASURED PARALLEL WITH THE
EAST RIGHT OF WAY LINE OF SAID RAILROAD); THENCE NORTHWESTERLY ALONG A STRAIGHT
LINE OF 48.83 FEET TO A POINT OF CURVATURE, 32i> POINT BEING 164.70 FEET EAST OF THE
EAST RIGHT OF WAY LINE OF SAID RAILROAD (MEASU'RZD PERPENDICULAR TO THE EAST LINE
OF SAID RAILROAD) AND 1091.31 FEET NORTH OF THE SOLTH LINE OF THE EAST 1/2 OF THE
NORTHEAST 1/4 OF SAID SECTION 21 (MEASURED PARALLEL WITH THE EAST RIGHT OF WAY
LINE OF SAID RAILROAD); THENCE NORTHWESTERLY ALONG.A CURVED LINE CONVEX TO THE
SOUTHWEST AND HAVING A RADIUS OF 260.44 FEET AN ARC DISTANCE OF 248.12 FEET TO A
POINT ON THE EAST RIGHT OF WAY LINE OF SAID RAILROAD, SAIC POINT BEING 1266.01 FEET
NORTH OF THE SOUTH LINE OF THE EAST %2 OF THE NORTHEAST 1/4 Or.SAID SECTION 21
(MEASURED ON THE EAST LINE OF SAID RAILROAD), ALL IN COOK COUNTY, ILLINOIS (EXCEPT
THAT PART OF SAID 20 FOOT STRIP FALLING IN PARCEL 2) IN COOK COUNY, 'LLINOIS.

PARCEL 4:

THAT PART OF THE EAST 1/2 OF THE NORTHEAST 1/4 OF SECTION 21, TOWNSHIP 39 NORTH,
RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, BOUNDED AND DESCRIBED AS
FOLLOWS:

BEGINNING AT A POINT 910.00 FEET NORTH OF THE SOUTH LINE OF THE EAST 1/2 OF THE
NORTHEAST 1/4 OF SAID SECTION 21 ON THE EAST LINE OF 27TH AVENUE ACCORDING TO THE
RIGHT OF WAY DEDICATION THEREOF RECORDED OCTOBER 15, 1968 AS DOCUMENT
20644727, SAID LINE BEING 352.00 FEET EAST OF AND PARALLEL WITH THE EAST LINE OF THE
INDIANA HARBOR BELT RAILROAD RIGHT OF WAY; THENCE NORTHERLY ON THE LAST
DESCRIBED PARALLEL LINE A DISTANCE OF 22.60 FEET; THENCE NORTHWESTERLY ON A
CURVED LINE CONCAVE TO THE SOUTHWEST, HAVING A RADIUS OF 250.44 FEET, AN ARC
DISTANCE OF 105.79 FEET TO A POINT OF INTERSECTION WITH THE EAST LINE OF THE
PROPERTY CONVEYED IN THE TRUSTEE'S DEED RECORDED JUNE 28, 1974 AS DOCUMENT
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22766638, THENCE SOUTHERLY ON THE EAST LINE OF THE PROPERTY CONVEYED BY SAID
TRUSTEE'S DEED RECORDED AS DOCUMENT 22766638, A DISTANCE OF 51.86 FEET, TO A
POINT OF INTERSECTION WITH THE NORTHEASTERLY LINE OF SAID 27TH AVENUE RECORDED
AS DOCUMENT 20644727, THENCE NORTHEASTERLY AND SOUTHEASTERLY ON THE
NORTHERLY LINE OF SAID 27TH AVENUE RECORDED AS DOCUMENT 20644727, BEING A
CURVED LINE CONCAVE TO THE SOUTHWEST HAVING A RADIUS OF 56.00 FEET, AN ARC
DISTANCE OF 97.88 FEET TO THE POINT OF BEGINNING, ALL IN COOK COUNTY, ILLINOIS.

COMMON ADDRESS: 2500 S. 25TH AVE.

P10 19-Al- a0a- 5% - ool
-l - XA - B0 - OO

Prudential Loan No. 706107027 A3
Acorn Industrial Portfolio\Mortgage (25th Avenue — First)
CHGO2\0155722.2

e e T R I AT Bt o IR

Y



0634833174 Page: 43 of 47

UNOFFICIAL COPY

EXHIBIT B

DESCRIPTION OF PERSONAL PROPERTY SECURITY

All of Borrower's right, title and interest in, to and under the following;

1. All machinery, apparatus, goods, equipment, materials, fittings, fixtures, chattels, and
tangible personal property, and all appurtenances and additions thereto and betterments, renewals,
substitutions, and replacements thereof, owned by Borrower, wherever situate, and now or hereafter
located on, attached to, contained in, or used or usable in connection with the real property described in
Exhibit A attached hereto and incorporated herein (the "Land"), and all improvements located thereon
(the "Impravments”) or placed on any part thereof, though not attached thereto, including all screens,
awnings, shedes; blinds, curtains, draperies, carpets, rugs, furniture and furnishings, heating, electrical,
lighting, plumbiig;. ventilating, air-conditioning, refrigerating, incinerating and/or compacting plants,
systems, fixtures 2 equipment, elevators, hoists, stoves, ranges, vacuum and other cleaning systems,
call systems, sprinkier svstems and other fire prevention and extinguishing apparatus and materials,
motors, machinery, pip¢s, ducts, conduits, dynamos, engines, compressors, generators, boilers, stokers,
furnaces, pumps, tanks, applianses, equipment, fittings, and fixtures.

2. All funds, accouuts,, deposits, instruments, documents, contract rights, general
intangibles, notes, and chattel paper arising from or by virtue of any transaction related to the Land, the
Improvements, or any of the personal prurcity described in this Exhibit B.

3. All permits, licenses, franchises -ceztificates, and other rights and privileges now held or
hereafter acquired by Borrower in connection with the Land, the Improvements, or any of the personal
property described in this Exhibit B.

4, All right, title, and interest of Borrower ir 2ud to the name and style by which the Land
and/or the Improvements is known, including trademarks and :iade names relating thereto.

5. All right, title, and interest of Borrower in, to, and noder all plans, specifications, maps,
surveys, reports, permits, licenses, architectural, engineering and consiwructior: contracts, books of account,
insurance policies, and other documents of whatever kind or character, re’atiig to the use, construction
upon, occupancy, leasing, sale, or operation of the Land and/or the Improvemeats.

6. All interests, estates, or other claims or demands, in law and in equity, which Borrower
now has or may hereafter acquire in the Land, the Improvements, or the personal property described in
this Exhibit B.

7. All right, title, and interest owned by Borrower in and to all options to purchase or lease
the Land, the Improvements, or any other personal property described in this Exhibit B, or any portion
thereof or interest therein, and in and to any greater estate in the Land, the Improvements, or any of the
personal property described in this Exhibit B.

8. All of the estate, interest, right, title, other claim or demand, both in law and in equity,
including claims or demands with respect to the proceeds of insurance relating thereto, which Borrower
now has or may hereafter acquire in the Land, the Improvements, or any of the personal property
described in this Exhibit B, or any portion thereof or interest therein, and any and all awards made for the
taking by eminent domain, or by any proceeding or purchase in lieu thereof, of the whole or any part of
such property, including without limitation, any award resulting from a change of any streets (whether as
to grade, access, or otherwise) and any award for severance damages.
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9. All right, title, and interest of Borrower in and to all contracts, permits, certificates,
licenses, approvals, utility deposits, utility capacity, and utility rights issued, granted, agreed upon, or
otherwise provided by any governmental or private authority, person or entity relating to the ownetrship,
development, construction, operation, maintenance, marketing, sale, or use of the Land and/or the
Improvements, including all of Borrower's rights and privileges hereto or hereafter otherwise arising in
connection with or pertaining to the Land and/or the Improvements, including, without limiting the
generality of the foregoing, all water and/or sewer capacity, all water, sewer and/or other utility deposits
or prepaid fees, and/or all water and/or sewer and/or other utility tap rights or other utility rights, any right
or privilege of Borrower under any loan commitment, lease, contract, declaration of covenants,
restrictions and easements or like instrument, developer's agreement, or other agreement with any third
party pertairing to the ownership, development, construction, operation, maintenance, marketing, sale, or
use of the'Lar.d and/or the Improvements.

AND ALL PPOCEEDS AND PRODUCTS OF THE FOREGOING PERSONAL PROPERTY
DESCRIBED IIv T(:C EXHIBIT B.

A PORTION OF THE'ABOVE DESCRIBED GOODS ARE OR ARE TO BE AFFIXED TO THE
REAL PROPERTY DESCRIPED IN EXHIBIT A.

BORROWER IS THE RECORD IiTLE HOLDER AND OWNER OF THE REAL PROPERTY
DESCRIBED IN EXHIBIT A.

ALL TERMS USED IN THIS EXHIBIT 5 7aND NOT OTHERWISE DEFINED IN THIS EXHIBIT B)
SHALL HAVE THE MEANING, IF ANY, ASCRIBED TO SUCH TERM UNDER THE UNIFORM
COMMERCIAL CODE AS ADOPTED AND N FORCE IN THE JURISDICTION IN WHICH THIS
FINANCING STATEMENT HAS BEEN FILED/ RECORDED (THE "U.C.C.").

WITH RESPECT TO ANY FINANCING STATEMcNT TO WHICH THIS EXHIBIT B IS
ATTACHED, THE TERM "BORROWER" SHALL MEAN ' 5EBTOR" AS SUCH TERM IS DEFINED
IN THE CODE.
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EXHIBIT C

PERMITTED ENCUMBRANCES

REAL ESTATE TAXES FOR THE YEAR 2006 AND SUBSEQUENT YEARS, NOT YET

DUE OR PAYABLE.

EXISTING UNRECORDED LEASE IN FAVOR OF PORTER ATHLETIC INC, AND AlL
RIGHTS THEREUNDER OF THE LESSEE AND OF ANY PERSON OR PARTY CLAIMING
BY, THROUGH OR UNDER THE LESSEE, AS LESSEE ONLY WITH NO RIGHTS OR
OPTIONS TO PURCHASE ALL OR ANY PORTION OF THE PROPERTY.

{#y_ TERMS, PROVISIONS AND CONDITIONS RELATING TO THE EASEMENT
DESCRIBED AS PARCEL 3 IN THE LEGAL DESCRIPTION ATTACHED HERETO.

(B) AUSHTS OF THE ADJOINING OWNER OR OWNERS TO THE CONCURRENT USE
OF SAID EASEMENT.

EASEMENT.COR _CHANNEL CHANGE RECORDED MAY 8, 1952 AS DOCUMENT
NUMBER 153373/8

ELECTRIC AND TELEPHONE LINE RIGHT ON CORPORATE PROPERTY RECORDED
JULY 6, 1961 AS DOCUMEN" NO. 18208165.

NORTHERN ILLINOIS GAS COMPANY GAS PIPE LINE RIGHT RECORDED OCTOBER
31, 1960 AS DOCUMENT NO. 1800412,

NORTHERN ILLINOIS GAS COMPANY GAS'MAIN EASEMENT RECORDED MARCI 17.
1969 AS DOCUMENT NO. 20782984,

EASEMENT AGREEMENT RECORDED JANUARY-28. 1975 AS DOCUMENT NO.
22977282

COMMONWEALTH EDISON COMPANY AND TELEPHGNEZ COMPANY EASEMENT
RECORDED FEBRUARY 10, 1969 AS DOCUMENT NO. 20752845,

UNRECORDED LICENSE AGREEMENT DATED MAY 5, 1976 BY AND BETWEEN A.L
STALEY MANUFACTURING COMPANY AND HEADCO INDUSTRIE 5, INC. FOR
PARKING, ACCESS AND CONSTRUCTION OF FENCING, AS AMEND{:}7 BY LETTER
DATED MAY 25, 1979 RELATING TO ADDITIONAL FENCING AND INSTALLATION.

ITEM DISCLOSED ON THE ALTA/ACSM LAND TITLE SURVEY PREPARED BY

MARCHESE AND SONS, INC. AS ORDER NO. 01-014272 DATED OCTOBER 20, 2006,
LAST REVISED NOVEMBER 28, 2006.

LI? WAIVER OF IFA Il 25TH AVENUE LLC TO MAJN STREET.BANK RECORDED
[d=/4 2006 AS DOCUMENT NO.M_ ,
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EXHIBIT D
LIST OF MAJOR TENANTS
1. Porter Athletic, Inc.
Prudential Loan No. 706107027 D-1
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EXHIBIT E
TRANCHES

Tranche Amount Interest Rate Maturity Date
Tranche A $5,285,000.00 6.11% October 5, 2011
Tranche B $4,650,000.00 5.60% May 5, 2012
Tranche C $11,000,000.00 6.10% May 5, 2012
Tratchs D $9,300,000.00 5.61% May 5,2014
Tranche £ $11,000,000.00 6.12% May 5, 2014
Tranche F / $9,150,000.00 6.08% August 5, 2016
Tranche G ~7$3,000,000.00 6.17% May 5, 2017
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