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é)\/ THIS MORTGAGE AND SECURITY AGREEMENT (this “Security Instrument”) is made as
of theL day of December, 2006, by MS TORRENCE, LLC , a Delaware limited liability company, having its
principal place of business at ¢/o Tifton Em Ess, LLC, 134 Broadway, Suite 615, Brooklyn, New York 11211, as
mortgagor (“Borrower”) to LEHMAN BROTHERS BANK, FSB, a federal stock savings bank, having an address
at 1000 West Street, Suite 200, Wilmington, Delaware 19801, as mortgagee (“Lender”).

RECITALS:

Borrower by its promissory note of even date herewith given to Lender is indebted to Lender in
the principal sum of FOUR MILLION AND NO/100 DOLLARS ($4,000,000) in lawful money of the United
States of America (the note together with all extensions, renewals, modifications, substitutions and amendments
thereof shall soilectively be referred to as the “Note™ , With interest from the date thereof at the rates set forth in
the Note, principz! and interest to be payable in accordance with the terms and conditions provided in the Note,

Boriover desires to secure the payment and performance of the Obligations (as defined in
Section 2.1 hereof).

The Note matdres on January 11, 2017,
! - GRANTS OF SECURITY

I.I PROPERTY MORTGAGED. Borrower does hereby irrevocably mortgage, grant, bargain,
sell, pledge, assign, warrant, transfer and convey to Lender, and grant a security interest to Lender in, the
following property, rights, interests and estates 1 ow awned, or hereafter acquired by Borrower (collectively, the
“Property”). (a) the real property described in Exhibit A attached hereto and made a part hereof (the “Land™; (b)
all additional lands, estates and development rights her¢afier acquired by Barrower for use in connection with the
Land and the development of the Land and all additional lards and estates therein which may, from time to time,
by supplemental mortgage or otherwise be expressly made subject to the lien of this Security Instrument; (¢) the
buildings, structures, fixtures, additions, enlargements, extensinons, modifications, repairs, replacements and
improvements now or hereafter erected or located on the Land ((the “Improvements”); (d) all gasements,
rights-of-way or use, rights, strips and gores of land, streets, ways, diieys, passages, sewer rights, water, water
courses, water rights and powers, air rights and development rights, ang all estates, rights, titles, interests,
privileges, liberties, servitudes, tenements, hereditaments and appurtenances of cny‘nature whatsoever, in any way
now or hereafter belonging, relating or pertaining to the Land and the Improycrients and the reversion and
reversions, remainder and remainders, and all land lying in the bed of any street, *0ad or avenue, opened or
proposed, in front of or adjoining the Land, to the center line thereof and all the estates, Lights, titles, interests,
dower and rights of dower, curtesy and rights of curtesy, property, possession, claim and demand whatsoever,
both at law and in equity, of Borrower of, in and to the Land and the Improvements and etverv-part and parcel
thereof, with the appurtenances thereto; (e) all furnishings, machinery, equipment, fixtures (inciuding, but not
limited to, all heating, air conditioning, plumbing, lighting, communications and elevator fixtures) and other
property of every kind and nature whatsoever owned by Borrower, or in which Borrower has or shall have an
interest, now or hereafter located upon the Land and the Improvements, or appurtenant thereto, and usable in
connection with the present or future operation and oceupancy of the Land and the Improvements and all building
equipment, materials and supplies of any nature whatsoever owned by Borrower, or in which Borrower has or
shall have an interest, now or hereafter located upon the Land and the Improvements, or appurtenant thereto, or
usable in connection with the present or future operation and occupancy of the Land and the Improvements
(collectively, the “Personal Property™), and the right, title and interest of Borrower in and to any of the Personal
Property which may be subject to any security interests, as defined in the Uniform Commercial Code, as adopted
and enacted by the state or states where any of the Property is located (the “Uniform Commercial Code™),
superior in lien to the lien of this Security Instrument and all proceeds and products of the above; (f) all leases and
other agreements affecting the use, enjoyment or occupancy of the Land and the Improvements heretofore or
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hereafier entered into, whether before or after the filing by or against Borrower of any petition for relief under | |
U.S.C. § 101 et seq., as the same may be amended from time to time (the “Bankruptcy Code”) (the “Leases™) and
all right, title and interest of Borrower, its successors and assigns therein and thereunder, including, without
limitation, cash or securities deposited thereunder to secure the performance by the lessees of their obligations
thereunder and ali rents, additional rents, revenues (including, but not limited to, any payments made by tenants
under the Leases in connection with the termination of any Lease), issues and profits {including all oil and gas or
other mineral royalties and bonuses) from the Land and the Improvements whether paid or accruing before or
after the filing by or against Borrower of any petition for relief under the Bankruptcy Code (the “Rents™) and all
proceeds from the sale or other disposition of the Leases and the right to receive and apply the Rents to the
payment of the Debt (as hereinafter defined); (g) any and all lease guaranties, letters of credit and any other credit
support (individually, a “Lease Guaranty” and collectively, the “Lease Guaranties”) given by any guarantor in
connection witn any of the Leases (individually, a “Lease Guarantor” and collectively, the “Lease Guarantors™);
(h) all rights, prwers, privileges, options and other benefits of Borrower as lessor under the Leases and
beneficiary under all Lease Guaranties; (i) all awards or payments, including interest thereon, which may
heretofore and heresite: he made with respect to the Property, whether from the exercise of the right of eminent
domain (including but v limited to any transfer made in lieu of or in anticipation of the exercise of the right), or
for a change of grade, or for any other injury to or decrease in the value of the Property; (j} all proceeds of and
any unearned premiums on aiy insurance policies covering the Property, including, without limitation, the right to
receive and apply the proceeds ofary wmsurance, judgments, or settlements made in lieu thereof, for damage to the
Property; (k) alf refunds, rebates or credits in connection with a reduction in real estate taxes and assessments
charged against the Property as a resuli.of tax certiorari or any applications or proceedings for reduction; (1) all
proceeds of the conversion, voluntary or-iavoluntary, of any of the foregoing including, without limitation,
proceeds of insurance and condemnation awards into cash or liquidation claims; (m) the right, in the name and o
behalf of Borrower, to appear in and defend any dctiowror proceeding brought with respect to the Property and to
commence any action or proceeding to protect the inerest of Lender in the Property; (n) all agreements, contracts,
certificates, instruments, franchises, permits, licenses, pianssspecifications and other documents, now or hereafter
entered into, and all rights therein and thereto, respecting o/ vertaining to the use, occupation, construction,
management or operation of the Land and any part thereof ang sy Improvements or respecting any business or
activity conducted on the Land and any part thereof and all #izln, title and interest of Borrower therein and
thereunder, including, without limitation, the right, upon the happenilig o any default hereunder, to receive and
collect any sums payable to Borrower thereunder; (o) all tradenames, tradcriarks, servicemarks, logos, copyrights,
goodwill, books and records and all other general infangibles relating to or-uséd.in connection with the operation
of the Property; and (p) any and all other rights of Borrower in and to the“ifems set forth in Subsections (a)
through (0) above.

1.2 ASSIGNMENT OF RENTS. Borrower hereby absolutely and waceaditionally assigns to
Lender Borrower’s right, title and interest in and to all current and future Leases and Rents; #( being intended by
Borrower that this assignment constitutes a present, absolute assignment and not an assigmiagr for additional
security only. Nevertheless, subject to the terms of this Section 1.2 and Section 3.6, Lender granis to Borrower a
revocable license to collect and receive the Rents, which license shall be automatically revoked upon the
occurrence of an Event of Default (as hereinafter defined). Borrower shall hold the Rents, or a portion thereof
sufficient to discharge all current sums due on the Debt, for use in the payment of such sums.

1.3 SECURITY AGREEMENT. This Security Instrument is both a real property mortgage and 2
“security agreement” within the meaning of the Uniform Commercial Code. The Property includes both real and
personal property and all other rights and interests, whether tangible or intangible in nature, of Borrower in the
Property. By executing and delivering this Security Instrument, Borrower hereby grants to Lender, as security for
the Obligations, a security interest in the Property to the full extent that the Property may be subject to the
Uniform Commercial Code.
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1.4 PLEDGE OF MONIES HELD. Borrower hereby pledges to Lender any and all monics now
or hereafter held by Lender, including, without limitation, any sums deposited in the Escrow Fund (as defined in
Section 3.4), the Deferred Maintenance Deposit (as defined on Exhibit B attached hereto and made a part hereof),
the Reserve (as defined on Exhibit B), Net Proceeds (as defined in Section 4.3), the Lock-Box Account (as
defined in Section 4.4) and condemnation awards or payments described in Section 3.5 (collectively, “Deposits™),
as additional security for the Obligations until expended or applied as provided in this Security Instrument.

CONDITIONS TO GRANT

TO HAVE AND TO HOLD the above granted and described Property unto and to the use and
benefit of Lender, and the successors and assigns of Lender, forever;

PROVIDED, HOWEVER, these presents are upon the express condition that, if Borrower shal
well and truly payito Lender the Debt at the time and in the manner provided in the Note and this Security
Instrument, shall wetland truly perform the Other Obligations (as defined in Section 2.1 hereof) as set forth in
this Security Instrument<od shall well and truly abide by and comply with each and every covenant and condition
set forth herein and in the More, these presents and the estate hereby granted shall cease, terminate and be void.

" "DEBT AND OBLIGATIONS SECURED

2.1 DEBT AND OBLIGATIONS SECURED. This Security Instrument and the grants,
assignments and transfers made in Articl¢ | are given for the purpose of securing the payment of the Debt and the
performance of the Other Obligations, in such stder of priority as Lender may determine in its sole discretion,
For purposes hereof, the term “Debt” shall mean the aggregate of the indebtedness evidenced by the Note in
lawful money of the United States of America, int sresy, default interest, late charges, prepayment premiums and
other sums, as provided in the Note, this Security Instrunent or the other Loan Documents (defined below), ail
other moneys agreed or provided to be paid by Borrowe’ in the Note, this Security Instrument or the other Loan
Documents and all sums advanced pursuant to this Security lugieument to protect and preserve the Property and
the lien and the security interest created hereby. For purposes hierest, the term “Other Obligations” shall mean the
obligations of Borrower (other than the obligation to repay the Deki) ¢ontained in this Security Instrument, the
Note and the other Loan Documents (as hereinafter defined). For purpsses hereof, the term “Loan Documents”
shall mean the Note, this Security Instrument and any other documents or instruments which now or shall
hereafter wholly or partially secure or guarantee payment of the Note or whic have otherwise been executed or
are hereafter executed by Borrower and/or any other person or entity in conneciien with the loan (the “Loan")
evidenced by the Note and any rencwal, extension, amendment, modification, consolidation, change of, or
substitution or replacement for, all or any part thereof. Borrower’s obligations for the payment of the Debt and the
performance of the Other Obligations shall be referred to collectively below as the “Obligations.” All the
covenants, conditions and agreements contained in the Note and the other Loan Documens are hereby made a
part of this Security Instrument to the same extent and with the same force as if fully set forth her¢in. Anything to
the contrary herein or in any other Loan Docyment notwithstanding, the obligations of any guarantor under the
Guaranty of Recourse Obligations of Borrower or any Guarantor or Indemnitor under any other separate guaranty
or indemnity accepted by Lender shall not be secured by this Security Instrument, any separate assignment of
leases or assignment of rents, or any other lien encumbering the Property; provided however that the obligations
of Borrower under the Environmental Indemnity Agreement and under any separate indemnity of Borrower shall
be so secured, subject to the rights of Lender to proceed on an unsecured basis thereunder pursuant to applicable
law.

3 - BORROWER COVENANTS

Borrower covenants and agrees that:

SSL-DOCS1 17520585
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3.1 PAYMENT OF DEBT. Borrower will pay the Debt at the time and in the manner provided
in the Note, this Security Instrument and the other Loan Documents.

3.2 INSURANCE.

{(a) Borrower shall obtain and maintain, or cause to be maintained, insurance for Borrower and
the Property providing at least the coverages set forth hergin:

(1) comprehensive all risk insurance on the Improvements and the Personal Property, in each
case (A) in an amount equal 1o 100% of the “Ful! Replacement Cost,” which for purposes of this Security
Instrument shall mean actual replacement value (exclusive of costs of excavations, foundations,
undeiground utilities and footings) with a waiver of depreciation; (B) containing either an agreed amount
cndorseinent or a waiver of all co-insurance provisions; (C) providing for a deductible of not greater than
$10,000 ard (D) if any of the Improvements or the use of the Property shall at any time constitute a legal
non-conformi‘ig structure or use, Borrower shall obtain an “Ordinance or Law Coverage” or
“Enforcement” vndorsement, which shall include sufficient coverage for (1) costs to comply with building
and zoning codes ard ordinances, (2) demolition costs, and (3) increased costs of construction, If any
portion of the Improvements is currently or at any time in the future located in a federally designated
“special flood hazard ates”; Borrower shall obtain flood hazard insurance in such an amount as Lender
shall require, but in no éven:iess than the maximum amount of such insurance available under the
National Flood Insurance Act.of 1968, the Flood Disaster Protection Act of 1973 or the National Flood
Insurance Reform Act of 1994, as.cash may be amended. In addition, in the event the Property is located
in the State of California or in a “seiemic zone™ 3 or 4 (as defined in the Uniform Butlding Code
published by the International Conference-of Building Officials), Borrower shall obtain earthquake
insurance in amounts and in form and subsiance satisfactory to Lender;

(i) commercial general liability insuranze against claims for personal injury, bodily injury,
death or property damage occurring upon, in or abgi the Property, such insurance (A) to be on the
“oceurrence” form with a combined single limit (includitg “umbrella” coverage in place) of not less than
(1)$3,000,000 and a general aggregate limit of not less than $4,000,000; or (2) il any of the Improvements
contain elevators, a combined single limit of not less than $5/403,000 and a general aggregate limit of
$6,000,000; (B) to continue at not less than the aforesaid limit untitiequired to be changed by Lender in
writing by reason of changed economic conditions making such protetion inadequate; and (C) to cover at
least the following hazards: (1) premises and operations; (2) products and completed operations on an “if
any” basis; (3) independent contractors; and (4) blanket contractual liabi'ity for all written and oral
contracts, to the extent the same is available;

(ili)  business income insurance (A) with loss payable to Lender; (B)- eovering all risks
required to be covered by the insurance provided for in Subsection 3.2(a)(i); (C) on an agreed value actual
loss sustained basis in an amount equal to 100% of the projected gross income from the Property for a
period of twelve (12) months; and (D) if the Borrower is required to obtain an “Ordinance or Law
Coverage” or “Enforcement” endorsement pursuant to Subsection 3.2(a)(i)(D), coverage for the increased
period of restoration. The amount of such business income insurance shall be determined prior to the date
hereof and at least once each year thereafter based on Borrower’s reasonable estimate of the gross income
from the Property for the succeeding twelve (12) month period. All insurance proceeds payable to Lender
pursuant o this Subsection shall be held by Lender and shall be applied to the obligations secured
hereunder from time to time due and payable hereunder and under the Note; provided, however, that
nothing herein contained shall be deemed to relieve Borrower of its obligations to pay the obligations
secured hereunder on the respective dates of payment provided for in the Note except to the extent such
amounts are actually paid out of the proceeds of such business income insurance;
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(iv)  (A) at all times during which structural construction, material repairs or alterations are
being made with respect to the Improvements, owner’s contingent or protective liability insurance
covering claims not covered by or under the terms or provisions of the above mentioned commercial
general liability insurance policy; and (B) during new construction, the insurance provided for in
Subsection 3.2(a)(i) written in a so-called builder’s risk completed value form on a non-reporting basis;

{v) if Borrower has employees, workers’ compensation, subject to the statutory limits of the
state in which the Property is located, and employer’s lability insurance with a limit of at least
$1,000,000 per accident and per disease per employee, and $1,000,000 aggregate coverage for disease in
respect of any work or operations on or about the Property, or in connection with the Property or its
operation;

vi)  if the Property contains HVAC or other equipment not covered by the comprehensive all
risk insucarce, comprehensive boiler and machinery insurance, in amounts as shali be reasonably required
by Lender;

(vil)  1f Borrower owns or Operates motor vehicles, motor vehicle tiability coverage for all
owned and non-cwiied vehicles, including rented and leased vehicles containing minimum limits
reasonably acceptable t¢ L spder; and

(viii)  such other inturance and in such amounts as Lender from time ta time may reasonably
request against such other insurable hazards which at the time are commonly insured against for property
similar to the Property located in or arond the region in which the Property is located.

(b} All insurance provided for in' Subsection 3.2(a) hereof shall be obtained under valid and
enforceable policies (the “Policies” or in the singular, the“Policy™), and shall be subject to the approval of Lender
as 1o insurance companies, policy limits and any sub-limite thereof, forms (including exclusions and exceptions),
deductibles, loss payees and insureds. Whether or not covered by the express terms of any Policy, Borrower shall
not decline, elect not to accept, allow to lapse or fail to pay th> required premium for any insurance coverage
required to be extended or offered by any insurer by applicable law, rule or regulation without Lender's prior
written consent. The insurance companies must be approved, authorized 2r licensed to provide insurance in the
state in which the Property is located and have a rating of “A” or better (or claims paying ability assigned by
Moody’s Investors Service, Inc. and Standard & Poor’s Rating Group or a genzrat policy rating of “A-" or better
and a financial class of VIII or better assigned by A.M. Best Company, Inc. Each such insurer shall be referred to
herein as a “Qualified Insurer”.

() Borrower shall not obtain (i) any umbrella or blanket liability or casusity Policy unless, in
cach case, such Pelicy is approved in advance in writing by Lender and Lender’s interest it irciuded therein as
provided in this Security Instrument and such Policy is issued by a Qualified Insurer, or (ii) separate insurance
concurrent in form or contributing in the event of loss with that required in Subsection 3.2(a) to be furnished by,
or which may be reasonably required to be furnished by, Borrower. In the event Borrower obtains separate
insurance or an umbrella or a blanket Policy, Borrower shall notify Lender of the same and shall cause certified
copies of cach Policy to be delivered as required in Subsection 3.2(e). Any blanket insurance Policy shall
specifically allocate 1o the Property the amount of coverage from time to time required hereunder and shall
otherwise provide the same protection as would a separate Policy insuring only the Property in compliance with
the provisions of Subsection 3.2(a).

(d) All Policies of insurance provided for or contemplated by Subsection 3.2(a), except for the
Policy referenced in Subsection 3.2(a)(v), shall name Lender and Borrower as the insured or additional insured, as
their respective interests may appear, and in the case of property damage, boiler and machinery, flood and
earthquake insurance, shall contain a “mortgagee clause™ in form acceptable to Lender providing, among other

5
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things, that Lender shall receive at least thirty (30) days prior written notification of any termination, cancellation
or reduction of insurance and that the oss thereunder shall be payable to Lender,

(e} If not previously delivered to Lender, Borrower shall deliver to Lender no later than thirty
(30) days after the date hereof certified copies of the existing Policies providing the insurance coverage required
under Section 3.2(a) marked “premium paid” or accompanied by evidence satisfactory to Lender of payment of
the premiums due thereunder (the “Insurance Premiums”) annually in advance, In addition, no later than thirty
(30) days prior to the expiration dates of the Policies which Borrower is now or hereafter required to maintain
hercunder, Borrower shall deliver to Lender certified copies of new or renewal Policies (also marked “premium
paid” or accompanied by evidence satisfactory to Lender of payment of the Insurance Premiums due thereunder
annually in advance), together with certificates of insurance therefor, setting forth, among other things, the
amounts of issurance maintained, the risks covered by such insurance and the insurance company or companies
which carry such insurance. If requested by Lender, Borrower shall furnish verification of the adequacy of such
insurance by an independent insurance broker or appraiser acceptable to Lender. Under no circumstances shall
Borrower be permited to finance the payment of any portion of the Insurance Premiums,

(f) If at 2ay time Lender is not in receipt of written evidence that all insurance required
hereunder is in full force ana effect, Lender shall have the right, without notice to Borrower to take such action as
Lender deems necessary to protect'issinterest in the Property, including, without limitation, the obtaining of such
insurance coverage as Lender in its soic discretion deems appropriate, and all expenses incurred by Lender in
connection with such action or in obteining such insurance and keeping it in effect shall be paid by Borrower to
Lender upon demand and until paid shal? b= secured by this Security Instrument and shall bear interest in
accordance with Section 0.3 hereof’

(g) If the Property shall be damagad or destroyed, in whole or in part, by fire or other casualty,
Borrower shall give prompt notice of such damage to' Lender and shall promptly commence and diligently
prosecute the completion of the repair and restoration ol /e Property as nearly as possible to the condition the
Property was in immediately prior to such fire or other casually, with such alterations as may be approved by
Lender (the “Restoration™) and otherwise in accordance with Stction 4.3 of this Security Instrument, except in
instances where Lender has failed or elected not to disburse Net Plocesds to Borrower under such Section 4.3
(provided that such exception shall not apply if the failure to disburs< is. attributable to Borrower’s failure to
comply with the conditions set forth in Clauses (A), (D) or (1) of Subsection 4305)(i) or in Subsection 4.3(b)(ii) or
any other conditions set forth in Section 4.3 which Borrower has the practical zbility to satisfy). Lender may, but
shall not be obligated to make proof of loss if not made promptly by Borrower.

(h} In the event of foreclosure of this Security Instrument, or other traisie: o< title to the Property
in extinguishment in whole or in part of the Debt, all right, title and interest of Borrowerir and to such policies
then in force concerning the Property and all proceeds payable thereunder shali thereupon vest inthe purchaser at
such foreclosure or Lender or other transferee in the event of such other transfer of title.

3.3 PAYMENT OF TAXES, ETC. Borrower shall promptly pay, or cause to be paid, aii taxes,
assessments, water rates, sewer rents, governmental impositions, and other charges, including without limitation
vault charges and license fees for the use of vaults, chutes and similar areas adjoining the Land, now or hereafter
levied or assessed or imposed against the Property or any part thereof (the “Taxes™), all ground rents, maintenance
charges and similar charges, now or hereafter levied or assessed or imposed against the Property or any part
thereof (the “Other Charges™), and all charges for utility services provided to the Property prior to the time same
become delinquent. Borrower will deliver to Lender, promptly upon Lender’s request, evidence satisfactory to
Lender that the Taxes, Other Charges and utility service charges have been so paid or are not then delinquent,
Borrower shall not suffer and shall promptly cause to be paid and discharged any lien or charge whatsoever which
may be or become a lien or charge against the Property, Except to the extent sums sufficient to pay all Taxes and
Other Charges have been deposited with Lender in accordance with the terms of this Security Instrument,
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Borrower shall furnish to Lender paid receipts for the payment of the Taxes and Other Charges prior to the date
the same shall become delinquent,

3.4 RESERVES. (a) Borrower shall pay to Lender on each date that a regularly scheduled
payment of principal or interest is due under the Note (a) one-twelfth of an amount which would be sufficient to
pay the Taxes payable, or estimated by Lender to be payable, during the next ensuing twelve (12) months and (b)
one-twelfth of an amount which would be sufficient to pay the Insurance Premiums due for the renewal of the
coverage afforded by the Policies upon the expiration thereof (the amounts in (a) and (b) above shall be called the
“Escrow Fund”). Borrower agrees to promptly notify Lender of any changes to the amounts, schedules and
instructions for payment of any Taxes and Insurance Premiums of which it has obtained knowledge and
authorizes Lender or its agent to obtain the bills for Taxes and Other Charges directly from the appropriate taxing
authority. ThéEscrow Fund and the payments of interest or principal or both, payable pursuant to the Note shall
be added togetiier and shall be paid as an aggregate sum by Borrower to Lender. Lender will apply the Escrow
Fund to payments of Taxes and Insurance Premiums required to be made by Borrower pursuant to Sections 3.2
and 3.3 hereof. 1f'the amount of the Escrow Fund shall exceed the amounts due for Taxes and Insurance
Premiums pursuant to Setions 3.2 and 3.3 hereof, Lender shall, in its discretion, return any excess to Borrower or
credit such excess against futire payments to be made to the Escrow Fund. In allocating such excess, Lender may
deal with the person shown-5ii the records of Lender to be the owner of the Property. If the Escrow Fund i not
sufficient to pay the items set fo'th ir {a) and (b) above, Borrower shall promptly pay to Lender, upon demand, an
amount which Lender shall estimate a3, sufficient to make up the deficiency. The Escrow Fund shall not
constitute a trust fund and may be commingled with other monies held by Lender. No earnings or interest on the
Escrow Fund shall be payable to Borrower

The provisions of this Section 3.4(a) ar: subject to the terms of that certain Side Letter between Lender
and Borrower of even date herewith.

(b) Borrower shall comply with the Replaccment and Leasing Reserve Requirements set forth on
Exhibit “B” attached hereto and made a part hereof,

3.5 CONDEMNATION. Borrower shall promptly give Lender notice of the actual or threatened
commencerment of any condemnation or eminent domain proceeding aiid shall deliver to Lender copies of any and
all papers served in connection with such proceedings. Lender may participste in any such proceedings, and
Borrower shall from time to time deliver to Lender all instruments requestes by it to permit such participation.
Borrower shall, at its expense, diligently prosecute any such proceedings, and ‘sitall consult with Lender, its
attorneys and experts, and cooperate with them in the carrying on or defense ‘of any such proceedings.
Notwithstanding any taking by any public or quasi-public authority through emiseiit ‘domain or otherwise
(including but not limited to any transfer made in lieu of or in anticipation of the excroise of such taking),
Borrower shall continue to pay the Debt at the time and in the manner provided for its payment 1-the Note and in
this Security Instrument and the Debt shall not be reduced until any award or payment therefor shall have been
actually received and applied by Lender, after the deduction of expenses of collection, to the reduction or
discharge of the Debt. Lender shall not be limited to the interest paid on the award by the condemning authority
but shall be entitled to receive out of the award interest at the rate or rates provided herein or in the Note. If the
Property or any portion thereof is taken by a condemning authority, Borrower shall promptly commence and
diligently prosecute the Restoration of the Property and otherwise comply with the provisions of Section 4.3 of
this Security Instrument, except in instances where Lender has failed or elected not to disburse Net Proceeds to
Borrower under such Section 4.3 (provided that such exception shall not apply if the failure to disburse is
attributable to Borrower’s failure to comply with the conditions set forth in Clauses (A), (D) or (1) of Subsection
4.3(b)(i) or in Subsection 4.3(b)(ii) or any other conditions set forth in Section 4.3 which Borrower has the
practical ability to satisfy). If the Property is sold, through foreclosure or otherwise, prior to the receipt by Lender
of the award or payment, Lender shal] have the tight, whether or not a deficiency judgment on the Note shall have
been sought, recovered or denied, to receive the award or payment, or a portion thereof sufticient to pay the Debt.
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3.6 LEASES AND RENTS  (a) Except as otherwise consented to by Lender, all Leases shall
be written on the standard form of lease which shall have been approved by Lender. Upon request, Borrower
shall furnish Lender with executed copies of all Leases. No material changes may be made to the
Lender-approved standard lease without the prior written consent of Lender, which approval shall not be
unreasonably withheld or delayed. In addition, all renewals of Leases and all proposed leases shall provide for
rental rates and terms comparable to existing local market rates and terms and shall be arms-length transactions
with bona fide, independent third party tenants. All proposed leases and renewals of existing Leases, other than
Minor Leases (hereinafter defined), shall be subject to the prior approval of Lender and its counsel, at Borrower’s
expense, which approval shall not be unreasonably withheld or delayed if the proposed Lease or renewal Lease (i)
is on the Lender-approved form, subject only to commercially reasonable variations therefrom, (ii} is negotiated
in an arms-length transaction with an independent third party tenant and (jii) provides for rental rates and terms
comparable ta existing local market terms. All Leases entered into after the date hereof shall provide that they are
subordinate to s Security Instrument and that the lessce agrees (o attorn to Lender. Borrower (i) shall observe
and perform all the cbligations imposed upon the lessor under the Leases and shall not do or permit to be done
anything to impai:'th¢ value of the Leases as security for the Obligations; (ii) shall promptly send copies to
Lender of all notices of ‘default which Borrower shall send or receive thereunder; (iii) shall enforce all of the
terms, covenants and conditions contained in the Leases upon the part of the lessee thereunder to be observed or
performed, short of termination thareof: Borrower may terminate, however, Minor Leases as the result of a default
by lessee thereunder; (iv) shall ‘ned wollect any of the Rents more than one (1) month in advance; (v) shall not
execute any other assignment of the J&ssor’s interest in the Leases or the Rents; (vi) shall not alter, modify or
change the terms of the Leases without ths prior written consent of Lender, or cancel or terminate the Leases or
accept a surrender thereof or convey or tramsfer or suffer or permit a conveyance or transfer of the Land or of any
interest therein so as to effect a merger of t%e-estates and rights of, or a termination or diminution of the
obligations of, lessees thereunder; (vii) shall not alter; modify or change the terms of any guaranty, letter of credit
or other credit support with respect to the Leases {the. “Lease Guaranty”) or cancel or terminate such Lease
Guaranty without the prior written consent of Lender; snd (viii) shall not consent to any assignment of or
subletting under the Leases not in accordance with theis tziims, without the prior written consent of Lender.
Without limiting the foregoing, Borrower shal] promptly, andwitrin the time period required by that certain lease
between Ridge-Torrence I, L.L.C and Bond Drug Company of liiinois, dated October 20, 1998, which is subject
to that certain Assignment and Acceptance of Assi gnment of Lease tetween Marcus Realty, L.L.C. and Borrower
dated as of the date hereof, repair the roof leaks set forth on the estoppet letter from Bond Drug Company and
Walgreen Co. dated December 18, 2006.

(b) Notwithstanding the provisions of Subsection 3.6(a} above, renewals of existing commercial
Leases and proposed leases for commercial space covering less than ten percent (10%) of the total rentable space
for the Property and accounting for rental income which in the aggregate is less than teir pareznt (10%) of the total
rental income for the Property shall not be subject to the prior approval of Lender provides that (i) the renewal
Lease or proposed lease shall have a lease term not 1o exceed ten (10) years including optivrsw, renew, (ii) the
renewal Lease or proposed lease shall provide for rentat rates and terms comparable to existing jocal market rates
and terms, and (iii) the renewal Lease or proposed lease shall be an arms-length transaction with a bona fide,
independent third party tenant (leases meeting the foregoing requirements shall be referred to herein as “Minor
Leases”). Borrower shall deliver to Lender copies of all Leases which are entered into pursuant to the preceding
sentence together with Borrower’s certification that it has satisfied all of the conditions of the preceding sentence
within thirty (30) days after the execution of the Lease.

{c) Any payment payable by a tenant under a Lease in connection with the termination of said
Lease (hereafter, a “Termination Payment”) shal! be delivered to Lender as additional security for the Obligations.
Lender may commingie such Termination Payments with other funds of Lender and no interest or earnings on the
Termination Payments shall be paid to Borrower. Notwithstanding the foregoing, provided no Event of Default
shall exist at the time, any Termination Payment paid in connection with the termination of a Minor Lease shall
be returned to Borrower once all of the space with respect to which the Termination Payment was paid has been
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re-leased pursuant to Lease(s) entered into in accordance with the terms of the Security Instrument and Lender has
received an estoppel letter with respect fo each new Lease confirming (i) the tenant thereunder has taken
possession of all of its space and commenced payment of its full base minimum rent and (ii) all obligations of
Borrower with respect to the construction of tenant improvements, and the payment of tenant improvement allowances
and leasing commissions have been fully performed.

(d) All security deposits of tenants, whether held in cash or any other form, shall not be
commingled with any other funds of Borrower and, if cash, shall be deposited by Borrower at such commercial or
savings bank or banks as may be reasonably satisfactory to Lender. Borrower shall, upon request, provide Lender
with evidence reasonably satisfactory to Lender of Borrower’s compliance with the foregoing. Following the
occurrence and during the continuance of any Event of Default, Borrower shall, upon Lender's request, if
permitted by<any applicable legal requirements, turn over to Lender the security deposits (and any interest
theretofore earnsd thereon) with respect to all or any portion of the Property, to be held by Lender subject to the
terms of the Leass

3.7 MALNTENANCE OF PROPERTY. Borrower shall cause the Property to be maintained in a
good and safe condition «nii repair. The Improvements and the Personal Property shall not be removed,
demolished or materiallyaltered (except for normal replacement of the Personal Property and tenant
improvements made in connecticn-with a Lease which has been entered into by Borrower in accordance with the
terms hereof) without the consent of Leuder. Subject to the provisions of Subsection 3.2(g) and Section 3.5,
Borrower shall promptly repair, replace or. rebuild any part of the Property which may be destroyed by any
casualty, or become damaged, worn or dilepidated or which may be affected by any proceeding of the charagter
referred to in Section 3.5 hereof and shall corinlete and pay for any structure at any time in the process of
construction or repair on the Land. Borrower shall rot initiate, join in, acquiesce in, or consent to any change in
any private restrictive covenant, zoning law or othar public or private restriction, limiting or defining the uses
which may be made of the Property or any part thereof. £ under applicable zoning provisions the use of all or any
portion of the Property is or shall become a nonconieiriing use, Borrower will not cause or permit the
nonconforming use to be discontinued or abandoned without the cspress written consent of Lender.

3.8 WASTE. Borrower shall not commit or suffer aly waste of the Property or make any change
in the use of the Property which will in any way materially increase the 15 of fire or other hazard arising out of
the operation of the Property, or take any action that might invalidate or giveLanse for cancellation of any Policy,
or do or permit to be done thereon anything that may in any way matertally impairihe value of the Property or the
security of this Security Instrument,

3.9 COMPLIANCE WITH LAWS. Borrower shall (i) promptly comiply, or cause its tenants to
comply, with all existing and future federal, state and local laws, orders, ordinances, governmental rules and
regulations or court orders affecting the Property, or the use thereof including, but not limited r5; the Americans
with Disabilities Act (“ADA™) (collectively, the “Applicable Laws™), (if) from time to tims, upon Lender’s
request, provide Lender with evidence satisfactory to Lender that the Property complies with all Applicable Laws
or is exempt from compliance with Applicable Laws, (jii) give prompt notice to Lender of the receipt by
Borrower of any notice related to a violation of any Applicable Laws and of the commencement of any
proceedings or investigations which relate to compliance with Applicable Laws, and (iv) take appropriate
measures to prevent and will not engage in or knowingly permit any illegal activities at the Property.

3.10 BOOKS AND RECORDS. (a) Borrower shall keep adequate books and records of
account in accordance with methods of accounting reasonably acceptable to Lender and furnish to Lender:

(1) quarterly operating statements of the Property, prepared and certificd by Borrower in the
form required by Lender, detailing the revenues received, the expenses incurred and the net operating
income before and after debt service (principal and interest) and major capital improvements for that
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quarter and centaining appropriate year to date information within thirty (30) days after the end of each
fiscal quarter;

(ii) certificd rent rolls for the last month of each fiscal quarter signed and dated by Borrower,
detailing the names of all tenants of the Improvements, the portion of Improvements occupied by each
fenant, the base rent and any other charges payable under each Lease and the term of each Lease,
including the expiration date, and any other information as is reasonably required by Lender, within thirty
{30) days after the end of each fiscal quarter;

(i}  an annual operating statement of the Property detailing the total revenues received, total
expenses incurred, total cost of all capital improvements, total debt service and total cash flow to be
prepced and certified by Borrower in the form required by Lender, within nirety (90) days after the close
of eachiscal year of Borrower and if available, any operating statements prepared by an independent
certified public accountant within thirty (30) days of the date the same are made available to Borrower,

(iv) “.aneannual balance sheet and profit and loss statement of Borrower in the form required by
Lender, to be prepared and certified by Borrower within ninety (90) days after the close of each fiscal
year of Borrower, aid, if available, any financial statement prepared by an independent certified public
accountant with respect . o rrower within thirty (30) days of the date the same are made available to any
such persons; and

(v) copies of Borrower’s-faderal income tax returns within fifteen (15) days of the date such
returns are filed;

(b} Upon Lender’s request, Borro'ver shall cause each Guarantor (as hereinafter defined) and
each Indemnitor other than Borrower (an “Indemnitar’) under the Environmental Indemnity (as hereinafier
defined) to furnish to Lender no later than ninety (90) deys-after the end of the fiscal year for the applicable
Guarantor or Indemnitor a financial statement for said fisca! year certified to Lender and prepared on a form
reasonably acceptable to Lender.

(c) Borrower, its affiliates, any Guarantor and any Incemnitor shall furnish Lender with such
other additional financial or management information as may, from time te time, be reasonably required by
Lender in form and substance reasonably satisfactory to Lender. Lender/ray commission new or updated
appraisals, phase | and phase II environmental reports, property condition surveys and (if the Property is located
in an area with a high degree of seismic activity} seismic risk assessments of the Property to be prepared by third
parties (each a “Third Party”) designated by Lender after the date hereof (each,-a “ihird Party Report”™).
Borrower shall cooperate with each Third Party and Lender in the preparation of the Third P2:ty Reports and shall
reimburse Lender within ten (10) days of Lender’s demand for all costs incurred by Lende: ip-connection with
such Third Party Reports, provided that Borrower shall not be obligated to reimburse Lender for more than the
cost of one appraisal, one phase I environmental report, one phase I environmental report, one praperty condition
survey and one seismic risk assessment in any consecutive twelve month period following the date hereof,

3.11 PAYMENT FOR LABOR AND MATERIALS. Borrower will promptly pay when due ail
bills and costs for labor, materials, and specifically fabricated materials incurred in connection with the Property
and never permit to be created or exist in respect of the Property or any part thereof any other or additional lien or
security interest other than the liens or security interests hereof, except for the Permitted Exceptions (defined
below).

3.12 [INTENTIONALLY DELETED].
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3.13 PERFORMANCE OF OTHER AGREEMENTS. Borrower shall observe and perform each
and every term to be observed or performed by Borrower pursuant to the terms of any agreement or recorded
instrument affecting or pertaining to the Property, or given by Borrower to Lender for the purpose of further
securing an obligation secured hereby and any amendments, modifications or changes thereto.

3.14 CHANGE OF NAME, IDENTITY OR STRUCTURE.  Borrower will not change
Borrower’s name, identity (including its trade name or names) or, if not an individual, Borrower’s corporate,
fimited liability company, partnership or other structure without notifying Lender of such change in writing at
least thirty (30) days prior to the effective date of such change and, in the case of a change in Borrower’s
structure, without first obtaining the prior written consent of Lender. Borrower will execute and deliver to Lender,
prior to or contemporancously with the effective date of any such change, any financing statement or financing
Statement cheiige required by Lender to establish or maintain the validity, perfection and priority of the security
interest granted herein, and to the extent permitted by applicable law, hereby authorizes Lender to file any such
financing statemsntion Borrower’s behalf. At the request of Lender, Borrower shall execute a certificate in form
satisfactory to Lenger listing the trade names under which Borrower intends to operate the Property, and
representing and warrznitna that Borrower does business under no other trade name with respect to the Property,

3.15 EXISTENCE.  Borrower will continuously maintain its existence and its rights to do
business in the state where the P orerty is located together with its franchises and trade names.

3.16 QFAC. At all times throughout the term of the Loan, Borrower and all of its respective
Aftiltates shall (i) not be a Prohibited Persen (defined below) and (ii) be in full compiiance with all applicable
orders, rules, regulations and recommendations Of The Office of Foreign Assets Control (*OFAC™) of the U.S.
Department of the Treasury.

The term “Prohibited Person™ shall me4n ANy person or entity;

(a) listed in the Annex to, or otherwise subizcicto the provisions of, the Executive Order No.
13224 on Terrorist Financing, effective September 24, 2001, and relating to Blocking Property and Prohibiting
Transactions With Persons Who Commit, Threaten to Commit, or Surpoit Terrorism (the “Executive Order™),

(b) that is owned or controlled by, or acting for or on behall of, any person or entity that is listed
to the Annex to, or is otherwise subject to the provisions of, the Executive Ordz=.

{¢) with whom Lender is prohibited from dealing or otherwise €ngzging in any transaction by
any terrorism or money laundering law, including the Executive Order;

{d) who commits, threatens or conspires to commit or supports “terrorisn® bs defined in the
Executive Order;

(e) that is named as a “specially designated national and blocked person” on the most current list
published by the U.S. Treasury Department Office of Foreign Assets Control at its official website,
www.ustreas. gov/offices/enforcement/ofac or at any replacement website or other replacement official publication
of such list; or

{f) who is an Affiliate of or affiliated with a person or entity listed above.

The term “Affiliate”, as used herein, shall mean, as to any person or entity, any other person or
entity that, directly or indirectly, is in control of, is controlled by or is under common control with such person or
entity or is a director or officer of such person or entity or of an Affiliate of such person or entity. As used herein,
the term “controi” means the possession, directly or indirectly, of the power to direct or cause the direction of
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management, policies or activities of a person or entity, whether through ownership of voting securities, by
contract or otherwise,

4 - SPECIAL COVENANTS

Borrower covenants and agrees that;

4.1 PROPERTY USE. The Property shall be used only for retail purposes, and for no other use
without the prior written consent of Lender, which consent may be withheld in Lender’s sole and absolute
discretion,

4.2 SINGLE PURPOSE ENTITY. It has not and shall not: (a) engage in any business or activity
other than tiie Gwnership, operation and maintenance of the Property, and activities incidental thereto; (b) acquire
Or own any matetigl assets other than (i) the Property, and (ii) such incidental Personal Property as may be
necessary for the orerition of the Property; (c) merge into or consolidate with any person or entity or dissolve,
terminate or liquidate invhole or in part, transfer or otherwise dispose of all or substantially all of its assets or
change its legal structure; without in each case Lender’s consent; (d) fail to preserve its existence as an entity duly
organized, validly existing ‘aid in good standing (if applicable) under the laws of the Jurisdiction of jts
organization or formation, or withyu* the prior written consent of Lender, amend, modify, terminate or fail to
comply with the provisions of Boriower’s partnership agreement, articles or certificate of incorporation , articles
of organization, operating agreement, 'or similar organizational documents, as the case may be, as same may be
further amended or supplemented, if such amendment, modification, termination or failure to comply would
adversely affect the ability of Borrower to peranim its obligations hereunder, under the Note or under the other
Loan Documents; (e) own any subsidiary or male any investment in, any person or entity without the consent of
Lender; (f) commingle its assets with the assets of any of its general partners, managing members, shareholders,
affiliates, principals or of any other person or entity; (g) ircur any debt, secured or unsecured, direct or contingent
(including guaranteeing any obligation), other than the D¢ht; except with respect to trade payables incurred in the
ordinary course of its business of owning and operating the Projerty, provided that such debt is paid when due:
(h) fail to maintain its records, books of account and bank accounts separate and apart from those of the general
partners, managing members, shareholders, principals and affiliates of Bo-rower, the affiliates of general partner
or managing member of Borrower, and any other person or entity; (iyesiter into any comiract or agreement with
any general partner, managing member, shareholder, principal or affiliate o Zorrower, Guarantor or Indemnitor,
or any general partner, managing member, sharehoider, principal or affilizit thereof, except upon terms and
conditions that are intrinsically fair and substantially similar to those that would be available on an arms-length
basis with third parties other than any general partner, managing member, shareholder, orincipal or affifiate of
Borrower, Guarantor or Indemnitor, or any general partner, managing member, sharetic!dss principal or affiliate
thereof; (j) seek the dissolution or winding up in whole, or in part, of Borrower; (k) mainaiz its assets in such a
manner that it will be costly or difficult to segregate, ascertain or identify its individual asseis fxom those of any
general partner, managing member, shareholder, principal or affiliate of Borrower, or any-general partner,
managing member, sharecholder, principal or affiliate thereof or any other person; () hold itself out to be
responsible for the debts of another person; (m) make any loans to any third party; (n) fail either to hold itself out
to the public as a legal entity separate and distinct from any other entity or person or to conduct its business solely
in its own name in order not (i) to mislead others as to the identity with which such other party is transacting
business, or (ii) o suggest that Borrower s responsible for the debts of any third party (including any general
partner, managing member, sharcholder, principal or affiliate of Borrower, or any general partner, managing
member, shareholder, principal or affiliate thereof); (o) fail to maintain adequate capital for the normal obligations
reasonably foresecable in a business of its size and character and in light of its contemplated business operations,
or (p) file or consent to the filing of any petition, either voluntary or involuntary, to take advantage of any
applicable insolvency, bankruptey, liquidation or reorganization statute, or make an assignment for the benefit of
creditors.
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4.3 RESTORATION. The following provisions shall apply in connection with the Restoration
of the Property:

(a) If the Net Proceeds shall be less than $100,000 and the costs of completing the Restoration
shall be less than $100,000, the Net Proceeds will be disbursed by Lender to Borrower upon receipt, provided that
all of the conditions set forth in Subsection 4.3(b)(i) are met and Borrower delivers to Lender a written
undertaking to expeditiously commence and to satisfactorily complete with due diligence the Restoration in
accordance with the terms of this Security Iastrument.

{b) If the Net Proceeds are equal to or greater than $100,000 or the costs of completing the
Restoration is equal to or greater than $100,000 Lender shall make the Net Proceeds available for the Restoration
in accordancewith the provisions of this Subsection 4.3(b). The term “Net Proceeds” for purposes of this Section
4.3 shall mean:” /i) the net amount of all insurance proceeds received by Lender pursuant to Subsections 3.2(a)(i),
(iv), (vi) and (1x)of this Security Instrument as a result of such damage or destruction (or any proceeds of self-
insurance maintaingd in lieu of such insurance policies), after deduction of its reasonable costs and expenses
(including, but not limied.to, reasonable counsel fees), if any, in collecting same (“Insurance Proceeds™), or (ii)
the net amount of all awards and payments received by Lender with respect to a taking referenced in Section 3.5
of this Security Instrument ‘aiter deduction of its reasonable costs and expenses (including, but not limited to,
reasonable counsel fees), if any, i ceilecting same (“Condemnatjon Proceeds™), whichever the case may be,

(i) The Net Proceeds shall be made available to Borrower for the Restoration provided that
each of the following conditions are met: (A) no Event of Default shall have occurred and be continuing
under the Note, this Security Tnstrufae:tor any of the other Loan Documents; (B) (1) in the event of the
Net Proceeds are Insurance Proceeds, less. than fifty percent (50%) of the total floor area of the
Improvements has been damaged, destroyed, or rendered unusable as a result of such fire or other
casualty or (2) in the event the Net Proceeds zre ~ondemnation Proceeds, less than ten percent (10%) of
the land constituting the Property is taken, and suthiand is located along the perimeter or periphery of the
Property; (C) Leases demising in the aggregate a percaniage amount equal to or greater than fifty percent
(50%) (with respect to casualties) or ninety percent (90%){with respect to condemnation) of the total net
rentable space in the Property which has been demised under executed and delivered Leases in effect as
of the date of the occurrence of such fire or other casualty, as-ih¢ case may be, shall remain in full force
and effect during and after the completion of the Restoration and Rarrawer shall have furnished to Lender
evidence satisfactory to Lender that Walgreen Co. shall continue to lesre-zad operate their premises at the
Property notwithstanding the occurrence of any such fire or other casua'ty or taking, whichever the case
may be, and will make all necessary repairs and restorations thereto at their'oi cost and expense; (D)
Borrower shall have commenced the Restoration as soon as reasonably practicablz thut in no event later
than ninety (90) days after such damage or destruction or taking, whichever the cose may be, occurs) and
shall diligently pursue the same to satisfactory completion; (E) Lender shall b satisfied that any
operating deficits, including all scheduled payments of principal and interest under-tne Note at the
Applicable Interest Rate (as defined in the Note), which will be incurred with respect to the Property as a
result of the occurrence of any such fire or other casualty or taking, whichever the case may be, will be
covered out of (1) the Net Proceeds, (2) the insurance coverage referred to in Subsection 3.2(a)(iin), if
applicable, or (3) by other funds of Borrower; (F) Lender shall be satisfied that following the completion
of the Restoration, the ratio of sustainable net cash flow for the Property (after deduction for underwritten
reserves) to debt service payable under the Note shall be at least 1.15 to 1.0 (G) Lender shall be
reasonably satisfied that the Restoration will be completed on or before the earliest to occur of (1) twelve
(12) months prior to the Maturity Date (as defined in the Note), (2) twelve (12) months after the
occurrence of such fire or other casuvalty or taking, whichever the case may be, (3) the earliest date
required for such completion under the terms of any Leases which are required in accordance with the
provisions of this Subsection 4.3(b) to remain in effect subsequent to the occurrence of such fire or other
casualty or taking, whichever the case may be, and the completion of the Restoration or (4) such time as
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may be required under any applicable zoning faws, ordinances, rules or regulations in order to repair and
restore the Property to the condition it was in immediately prior to such fire or other casualty or to as
nearly as possible the conditicn it was in immediately prior to such taking, as applicable; (H) the Property
and the use thereof after the Restoration will be in compliance with and permitted under all applicable
zoning laws, ordinances, rules and regulations; (I) the Restoration shall be done and completed by
Borrower in an expeditious and diligent fashion and in compliance with all applicable laws, rules and

regulations; and (J) such fire or other casualty or taking, as applicable, does not result in the Joss of access
to the Property or the Improvements.

(1) The Net Proceeds shalt be held by Lender and, until disbursed in accordance with the
provisions of this Subsection 4.3(b), shall constitute additional security for the Qbligations. The Net
Procezds shall be disbursed by Lender to, or as directed by, Borrower from time to time during the course
of tne Nestoration, upon receipt of evidence satisfactory to Lender that (A) all materials installed and
work and”inbor performed {except to the extent that they are to be paid for out of the requested
disbursemeri) 'n connection with the Restoration have been paid for in full, and (B) there exist no notices
of pendency, sivr orders, mechanic’s or materialman’s liens or notices of intention to file same, or any
other liens or encuuthrances of any nature whatsoever on the Property arising out of the Restoration
which have not eitherbeen fully bonded to the satisfaction of Lender and discharged of record or in the
alternative fully insured tc the satisfaction of Lender by the title company insuring the lien of this
Security Instrument,

(i) All plans and specifications required in connection with the Restoration shall be subject
to priot review and approval in all resp.cis by Lender and by an independent consulting engineer selected
by Lender (the “Casualty Consultant™), which approval shall not be unreasonably withheld or delayed.
Lender shall have the use of the plans and «pecifications and all permits, licenses and approvals required
or obtained in connection with the Restoratisn) The identity of the contractors, subcontractors and
materialmen engaged in the Restoration, as well as the contracts under which they have been engaged,
shall be subject to prior review and acceptance by Leuder and the Casualty Consultant, which approval
shall not be unreasonably withheld or delayed. All cosis/and expenses incurred by Lender in connection
with making the Net Proceeds available for the Restoration including, without limitation, reasonable
counsel fees and disbursements and the Casualty Consultant’s e shall be paid by Borrower.

(iv)  In no event shall Lender be obligated to make disborsements of the Net Proceeds in
excess of an amount equal to the costs actually incurred from time to time *or work in place as part of the
Restoration, as certified by the Casualty Consultant, minus the Casualty Ketaliiage. The term *Casualty
Retainage™ as used in this Subsection 4.3(b) shall mean an amount equal to- 15 of the costs actually
incurred for work in place as part of the Restoration, as certified by the Casualty” Consultant, untit the
Restoration has been completed. The Casualty Retainage shall in no event, and notwithstanding anything
to the contrary set forth above in this Subsection 4.3(b), be less than the amount actually held back by
Borrower from contractors, subcontractors and materialmen engaged in the Restoration, The Casualty
Retainage shall not be released until the Casualty Consultant certifies to Lender that the Restoration has
been completed in accordance with the provisions of this Subsection 4.3(b) and that all approvals
necessary for the re-occupancy and use of the Property have been obtained from all appropriate
governmental and quasi-governmental authorities, and Lender receives evidence reasonably satisfactory
to Lender that the costs of the Restoration have been paid in full or will be paid in full out of the Casualty
Retainage, provided, however, that Lender will release the portion of the Casualty Retainage being held
with respect to any contractor, subcontractor or materialman engaged in the Restoration as of the date
upon which the Casualty Consultant certifies to Lender that the cantractor, subcontractor or materialman
has satisfactorily completed all work and has supplied all materials in accordance with the provisions of
the contractor’s, subcontractor’s or materialman’s confract, and the contractor, subcontractor or
materialman delivers the lien waivers and evidence of payment in full of all sums due to the contractor,
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subcontractor or materialman as may be reasonably requested by Lender or by the title company insuring
the lien of this Security Instrument. If required by Lender, the release of any such portion of the Casualty
Retainage shall be approved by the surety company, if any, which has issued a payment or performance
bond with respect to the contractor, subcontractor or materialman.

(v) Lender shall not be obligated to make disbursements of the Net Proceeds more frequently
than once every calendar month.

(viy  If at any time the Net Proceeds or the undisbursed balance thereof shail not, in the
reasonable opinion of Lender, be sufficient to pay in full the balance of the costs which are estimated by
the Casualty Consultant to be incurred in connection with the completion of the Restoration, Borrower
shall.aeposit the deficiency (the *“Net Proceeds Deficiency”) with Lender before any further disbursement
of the Nzt Proceeds shall be made. The Net Proceeds Deficiency deposited with Lender shall be held by
Lender aid shall be disbursed for costs actually incurred in connection with the Restoration on the same
conditions «priicable to the disbursement of the Net Proceeds, and until so disbursed pursuant to this
Subsection 4.3(b} shall constitute additional security for the Obligations. With respect to Restorations
following a casualty 'n which the Improvements are restored to substantially the same condition as they
existed prior to the-zasualty, the excess, if any, of the Net Proceeds and the remaining balance, if any, of
the Net Proceeds Deficiensy deposited with Lender after the Casualty Consultant certifies to Lender that
the Restoration has been comp'eiad in accordance with the provisions of this Subsection 4.3(b), and the
receipt by Lender of evidence reasonably satisfactory to Lender that all costs incurred in connection with
the Restoration have been paid in-4, shall be remitted by Lender to Borrower, provided no Event of
Default shall have occurred and shali-Ye continuing under the Note, this Security Instrument or any of the
other Loan Documents,

(c¢) All Net Proceeds not required (i) t5-be made available for the Restoration or (ii) to be
returned to Borrower as excess Net Proceeds pursuant to-Sulsection 4.3(b)(vi) may be retained and applied by
Lender toward the payment of the Debt whether or not the: .due and payable in such order, priority and
proportions as Lender in its discretion shall deem proper or, at'r discretion of Lender, the same may be paid,
either in whole or in part, to Borrower for such purposes as Lender shall designate, in its discretion. Provided no
Event of Default exists under the Note, this Security Instrument or the 0t5r Loan Documents, Borrower shall not
be obligated to pay any prepayment premium or other prepayment considesation in connection with a prepayment
resulting from the application of Net Proceeds to the Debt pursuant to ti pieceding sentence. Any such
prepayment shall be applied to the principal last due under the Note and shall 1:0t release Borrower from the
obligation to pay the Monthly Payments (as defined in the Note} next becoming cue wnder the Note and the
Monthly Payment shall not be adjusted or recalculated as a result of such partial prepayinsnt. [f Lender shall
receive and retain Net Proceeds, the lien of this Security Instrument shall be reduced only by the amount thereof
received and retained by Lender and actually applied by Lender in reduction of the Debt.

4.4 LOCK BOX ACCOUNT, (a) (i} Upon the occurrence of an Event of Default, (i1) during any
period that the Debt Service Coverage Ratio (as defined in Exhibit C attached hereto and made a part hereof) for
the Property shall be below 1.9:1.0 or (i) if a Dark Period (hereinafter defined) shall exist, provided a lock box
procedure has not otherwise been instituted under any ather provision of the Loan Documents, Lender shall have
the right, upon written notice to Borrower to require that, from and after the next succeeding date of payment of
an installment of principal and interest under the Note, all Rents with respect to the Property, at Lender’s
discretion, be paid directly to the property manager for the Property (the “Manager™) and deposited daily by the
Manager in the name designated by Lender directly to a designated lock-box account (the “Lock-Box Account”),
opened by Lender at a bank (the “Lock-Box Bank™), which account shall be within the exclusive contro! of
Lender. As used herein, (1) the term “Dark Period” shall mean the period (A) commencing with (x) the cessation
of normal business operations at the Property by a Threshold Tenant, (y) the termination of or default beyond
applicable cure periods under any lease of a Threshold Tenant (a “Threshold Lease™), or (z) the commencement
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by or against any Threshold Tenant of any bankruptey or similar case, and (B) ending with the date on which the
space covered by the lease of such Threshold Tenant (the “Dark Space”) is occupied by one or more tenants, each
of which is (w) conducting normal business operations at its entire leased premises, (v} not the subject of any
bankruptey or similar proceeding, {y) paying full rental under its lease, and (z) in full compliance with the terms
and conditions of a2 Qualified Lease, (2) the term “Threshold Tenant” shall mean a tenant which leases twenty
percent (20%) or more of the Property or accounts for twenty percent (20%) or more of the rental income for the
Property and (3) the term “Qualificd Lease” shall mean (A) the Threshold Lease, (B) if the use of the Dark Space
1s governed by a single new lease, a lease which is on terms which are no less favorable to Borrower and Lender
than the terms of the Threshold Lease, or (C) if the use of the Dark Space is governed by more than one new
lease, a lease which is on terms which, when considered together with all other new leases which then govern the
use of the Dark Space, are no less favorable to Borrower and Lender than the terms of the Threshold Lease.

f2) Upon receipt of notice from Lender as set forth in Subsection (a) above, Borrower shall enter
into and shall caise Manager to enter into a lock-box agreement with Lender in a form reasonably satisfactory to
Lender, which forr shall substantially reflect the provisions of this Section (provided, however, that Borrower’s
obligations under this'Scetion 4.4 (including Borrower’s obligation to cause Manager to deposit Rents in the
Lock-Box Account in accordance with Section 4.4(a) above) shall not be dependent upon the execution of any
such lock-box agreement). I Lender’s judgment, the Manager’s performance in collecting Rents shall decline,
Borrower shall irrevocably instrict a7 otherwise cause [(x)] each party paying such Rents (including each tenant
under any Lease) to make all payinents{ A) if by wire transfer, to the Lock Box Account, and (B) if by check,
money order or similar manner of pavment, by mail to a designated lock box (the “Lock Box™) within the
exclusive control of Lender, Amounts depesited into the Lock-Box shall be collected and deposited daily by the
Lock-Box Bank into the Lock-Box Account.—Rorrower agrees that if any Rents required to be deposited in the
Lock Box Account shall be received by it or ary affiliate or any manager of all or any portion of the Property,
Borrower shall deposit or cause such Rents to be deposited in the Lock Box Account within one (1) Business Day
of the receipt of such Rents by Borrower, any affiliate ¢r apy manager.

(c) Amounts on deposit in the Lock-Box Aczodnt on any date of payment of an installment of
principal and interest under the Note shall be applied in the fol:swing order of priority: (i) to pay any Taxes,
Other Charges or Insurance Premiums then due and payable; (it) to pay the Lock-Box Bank’s fees; (iii) to pay
interest and principal due on such date with respect to the Note; (iv) to'rsplenish all reserves and escrow funds
required to be paid by Borrower to Lender under the Note, this Seeurity JInstrument and the other Loan
Documents; (v) to pay normal and customary operating expenses of the Proptrtywhich have been approved by
Lender (which approval, if no Event of Defauit shall exist at the time, shall not be unreasonably withheld); and
(vi) unless the Property is a multi-family, hotel, self-storage facility or nursing home uroperty, provided no Event
of Default shall exist at the time, to the Leasing Account (as defined in Exhibit B). Nun< 41 the sums contributed
to the Leasing Account in accordance with (vi) above shall be counted towards any balance in the Leasing
Account which serves to limit future contributions to the Leasing Account from Monthly Depasits:

(d) In the event that Lender shall have the right to institute lock box procedures pursuant to any
other provision of the Loan Documents, the terms and provisions of such provision shall supersede the provisions
of this Section 4.4.

5 - REPRESENTATIONS AND WARRANTIES
Borrower represents and warrants to Lender that:

5.1 WARRANTY OF TITLE. Borrower has paid for and has good title to the Property and has
the right to mortgage, grant, bargain, sell, pledge, assign, warrant, set over, transfer and convey the same and that
Borrower possesses an unencumbered fee simple absolute estate in the Land and the Improvements and that it
owns the Property free and clear of all liens, encumbrances and charges whatsoever except for those exceptions
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shown in the title insurance policy insuring the lien of this Security Instrument (the “Permitted Exceptions”).
Borrower shall forever warrant, defend and preserve the title and the validity and priority of the lien of this

Security [nstrument and shall forever warrant and defend the same to Lender against the claims of all persons
whomsoever.

5.2 AUTHORITY. Borrower (and the undersigned representative of Borrower, if any) has full
power, authority and legal right to execute this Security lnstrument, and to mortgage, grant, bargain, sell, pledge,
assign, warrant, set-over, transfer and convey the Property pursuant to the terms hereof and to keep and observe
all of the terms of this Security Instrument on Borrower’s part to be performed.

5.3 LEGAL STATUS AND AUTHORITY. Borrower (a) is duly organized, validly existing and
in good stanciny under the laws of its state of organization or incorporation; (b) is duly qualified to transact
business and is is-good standing in the State where the Property is located; and (c) has all necessary approvals,
governmental and otherwise, and full power and authority to own the Property and carry on its business as now
conducted and propdsed.to be conducted. Borrower now has and shall continue to have the full right, power and
authority to operate and.I¢222 the Property, to encumber the Property as provided herein and to perform all of the
other obligations to be perio/med by Borrower under the Note, this Security Instrument and the other Loan
Documents,

54 VALIDITY OF DSCUMENTS. (a) The execution, delivery and performance of the Note,
this Security Instrument and the other Loan Documents and the borrowing evidenced by the Note (i) are within
the corporate, pattnership, trust or limited Hability company (as the case may be) power of Borrower; (ii) have
been authorized by all requisite corporate, pastiership, trust or limited liability company (as the case may be)
action; (iii) have received all necessary approvals and.consents, corporate, governmental or otherwise; (iv) will
not violate, conflict with, result in a breach of or constititte (with notice or lapse of time, or both) a default under
any provision of law, any order or judgment of any cotrto» governmental authority, the articles of incorporation,
by-laws, partnership, trust, operating agreement or othei governing instrument of Borrower, or any indenture,
agreement or other instrument to which Borrower is a party or-by which it or any of its assets or the Property is or
may be bound or affected; (v} will not result in the creation or xiiposition of any lien, charge or encumbrance
whatsoever upon any of its assets, except the lien and security inter:st created hereby; and (vi) will not require
any authorization or license from, or any filing with, any governmental ot ather body {except for the recordation
of this instrument in appropriate land records in the State where the Propeiy-is located and except for Uniform
Commercial Code filings relating to the security interest created hereby}, ‘and (b) the Note, this Security
Instrument and the other Loan Documents constitute the legal, valid and binding cb'izations of Borrower,

5.5 LITIGATION. There is no action, suit or proceeding, judicial, adnitistrative or otherwise
(including any condemnation or similar proceeding), pending or, to the best of Borrower’s’krowledge, threatened
or contemplated against, or affecting, Borrower, a Guarantor, if any, an Indemnitor, if any, or the Property that
has not been disclosed to Lender or is not adequately covered by insurance, as determined by Lender in its sole
and absolute discretion,

5.6 STATUS OF PROPERTY. (a) No portion of the [mprovements is located in an area
identified by the Secretary of Housing and Urban Development or any successor thereto as an area having special
flood hazards pursuant to the Naticnal Flood Insurance Act of 1968 or the Flood Disaster Protection Act of 1973,
as amended, or any successor law, or, if located within any such area, Borrower has obtained and will maintain
the insurance prescribed in Section 3.2 hereof; (b) Borrower has obtained all necessary certificates, licenses and
other approvals, governmental and otherwise, necessary for the operation of the Property and the conduct of its
business and all required zoning, building code, land use, environmental and other similar permits or approvals,
all of which are in full force and effect as of the date hereof and not subject to revocation, suspension, forfeiture
or modification; (c) the Property and the present and contemplated use and occupancy thereof are in full
compliance with all Applicable Laws, including, without fimitation, zoning ordinances, building codes, land use
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and environmental laws, laws relating to the disabled (including, but not limited to, the ADA) and other similar
laws; (d) the Property is served by all utilities (including, but not fimited to, public water and sewer systems)
required for the current or contemplated use thereof; (e) all utility service is provided by public utilities and the
Property has accepted or is equipped to accept such utility service; (f) al! public roads and streets necessary for
service of and access to the Property for the current or contemplated use thereof have been completed, are
serviceable and all-weather and are physically and legally open for use by the public; (g) the Property is, to the
best of Borrower’s knowledge, free from damage caused by fire or other casualty; (h) all costs and expenses of
any and all labor, materials, supplies and equipment used in the construction of the Improvements have been paid
in full; (i) all liquid and solid waste disposal, septic and sewer systems located on the Property are in a good and
safe condition and repair and in compliance with all Applicable Laws; and (j) all Improvements lie within the
boundary of the Land,

£.7.NO FOREIGN PERSON. Borrower is not a “foreign person” within the meaning of Section
1445(£)(3) of the {pternal Revenue Code of 1986, as amended and the related Treasury Department regulations,
including temporary rezulations,

5.8 SEPAPATE TAX LOT. The Property is assessed for real estate tax purposes as one or more
wholly independent tax totor lots, separate from any adjoining land or improvements not constituting a part of
such lot or lots, and no other lan2 o improvements are assessed and taxed together with the Property or any
portion thereof.

5.9 ERISA COMPLIANCE ~As of the date hereof and throughout the term of this Security
Instrument, (i) Borrower is not and will not se’2i: “employee benefit plan” as defined in Section 3(3) of ERISA,
which is subject to Title I of ERISA; (ii) the assets of Borrower do not and will not constitute “plan assets” of one
or more such plans for purposes of Title | of ERIS/; (i1i) Borrower is not and will not be a “governmental plan”
within the meaning of Section 3(32) of ERISA; and (iv) t:ansactions by or with Borrower are not and will not be
subject to state statutes applicable to Borrower regulating investments of and fiduciary obligations with respect to
governmental plans. Borrower shall deliver to Lender such’ sertifications or other evidence as requested by
Lender from time to time of Borrower’s compliance with the foressing representations and covenants.

5,10 LEASES. (a} Borrower is the sole owner of the ¢ntire lessor’s interest in the Leases; (b) the
Leases are valid and enforceable; (c) the terms of all alterations, modificatiop= and amendments to the Leases are
reflected in the certified occupancy statement delivered to and approved by Lesiger; (d) none of the Rents reserved
in the Leases have been assigned or otherwise pledged or hypothecated; (e) none ¢t the Rents have been collected
for more than one (1) month in advance; (f) the premises demised under the Leases have been completed and the
tenants under the Leases have accepted the same and have taken possession of the sam< «m a rent-paying basis;,
(g) there exist no offsets or defenses to the payment of any portion of the Rents; {(h) no Lease contains an option
to purchase, right of first refusal to purchase, or any other similar provision; and (i) no perton or entity has any
possessory interest in, or right to occupy, the Property except under and pursuant to a Lease,

5.11 FINANCIAL CONDITION, (a) Borrower is solvent, and no bankruptey, reorganization,
insolvency or similar proceeding under any state or federal law with respect to Borrower has been initiated, and
{b) it has received reasonably equivalent value for the granting of this Security Instrument,

5.12 BUSINESS PURPOSES. The Loan is solely for the business purpose of Borrower, and is
not for personal, family, househeld, or agricultural purposes. The business being operated on the Property is a
commercial enterprise being carried on by Borrower for the purpose of profit,  All proceeds of the Debt witl be
used by the Borrower solely for its own business purposes and in furtherance of Borrower’s regular business
affairs. The Debt proceeds shall, furthermore, be used for the purposes specified in 815 ILCS 205/4(1)(a) or (¢),
and shal! constitute a "business loan" within the purview of such statute. The Debt proceeds shall not be used for
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the purchase of registered equity securities within the purview of Regulation "U" issued by the Board of
Governors of the Federal Resetve System.

5.13 TAXES. Borrower has filed all federal, state, county, municipal, and city income and other
tax returns required to have been filed by them and have paid all taxes and related liabilities which have become
due pursuant to such returns or pursuant to any assessments received by them. Borrower knows of no basis for
any additional assessment in respect of any such taxes and related liabilities for prior years,

5.14 MAILING ADDRESS. Borrower’s mailing address, as set forth in the opening paragraph
hereof or as changed in accordance with the provisions hereof, is true and correct.

515 NO _CHANGE IN_FACTS OR CIRCUMSTANCES. All information submitted in
connection witn Sorrower’s application for the loan and Lender’s issuance of a commitment for the Loan
(collectively, the YLoan Application™) and the satisfaction of the conditions thereof, including, but not limited to,
all financial statemexits. rent rolls, reports, certificates and other documents, are accurate, complete and correct in
all respects. There has'becn no adverse change in any condition, fact, circumstance or event that would make any
such information inaccurate /incomplete or otherwise misleading.

5.16 DISCLOSURE. ~ To Borrower’s best knowledge, Borrower has disclosed to Lender all
material facts and has not failed to disclosa any material fact that could cause any representation or warranty made
herein to be materially misleading,

5.17 THIRD PARTY REPEESENTATIONS. Each of the representations and the warranties
made by cach Guarantor and Indemnitor herein or_in any other Loan Document(s) is true and correct in all
material respects.

518 ILLEGAL ACTIVITY. No portioq i the Property has been or will be purchased with
proceeds of any illegal activity.

5.19 OFAC. Borrower represents and warrants that Tiither Borrower or any of its respective
Affiliates is a Prohibited Person and Borrower and all of its respective Adfiliates are in full compliance with all
applicable orders, rules, regulations and recommendations of The Officc o Foreign Assets Control of the U.S.
Department of the Treasury,

Borrower acknowledges that in accepting the Note, this Security Instrument and the other Loan Documents,
Lender is expressly and primarily relying on the truth and accuracy of the warranties ind ‘enresentations set forth
above notwithstanding any investigation of the Property by Lender; that such reliancs eaisted on the part of
Lender prior to the date hereof, that the warranties and representations are a material indaseient to Lender in
making the Loan and that Lender would not make the Loan in the absence of such warranties.

6 - OBLIGATIONS AND RELIANCES

6.1 RELATIONSHIP OF BORROWER AND LENDER. The relationship between Borrower
and Lender is solely that of debtor and creditor, and Lender has no fiduciary or other special relationship with
Borrower and no term or condition of any of the Note, this Security Instrument and the other Loan Documents
shall be construed so as to deem the relationship between Borrower and Lender to be other than that of debtor and
creditor.  Borrower is not relying on Lender’s expertise business acumen or advice in connection with the
Property.

6.2 NOQ_LENDER OBLIGATIONS. (a) Notwithstanding the provisions of Subsections 1.1(f)
and (1) or Section 1.2, Lender is not undertaking the performance of (i) any obligations under the Leases; or (ii)
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any obligations with respect to such agreements, contracts, certificates, instruments, franchises, permits,
trademarks, licenses and other documents.

(b) By accepting or approving anything required to be observed, performed or fulfilled or to be
given to Lender pursuant to this Security [nstrument, the Note or the other Loan Documents, Lender shall not be
deemed to have warranted, consented 1o, or affirmed the sufficiency, the legality or effectiveness of same, and

such acceptance or approval thereof shall not constitute any warranty or affirmation with respect thereto by
Lender.

7- FURTHER ASSURANCES

7.1 RECORDING OF SECURITY_INSTRUMENT, ETC. Borrower forthwith upon the
execution and driivery of this Security Instrument and thereafter, from time to time, will cause this Security
Instrument and ary ¢f the other Loan Documents creating a lien or security interest or evidencing the lien hereof
upon the Property tz'be filed, registered or recorded in such manner and in such places as may be required by any
present or future law ia vrder to publish notice of and fully to protect and perfect the lien or security interest
hereof upon, and the interesi ¢f Lender in, the Property. Except where prohibited by law, Borrower will pay all
taxes, duties, imposts, asseszruents. filing, registration and recording fees, and any and all expenses incident to the
preparation, execution, acknowledgrient and/or recording of the Loan Documents and any amendment or
supplement thereto.

7.2 EURTHER ACTS. ETZ_ Borrower will, at the cost of Borrower, and without expense to
Lender, do, execute, acknowledge and deliver zil and every such further acts, deeds, conveyances, mortgages,
assignments, notices of assignments, transfers, d:eds o secure debt and assurances as Lender shall, from time to
time, reasonably require, for the better assuring, coaveying, assigning, transferring, and confirming unto Lender
the property and rights hereby mortgaged, granted, Yarcained, sold, conveyed, confirmed, pledged, assigned,
warranted and transterred or intended now or hereafter Laio be, or which Borrower may be or may hereafter
become bound to convey or assign to Lender, or for carrying svithe intention or facilitating the performance of
the terms of this Security Instrument or for filing, registering i recording this Security Instrument, or for
complying with all Applicable Laws. Borrower, on demand, will exctute and deliver and hereby authorizes
Lender 1o execute in the name of Borrower or without the signatuic 4f Borrower to the extent Lender may
lawfully do so, and to file in the appropriate filing or recording offices, ore 0r-more financing statements, chatte!
mortgages or other instruments, to evidence more effectively the security Hitorest of Lender in the Property.
Borrower grants to Lender an irrevocable power of attorney coupled with an interet\for the purpose of exercising
and perfecting any and all rights and remedies available to Lender at law and i egmity, including without
limitation such rights and remedies available to Lender pursuant to this Section 7.2.

7.3 CHANGES IN TAX, DEBT, CREDIT AND DOCUMENTARY STAM? LAWS, (a) If any
law is enacted or adopted or amended after the date of this Security Instrument which deducts the Debt from the
value of the Property for the purpose of taxation or which imposes a tax, either directly or indirectly, on the Debt
or Lender’s interest in the Property, Borrower will pay the tax, with interest and penalties thereon, if any. If
Lender is advised by counsel chosen by it that the payment of tax by Borrower would be unlawful or taxable to
Lender or unenforceable or provide the basis for a defense of usury, then Lender shall have the option by written
notice of not less than ninety (90) days to declare the Debt immediately due and payable.

(b) Borrower will not claim or demand or be entitled to any credit or credits against the Debt for
any part of the Taxes or Other Charges assessed against the Property, or any part thereof, and no deduction shall
otherwise be made or claimed from the assessed value of the Property, or any part thereof, for real estate tax
purposes by reason of this Security Instrument or the Debt. If such claim, credit or deduction shall be required by
law, Lender shall have the option, by written notice of not less than ninety (90) days, to declare the Debt
immediately due and payable.
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(¢} If at any time the United States of America, any State thereof or any subdivision of any such
State shall require revenue or other stamps to be affixed to the Note, this Security Instrument, or any of the other

Loan Documents or impose any other tax or charge on the same, Borrower will pay for the same, with interest and
penaities thereon, if any.

7.4 ESTOPPEL CERTIFICATES. (a) After request by Lender, Borrower, within ten (10) days,
shall furnish Lender or any proposed assignee an estoppel certificate in form and content as may be requested by
Lender with respect to the status of the Loan and/or the Loan Documents.

(b} Borrower shall use its best efforts to deliver to Lender, promptly upon request, duly executed
estoppel certificates from any one or more lessees as required by Lender attesting to such facts regarding the
Lease as Lender may reasonably require, provided that (i) Borrower shall not be required to honor more than two
requests made by“Lender in any twelve month period and (ii) in no event shall Borrower be required to obtain
estoppel certificates from lessees containing more information than that required to be certified pursuant to the
terms of the related L.ease.

7.5 REPLACEMENT DOCUMENTS. Upan receipt of an affidavit of an officer of Lender as to
the loss, theft, destruction er'mutilation of the Note or any other Loan Document which is not of public record,
and, in the case of any such mulila.ins, upon surrender and cancellation of such Note or other Loan Document,
Borrower will issue, in lieu thereot, a.replacement Note or other Loan Document, dated the date of such lost,
stolen, destroyed or mutilated Note or ather Loan Document in the same principal amount thereof and otherwise
of like tenor.

8- DUE ON SALE/ENCUMBRANCE

8.1 LENDER RELIANCE. Borroweracnowledges that Lender has examined and relied on the
experience of Borrower and its general partners, managirg. members, principals and (if Borrower is a trust)
beneficial owners in owning and operating properties such as the Property in agreeing to make the Loan, and will
continue to rely on Borrower’s ownership of the Property as a‘mzans of maintaining the value of the Property as
security for payment and performance of the Obligations. Borrower a¢kiiowledges that Lender has a valid interest
in maintaining the value of the Property so as to ensure that, should Porrower default in the payment or the
performance of the Obligations, Lender can recover the Debt by a sale of (he Property.

8.2 NO SALE/ENCUMBRANCE. Borrower agrees that Boirovrer shall not, without the prior
written consent of Lender, sell, convey, mortgage, grant, bargain, encumber, pleage, assign, or otherwise transfer
the Property or any part thereof or permit the Property or any part thereof to be sold, ~onveyed, mortgaged,
granted, bargained, encumbered, pledged, assigned, or otherwise transferred.

8.3 SALE/ENCUMBRANCE DEFINED. A sale, conveyance, mortgage, . grant, bargain,
encumbrance, pledge, assignment, or transfer within the meaning of this Article 8 shall be deemed to include, but
not be limited to, (a) an installment sales agreement wherein Borrower agrees to sell the Property or any part
thereof for a price to be paid in installments; (b) an agreement by Borrower leasing all or a substantial part of the
Property for other than actual occupancy by a space tenant thereunder or a sale, assignment or other transfer of, or
the grant of a security interest in, Borrower’s right, title and interest in and to any Leases or any Rents; (c) if
Borrower, any Guarantor, any [ndemnitor, or any general partner or managing member of Borrower, Guarantor or
Indemnitor is a corporation, the voluntary or involuntary sale, conveyance, transfer or pledge of such
corporation’s stock {or the stock of any corporation directly or indirectly controiling such corporation by
operation of law or otherwise) or the creation or issuance of new stock by which an aggregate of more than 49%
of such corporation’s stock shall become vested in another party; (d) if Borrower, any Guarantor or Indemnitor or
any general partner or managing member of Borrower, any Guarantor or Indemnitor is a limited or general
partnership or joint venture, the change, removal or resignation of a general partner or managing partner, or the
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transfer or pledge of the partnership interest of any general parter or managing partner of such partnership or any
profits or procecds relating to such parmership interest or the transfer or pledge of more than 49% in the aggregate
of any limited partnership interests in such partnership or any profits or proceeds related to such interests whether
in one transfer or pledge or a series of transfers or pledges; (e) if Borrower, any Guarantor or Indemnitor or any
general partner or managing member of Borrower, any Guarantor or Indemnitor is a limited liability company, the
change, removal or resignation of the managing member of such company, or the transfer or pledge of the
membership interest of the managing member of such company or any profits or proceeds relating to such
membership interest or the transfer or pledge of more than 49% in the aggregate of any membership interests in
such company or any profits or proceeds related to such interests whether in one transfer or pledge or a series of
transfers or pledges; and (f) without limitation to the foregoing, any voluntary or involuntary sale, transfer,
conveyance or pledge by any person or entity which directly or indirectly controls Borrower (by operation of law
or otherwise; (a “Principal”} of its direct or indirect controlling interest in Borrower. Notwithstanding the
foregoing, the foilowing transfers shall not be deemed to be a sale, conveyance, mortgage, grant, bargain,
encumbrance, pledges assignment or transfer within the meaning of this Article 8: (A) transfer by devise or
descent or by operatioi-of law upon the death of a partner, member or stockholder of Borrower or any general
partner thereof, and (Bjy-a sale, transfer or hypothecation of a partnership, shareholder or membership interest in
Borrower, whichever the case'may be, by the current partner(s), shareholder(s) or member(s), as applicable, to an
immediate family member (i.e., parents, spouses, siblings, children or grandchildren) of such partner, shareholder
or member (or a trust for the bencfit 21 any such persons).

8.4 LENDER’S RIGhTS ~Notwithstanding anything to the contrary contained in this Article 8,
and in addition to the transfers permitted hércunder, following the first anniversary of the date of this Security
Instrument, Lender’s consent to any other tiapsrer of the Property shall not be withheld provided that Lender
receives sixty (60) days prior written notice of such tiansfer hereunder and no Event of Default has occurred and
ts continuing, and further provided that, the following additional requirements are satisfied:

(a) Borrower shall pay Lender a transfer fze.¢qual to 1% of the outstanding principal balance of
the Loan at the time of such transfer;

{b) Borrower shall pay any and all out-of-pocket cosis incurred in connection with the transfer of
the Property (including, without limitation, Lender’s counsel fees and dishursements and all recording fees, title
insurance premiums and mortgage and intangible taxes and the fees and expenses of the Rating Agencies pursuant
to clause (x) below),

(¢) The proposed transferee (the “Transferee™) or Transferee’s Privipals (hereinafter defined)
must have demonstrated expertise in owning and operating properties similar in locativn; siZze and operation to the
Property, which expertise shall be reasonably determined by Lender. The term “Transférse’s Principals” shall
include Transferee’s (A) managing members, general partners or principal shareholders'and (B) such other
members, partners or shareholders which directly or indirectly shall own a 15% or greater interest in Transferee;

(d) Transferee and Transferee’s Principals shall, as of the date of such transfer, have an aggregate
net worth and liquidity reasonably acceptable to Lender;

(¢) Transferee, Transferee’s Principals and all other entities which may be owned or controlled
directly or indirectly by Transferee’s Principals (“Related Entities™) must not have been a party to any bankruptcy
proceedings, voluntary or involuntary, made an assignment for the benefit of creditors or taken advantage of any
insolvency act, or any act for the benefit of debtors within seven (7) years prior to the date of the proposed
transfer of the Property;

(f) Transferee shall assume all of the obligations of Borrower under the {.oan Documents in a
manner satisfactory to Lender in all respects, including, without limitation, by entering into an assumption
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agreement in form and substance reasonably satisfactory to Lender and one or more Transferee’s Principals
having an aggregated net worth and liquidity reasonably acceptable to Lender shall execute in favor of Lender a

Guaranty of Recourse Obligations of Borrower and an Environmental Indemnity Agreement in form acceptable to
Lender;

(g) There shalt be no material litigation or regulatory action pending or threatened against
Transferee, Transferee’s Principals or Related Entities which is not reasonably acceptable to Lender,

{h) Transferee, Transferee’s Principals and Related Entities shall not have defaulted under its or
their obligations with respect to any other indebtedness in a manner which is not reascnably acceptable to Lender;

(1) Transferce and Transferee’s Principals must be able to satisfy all the covenants set forth in
Sections 4.2 and’3.9 hereof, no Event of Default or event which, with the giving of notice, passage of time or
both, shall constiiute an Event of Default, shall otherwise occur as a result of such transfer, and Transferee and
Transferee’s Principals shall deliver (A) all organization documentation reasonably requested by Lender, which
shall be reasonably satisfariory to Lender, and (B) all certificates, agreements and covenants reasonably required
by Lender;

(i) The Rating Agercies selected by Lender shall confirm in a manner acceptable to Lender that
such transfer shall not result in the doyaigrade, qualification or withdrawal of any ratings then assigned by such
Rating Agencies to any class of Seeurities; and Borrower shall deliver, at its sole cost and expense, an
endorsement to the existing title policyiosuring the Security Instrument, as modified by the assumption
agreement, as a valid first lien on the Propeitv and naming the Transferee as owner of the Property, which
endorsement shall insure that, as of the date of tae recerding of the assumption agreement, the Property shall not
be subject to any additional exceptions or liens other than those contained in the title policy issued on the date
hereof.

Immediately upon a transter of the Property 10 such Transferee and the satisfaction of all
of the above requirements, the named Borrower herein shall'¢ released from all liability under this
Security Instrument, the Note and the other Loan Documents accruing after such transfer. The
foregoing release shall be effective upon the date of such transfer, bui Lender agrees to provide written
evidence thereof reasonably requested by Borrower.

9 - DEFAULT

9.1 EVENTS OF DEFAULT. The occurrence of any one or more of b« filowing events shall
constitute an “Event of Default™ (a) if any portion of the Debt is not paid on the date the-s2me is due or if the
entire Debt is not paid on or before the Maturity Date; (b) if any of the Taxes or Other Charges i< ot paid prior to
the date the same becomes delinquent except to the extent sums sufficient to pay such Taxes anid Other Charges
have been deposited with Lender in accordance with the terms of this Security Instrument; (c) if the Policies are
not kept in full force and effect, or if the Policies are not delivered to Lender upon request or Borrower has not
delivered evidence of the renewal of the Policies thirty (30) days prior to their expiration as provided in Section
3.2(e); (d) if Borrower violates or does not comply with any of the provisions of Sections 3.6 or 4.2 or Articles 8
or 11; (e) if any representation or warranty of Borrower, Indemnitor or any person guaranteeing payment or
performance of the Obligations or any portion thereof (a “Guarantor™), or any general partner, principal or
beneficial owner of any of the foregoing, made herein or in the Environmental Indemnity (defined below) or any
guaranty, or in any certificate, report, financial statement or other instrument or document furnished to Lender
shall have been false or misleading in any material respect when made; (f) if (i) Borrower or any general partner
or managing member of Borrower shall commence any case, proceeding or other action (A) under any existing or
future law of any jurisdiction, domestic or foreign, relating to bankruptey, insolvency or relief of debtors, seeking
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to have an order for relief entered with respect to it, or seeking to adjudicate it a bankrupt or insolvent, or sceking
reorganization, adjustment, liquidation, dissolution or other relief with respect to it or its debts, or (B) seeking
appointment of a receiver, trustee, custodian or other similar official for it or for all or any substantial part of its
assets, or Borrower or any general partner or managing member of Borrower shall make a general assignment for
the benefit of its creditors; or (ii} there shall be commenced against Borrower or any general partner or managing
member of Borrower any case, proceeding or other action of a nature referred to in clause (i) above which (A)
results in the entry of an order for relief or any such adjudication or appointment or (B) remains undismissed or
undischarged for a period of sixty (60) days; or (iii) there shall be commenced against Borrower or any general
partrer or managing member of Borrower any case, proceeding or other action seeking issuance of a warrant of
attachment, execution, distraint or similar process against all or any substantial part of its assets which results in
the entry of anv order for any such relief which shall not have been vacated, discharged, or stayed or bonded
pending appeaiwithin sixty (60) days from the entry thereof; or (iv) Borrower or any general partner or managing
member of Borzower shall take any action in furtherance of, or indicating its consent to, approval of, or
acquiescence in, any o the acts set forth in clause (i), (i), or (iii) above; or (v) Borrower or any general partner or
managing member o Daivower shall generally not, or shall be unable to, or shall admit in writing its inability to,
pay its debts as they becoric due; (g) if Borrower shall be in default beyond any applicable notice or cure period
under any other mortgage, ¢eed of trust, deed to secure debt or other security agreement covering any part of the
Property whether it be superior orjunior in lien to this Security Instrument; (h) if the Property becomes subject to
any mechanic’s, materialman’s or-athier lien other than a lien for local real estate taxes and assessments not then
delinquent and the lien shall remain urdischarged of record (by payment, bonding or otherwise) for a period of
thirty (30) days after Borrower has first received notice thereof; (i) if any federal tax lien is filed against the
Property and same is not discharged of receid, within thirty (30) days after Borrower has first received notice
thereof;, (j) if within ten (10) days of Lender’s demand therefor Borrower fails to provide Lender with the written
certification and evidence referred to in Section 5.9 Yicof or Borrower fails to comply with its obligations under
Section 16.1; (k) if Borrower or any other Indemnitor.shall fail to perform any of its obligations under that certain
environmental indemnity agreement of even date herewitp/(the “Environmental Indemnity”) afier the expiration
of applicable notice and grace periods, if any; (1) if any derzaltbeyond any applicable notice or cure period occurs
under any guaranty or indemnity executed in connection herewim and such defanlt continues after the expiration
of applicable grace periods, if any; (m) if for more than ten (10}-days after notice from Lender, Borrower shall
continue to be in default under any other term, covenant or conditior of the Note, this Security Instrument or the
other Loan Documents in the case of any default which can be cured by the payment of a sum of money or for
thirty (30) days after notice from Lender in the case of any other default, rovided that if such default cannot
reasonably be cured within such thirty (30) day period and Borrower shall havscommenced to cure such default
within such thirty (30) day period and thereafter diligently and expeditiously proceeds to cure the same, such
thirty (30) day period shall be extended for so long as it shall require Borrower in the exercise of due diligence to
cure such default, it being agreed that no such extension shall be for a period in excess ol sixty (60) days; or (n) if
an Event of Default occurs under any Additional Security Instrument (hereinafter defined).

10 - RIGHTS AND REMEDIES

10.; REMEDIES. Upon the occurrence of any Event of Default, Borrower agrees that Lender
may take such action, without notice or demand, as it deems advisable to protect and enforce its rights against
Borrower and in and to the Property, including, but not limited to, the following actions, each of which may be
pursued concurrently or otherwise, at such time and in such order as Lender may determine, in its sole discretion,
without impairing or otherwise affecting the other rights and remedies of Lender: (a) declare the entire unpaid
Debt to be immediately due and payable; (b) with or without entry, institute proceedings, judicial or otherwise, for
the complete or partial foreclosure of this Security Instrument under any applicable provision of law in which case
the Property or any interest therein may be sold for cash or upon credit in one or more parcels or in several
interests or portions and in any order or manner, any partial foreclosure to be subject to the continuing lien and
security interest of this Security Instrument for the balance of the Debt not then due, unimpaired and without loss
of priority; (¢) sell for cash or upon credit the Property or any part thereof and all estate, claim, demand, right, title
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and interest of Borrower therein and rights of redemption thereof, pursuant to power of sale, judicial decree or
otherwise, at one or more sales, as an entirety or in one or more parcels; (d) institute an action, suit or proceeding
in equity for the specific performance of any covenant, condition or agreement contained herein, in the Note or in
the other Loan Documents; (e) recover judgment on the Note either before, during or after any proceedings for the
enforcement of this Security Instrument or the ather Loan Documents; (f) apply for the appointment of a receiver,
trustee, liquidator or conservator of the Property, without notice and without regard for the adequacy of the
security for the Debt and without regard for the solvency of Borrower, any Guarantor, Indemnitor or of any
person, firm or other entity liable for the payment of the Debt; {g) enter into or upon the Property, either
personally or by its agents, nominees or attorneys and dispossess Borrower and its agents and servants therefrom,
without liability for trespass, damages or otherwise and exclude Borrower and its agents or servants wholly
therefrom, and take possession of all books, records and accounts relating thereto and Borrower agrees to
surrender passession of the Property and of such books, records and accounts to Lender upon demand, and
thereupon Lencer may exercise all rights and powers of Borrower with respect to the Property including, without
limitation, (1) tlie sight to use, operate, managg, control, insure, maintain, repair, restore and otherwise deal with
all and every pari ol the Property and conduct the business thereat; (2} the right to make or complete any
construction, alteraticns, additions, renewals, replacements and improvements to or on the Property as Lender
deems advisable; (3) the righit to make, cancel, enforce or modify Leases, obtain and evict tenants, and demand,
sue for, collect and receive'all Rents of the Property and every part thereof; (h) require Borrower to pay monthly
in advance to Lender, or any reeotyer appointed to collect the Rents, the fair and reasonable rental value for the
use and occupation of such part of thy Froperty as may be occupied by Borrower; (i) require Borrower to vacate
and surrender possession of the Property.tn Lender or to such receiver and, in default thereof, Borrower may be
evicted by summary proceedings or otherwiss: (j) apply the receipts from the Property, any Deposits and interest
thereon and/or any unearned Insurance Prembins paid to Lender upon the surrender of any Policies maintained
pursuant to Article 3 hereof (it being agreed that Londer shall have the right to surrender such Policies upon the
occurrence of an Event of Default), to the paymei:t of the Obligations, in such order, priority and proportions as
Lender shall deem appropriate in its sole discretion; («)arply for the right to become a Lender in possession with
all of the powers that a receiver would have; (1) exercise any.and all rights and remedies granted to a secured party
upon default under the Uniform Commercial Code, including, ithout limiting the generality of the foregoing: (1)
the right to take possession of the Personal Property or any part thereof, and to take such other measures as
Lender may deem necessary for the care, protection and preservation f the Personal Property, and (2) request
Borrower at its expense to assemble the Personal Property and make i# 2vailable to Lender at a convenient place
acceptable to Lender; or (m) require a Lock-Box Account pursuant to-Sction 4.4 and apply all sums in the
Lock-Box Account to the payment of the Debt, in such order, priority ara proportions as Lender shall deem
appropriate in its discretion. Any notice of sale, disposition or other intended action by Lender with respect to the
Personal Property sent to Borrower in accordance with the provisions hereof at least tive (5) days prior to such
action, shall constitute commercially reasonable notice to Borrower. Upon any foreciosure or other sale of the
Property pursuant to the terms hereof, Lender may bid for and purchase the Property andshall be entitled to apply
all or any part of the secured indebtedness as a credit against the purchase price.

In the event of a sale, by foreclosure, power of sale, ot otherwise, of less than all of the Property,
this Security Instrument shall continue as a lien and security interest on the remaining portion of the Property
unimpaired and without loss of priority. Notwithstanding the provisions of this Section 10.1 to the contrary, if
any Event of Default as described in clause (i) or (ii) of Subsection 9.1() shall occur, the entire unpaid Debt shall
be automatically due and payable, without any further notice, demand or other action by Lender.

When all or any part of the Obligations shall become due, whether by acceleration or otherwise,
Lender shall have the right to foreclose the lien hereof for such Obiigations or part thereof and/or exercise any
right, power or remedy provided in this Security Instrument or any of the other Loan Documents in accordance
with the lllinois Mortgage Foreclosure Act (Chapter 735, Sections 5/15 1101 et seq., Illinois Compiled Statutes)
{as may be amended from time to time, the "Act"). In the event of a foreclosure sale, Lender is hereby authorized,
without the consent of Borrower, to assign any and all insurance policies to the purchaser at such sale or to take
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such other steps as Lender may deem advisable to cause the interest of such purchaser to be protected by any of
such insurance policies. In any suit to foreclose the lien hereof, there shall be allowed and included as additional
Obligations in the decree for sale all expenditures and expenses which may be paid or incurred by or on behalf of
Lender for reasonable attorneys' fees, appraisers' fees, outlays for documentary and expert evidence,
stenographers' charges, publication costs, and costs (which may be estimated as to items to be expended after
entry of the decree) of procuring all such abstracts of title, title searches and examinations, title insurance policies,
and similar data and assurances with respect to the title as Lender may deem reasonably necessary either to
prosecute such suit or to evidence to bidders at any sale which may be had pursuant to such decree the true
condition of the title to or the value of the Property, All expenditures and expenses of the nature mentioned in
this paragraph and such other expenses and fees as may be incurred in the enforcement of the Obligations
hereunder, the protection of the Property and the maintenance of the lien of this Security Instrument, including the
reasonable ee: of any attorney employed by Lender in any litigation or proceeding affecting this Security
Instrument, the Note, or the Property, including probate and bankruptcy proceedings, or in preparations for the
commencement or defense of any proceeding or threatened suit or proceeding shall be immediately due and
payable by Borreveer, with interest thereon untit paid at the Default Rate (as defined in the Note) and shall be
secured by this Security [zistrument,

10.2 APPLICATION OF PROCEEDS, The purchase money, proceeds and avails of any
disposition of the Property, or any ypart thereof, or any other sums collected by Lender pursuant to the Note, this
Security Instrument or the other Loap-Cocuments, may be applied by Lender to the payment of the Debt in such
priority and proportions as Lender in ifs discretion shal! deem proper,

10.3 RIGHT TQ CURE REFAULTS. Upon the occurrence of any Event of Default, Lender
may, but without any obligation to do so and witheut notice to or demand on Borrower and without releasing
Borrower from any obligation hereunder or curing or being deemed to have cured any default hereunder, make or
do the same in such manner and to such extent as Lenider may deem necessary to protect the security hereof,
Lender is authorized to enter upon the Property for such-purposes, or appear in, defend, or bring any action or
proceeding to protect its interest in the Property or to foreclose this Security Instrument or collect the Debt, and
the cost and expense thereof (including reasonable attorneys’ fe=so the extent permitted by law), with interest as
provided in this Section 10.3, shall constitute a portion of the Debt and shall be due and payable to Lender upon
demand.  All such costs and expenses incurred by Lender in remedving such Event of Default or such failed
payment or act or in appearing in, defending, or bringing any such action oz proceeding shall bear interest at the
Default Rate (as defined in the Note), for the period after notice from Lezvder that such cost or expense was
incurred to the date of payment to Lender. All such costs and expenses incurred by Lender together with interest
thereon calculated at the Default Rate shall be deemed to constitute a portion of the"Uebt and be secured by this
Security Instrument and the other Loan Documents and shall be immediately due and pavable upon demand by
Lender therefor,

10.4 ACTIONS AND PROCEEDINGS. Lender has the right to appear in and uefend any action
or proceeding brought with respect to the Property and to bring any action or proceeding, in the name and on
behalf of Borrower, which Lender, in its discretion, decides should be brought to protect its interest in the
Property.

10.5 RECOVERY OF SUMS REQUIRED TO BE PAID. Lender shall have the right from time
to time to take action to recover any sum or sums which constitute a part of the Debt as the same become due,
without regard to whether or not the balance of the Debt shall be due, and without prejudice to the right of Lender
thereafter to bring an action of foreclosure, or any other action, for a default or defaults by Borrower existing at
the time such earlier action was commenced.

10.6 EXAMINATION OF BOOKS AND RECORDS. Lender, its agents, accountants and
attorneys shall have the right to examine the records, books, management and other papers of Borrower and its
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affiliates or of any Guarantor or Indemnitor which reflect upon their financial condition, at the Property or at any
office regularly maintained by Borrower, its affiliates or any Guarantor or Indemnitor where the books and
records are located. Lender and its agents shall have the right to make copies and extracts from the foregoing
records and other papers. In addition, Lender, its agents, accountants and attorneys shall have the right to
examine and audit the books and records of Borrower and its affiliates or of any Guarantor or Indemnitor
pertaining to the income, expenses and operation of the Property during reasonable business hours at any office of
Borrower, its affiliates or any Guarantor or Indemnitor where the books and records are located. This Section

10.6 shall apply throughout the term of the Note and without regard to whether an Event of Default has occurred
or is continuing.

10.7 OTHER RIGHTS, ETC. (a) The failure of Lender to insist uporn strict performance of any
term hereoshall not be deemed to be a waiver of any term of this Security Instrument. Borrower shall not be
relieved of Borrower’s obligations hereunder by reason of (i) the failure of Lender to comply with any request of
Borrower, any (ivdrantor or any Indemnitor to take any action to foreclose this Security Instrument or otherwise
enforce any of the.piovisions hereof or of the Note or the other Loan Documents, (ii) the release, regardless of
consideration, of the wheie or any part of the Property, or of any person liable for the Debt or any portion thereof,
or (iii) any agreement cr stipulation by Lender extending the time of payment or otherwise modifying or
supplementing the terms 41 the Mote, this Security Instrument or the other Loan Documents.

(b) 1t is agreed that the risk of loss or damage to the Property is on Borrower, and Lender shall
have no liability whatsoever for decline in value of the Property, for failure to maintain the Policies, or for failure
to determine whether insurance in force is 2dequate as to the amount of risks insured. Possession by Lender shall
not be deemed an election of judicial relief; 17 any such possession is requested or obtained, with respect to any
Property or collateral not in Lender’s possession.

(c) Lender may resort for the payment of the Debt to any other security held by Lender in such
order and manner as Lender, in its discretion, may elect. Lender may take action to recover the Debt, or any
portion thereof, or to enforce any covenant hereof without prejudice to the right of Lender thereafter to foreclose
this Security Instrument. The rights of Lender under this Sicurity Instrument shall be separate, distinet and
cumutative and none shall be given effect to the exclusion of the otliers) No act of Lender shal] be construed as an
election to proceed under any one provision herein to the exclusion o zny other provision. Lender shall not be
limited exclusively to the rights and remedies herein stated but shall be entidled to every right and remedy now or
hereafter afforded at law or in equity.

10.8 RIGHT TO RELEASE ANY PORTION OF THE PROPERTY:, Lender may release any
portion of the Property for such consideration as Lender may require without, as to tha'tsainder of the Property,
in any way impairing or affecting the lien or priority of this Security Instrument, or improving the position of any
subordinate lienholder with respect thereto, except to the extent that the obligations heréimdar shall have been
reduced by the actual monetary consideration, if any, received by Lender for such release, 2nd 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. This Security Instrument shall continue as a lien and security
interest in the remaining portion of the Property.

10.9 VIOLATION OF LAWS. If the Property is not in compliance with Applicable Laws,
Lender may impose additional requirements upon Borrower in connection herewith including, without limitation,
monetary reserves or financial equivalents.

10.10 RECOURSE AND CHOICE OF REMEDIES. Notwithstanding any other provision of
this Security [nstrument, including but not limited to Article 13 hereof, Lender and other Indemnified Parties
{defined in Section 11.1 below) are entitled to enforce the obligations of Borrower, Guarantor and Indemnitor
contained in Sections 1.2 and 11.3 without first resorting to or exhausting any security or collateral and without
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first having recourse to the Note or any of the Property, through foreclosure or acceptance of a deed in lieu of
foreclosure or otherwise, and in the event Lender commences a foreclosure action against the Property, Lender is
entitled 10 pursue a deficiency judgment with respect to such obligations against Borrower, Guarantor and
Indemnitor.  The provisions of Sections 11.2 and 11,3 are exceptions to any non-recourse or exculpation
provisions in the Note, this Security Instrument or the other Loan Documents, and Borrower, Guarantor and
Indemnitor are fuily and personally liable for the obligations pursuant to Sections 11.2 and 11.3. The liability of
Borrower, Guarantor and Indemnitor are not limited to the original principal amount of the Note.
Notwithstanding the foregoing, nothing herein shall inhibit or prevent Lender from foreclosing pursuant to this
Security Instrument or exercising any other rights and remedies pursuant to the Note, this Security Instrument and
the other Loan Documents, whether simultaneously with foreclosure proceedings or in any other sequence. A
separate action or actions may be brought and prosecuted against Borrower, whether or not action is brought
against any sttier person or entity or whether or not any other person or entity is joined in the action or actions.

[0.11 RIGHT QF ENTRY. Lender and its agents shall have the right to enter and inspect the
Property at all reazonuble times,

10.12 DECAULT INTEREST AND LATE CHARGES. Borrower acknowledges that, without
limitation to any of Lendli’s rights or remedies set forth in this Security [nstrument, Lender has the right
following an Event of Default (0 nernand interest on the principal amount of the Note at the Default Rate and late
payment charges in accordance with theterms of the Note.

10.13 ATTORNEYS® IELS Al expenses incurred by Lender to the extent reimbursable under
Sections 15-1510 and 15-1512 of the [llingis Mortgage Foreclosure Law (735 ILCS 5/15-1101 et seq.), whether
incurred before or after any decree or judgment of foreclosure, and whether enumerated in this Mortgage, shall be
added to the indebtedness secured by this Security Instrument or by the judgment of foreclosure.

11 - INDEMNIFICATION

L. GENERAL INDEMNIFICATION. Borrower shall, at its sole cost and expense, protect,
defend, indemnify, release and hold harmless the Indemnified Parties for, from and against any and all claims,
suits, liabilities (including, without limitation, strict liabilities), actions. proceedings, obligations, debts, damages,
losses, costs, expenses, diminutions in value, fines, penalties, charpes,  fees, expenses, judgments, awards,
amounts paid in settlement, punitive damages, foreseeable and unforeseeable acnsequential damages, of whatever
kind or nature (including but not limited to attorneys’ fees and other costs of defense) (the “Losses”) imposed
upon or incurred by or asserted against any Indemnified Parties and directly or indirccily arising out of or in any
way relating to any one or more of the following, except to the extent the tellcwing relate solely to an
Indemnified Party’s gross negligence or willful misconduct: (a) any Event of Default; (b) any and all lawful
action that may be taken by Lender in connection with the enforcement of the provisions of this Security
Instrument or the Note or any of the other Loan Documents, whether or not suit is filed in conncetion with same,
or in connection with Borrower, any Guarantor or Indemnitor and/or any partner, joint venturer or sharcholder
thereof becoming a party to a voluntary or involuntary federal or state bankruptcy, insolvency or similar
proceeding; (c) any accident, injury to or death of persons or loss of or damage to property occurring in, on or
about the Property or any part thereof or on the adjoining sidewalks, curbs, adjacent property or adjacent parking
areas, strects or ways; (d) any use, nonuse or condition in, on or about the Property or any part thereof; (e) any
failure on the part of Borrower to perform or be in compliance with any of the terms of this Security Instrument
(f) the failure of any person to file timely with the Internal Revenue Service an accurate Form 1099-B, Statement
for Recipients of Proceeds from Real Estate, Broker and Barter Exchange Transactions, which may be required in
connection with the Security Instrument, or to supply a copy thereof in a timely fashion to the recipient of the
proceeds of the transaction in connection with which this Security Instrument is made; (g) any failure of the
Property to be in compliance with any Applicable Laws; (h) the enforcement by any Indemnified Party of the
provisions of this Article 11; (i) the payment of any commission, charge or brokerage fee to anyone which may be
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payable in connection with the funding of the Loan; (j) any misrepresentation made by Borrower in this Security
Instrument or any other Loan Document; or (k) any other transaction arising out of or in any way connected with
the Property or the Loan. Any amounts payable to Lender by reason of the application of this Section 11.1 shall
become immediately due and payable and shall bear interest at the Default Rate from the date loss or damage is
sustained by Lender until paid. For purposes of this Article 11, the term “Indemnified Parties” means Lender and
any person or entity who is or will have been involved in the origination of the Loan, any person or entity who is
or will have been involved in the servicing of the Loan, any person or entity in whose name the encumbrance
created by this Security Instrument is or will have been recorded and persons and entities who may held or
acquire or will have held a full or partial interest in the Loan, including, but not limited to, custodians, trustees
and other fiduciaries who hold or have held a full or partial interest in the Loan.

11.2 MORTGAGE AND/OR INTANGIBLE TAX. Borrower shall, at its sole cost and expense,
protect, defend, indemnify, release and hold harmless the Indemnified Parties from and against any and all Losses
imposed upon o:.ineurred by or asserted against any Indemnified Parties and directly or indirectly arising out of
or in any way relating4a any tax on the making and/or recording of this Security Instrument, the Note or any of
the other Loan Documents.

11.3 ERISA INDEMNIFICATION. Borrower shall, at its sole cost and expense, protect, defend,
indemnify, release and hold harmiliss the Indemnified Parties from and against any and all Losses (including,
without limitation, attorneys’ fees anid costs incurred in the investigation, defense, and settlement of Losses
incurred in correcting any prohibited-transaction or in the sale of a prohibited loan, and in obtaining any
individual prohibited transaction exemptico-under ERISA that may be required, in Lender’s sole discretion) that
Lender may incur, directly or indirectly, as avesult of a default under Section 5.9,

11.4 DUTY TO DEFEND:; ATTORNEYS’ FEES_AND OTHER FEES AND EXPENSES.
Upon written request by any Indemnified Party, Borvorvsr shall defend such Indemnified Party (if requested by
any Indemnified Party, in the name of the Indemnified Party) by attorneys and other professionals approved by
the Indemnified Parties. Notwithstanding the foregoing, any Yademnified Parties may, in their sole and absolute
discretion, engage their own attorneys and other professionali-io defend or assist them, and, at the option of
Indemnified Parties, their attorneys shall control the resolution of ciaim or proceeding. Upon demand, Borrower
shall pay or, in the sole and absolute discretion of the Indemnified Parties, reimburse, the Indemnified Parties for
the payment of reasonable fees and disbursements of attorneys, engineers, exivironmental consultants, laboratories
and other professionals in connection therewith.

12 - WAIVERS

12.1 WAIVER OF COUNTERCLAIM. Borrower hereby waives/the right to assert a
counterclaim, other than a mandatory or compulsory counterclaim, in any action or proceeding hrought against it
by Lender arising out of or in any way connected with this Security Instrument, the Note, any. of the other Loan
Documents, or the Obligations. Any assignee of Lender’s interest in this Security Instrument and the other Loan
Documents shall take the same free and clear of all offsets, counterclaims or defenses which are unrelated to such
documents which Borrower may otherwise have against any assignor of such documents, and no such unrelated
counterclaim or defense shall be interposed or asserted by Borrower in any action or proceeding brought by any
such assignee upon such documents, and any such rights to interpose or assert any such unrelated offset,
counterclaim or defense in any such action or proceeding is hereby expressly waived by Borrower.

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

12.3 WAIVER OF NOTICE. Borrower shall not be entitled to any notices of any nature
whatsoever from Lender except with respect to matters for which this Security Instrument specifically and
expressly provides for the giving of notice by Lender to Borrower and except with respect to matters for which
Lender is required by applicable law to give notice, and Borrower hereby expressly waives the right to receive
any notice from Lender with respect to any matter for which this Security Instrument does not specifically and
expressly provide for the giving of notice by Lender to Borrower.

12.4 SOLE DISCRETION OF LENDER. Wherever pursuant to this Security Instrument (a)
Lender exernises any right given to it to approve or disapprove, (b) any arrangement or term is to be satisfactory
to Lender, or (¢j-any other decision or determination is to be made by Lender, the decision of Lender to approve
or disapprove, ail decisions that arrangements or terms are satisfactory or not satisfactory and all other decisions
and determinatiops mude by Lender, shall be in the sole and absolute discretion of Lender and shall be final and
conclusive, except as may-he otherwise expressly and specifically provided herein,

12,5 SURVIVAL. The indemnifications made pursuant to Article 11 shail continue indefinitely
in full force and effect and shalt survive and shall in no way be impaired by: any satisfaction or other termination
of this Security Instrument, any assigniment or other transfer of all or any portion of this Security Instrument or
Lendet’s interest in the Property (but. in such case, shall benefit both Indemnified Parties and any assignee or
transferee}), any exercise of Lender’s rigate and remedies pursuant hereto including but not limited to foreclosure
or acceptance of a deed in lieu of foreclosure, iy exercise of any rights and remedies pursuant to the Note or any
of the other Loan Documents, any transfer of all or any portion of the Property (whether by Borrower or by
Lender following foreclosure or acceptance of a d2ed in lieu of foreclosure or at any other time), any amendment
to this Security Instrument, the Note or the other Lozn Iocuments, and any act or omission that might otherwise
be construed as a release or discharge of Borrower from ths’ebligations pursuant hereto.

12.6 WAIVER OF TRIAL BY JURY. FECRROWER HEREBY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW, THE RIGHT 70 TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM, WHETHER IN CC2NTRACT, TORT OR OTHERWISE,
RELATING DIRECTLY OR INDIRECTLY TO THE LOAN, THE APPLICATION FOR THE LOAN,
THE NOTE, THIS SECURITY INSTRUMENT OR THE OTHER LOAN-DOCUMENTS OR ANY ACTS
OR OMISSIONS OF LENDER, ITS OFFICERS, EMPLOYEES, DIKTCTORS OR AGENTS IN
CONNECTION THEREWITH.

13 - EXCULPATION

13.1 EXCULPATION. Except as otherwise provided herein, in the Note ¢r i the other Loan
Documents, Lender shall not enforce the liability and obligation of Borrower to perform and observe the
obligations contained in the Note or this Security Instrument by any action or proceeding wherein a money
judgment shall be sought against Borrower, except that Lender may sell the Property under any power of sale or
right of non-judicial foreclosure or bring a foreclosure action, confirmation action, action for specific performance
or other appropriate action or proceeding to enable Lender to enforce and realize upon the Note, this Security
Instrument, the other Loan Documents, and the interest in the Property, the Rents and any other collateral given to
Lender created by the Note, this Security Instrument and the other Loan Documents; provided, however, that any
judgment in any such action or proceeding shall be enforceable against Borrower only to the extent of Borrower’s
interest in the Property, in the Rents and in any other collateral given to Lender, Lender, by accepting the Note
and this Security Instrument, agrees that it shall not, except as otherwise provided in Section 10.10, sue for, seck
or demand any deficiency judgment against Borrower in any such action or proceeding, under or by reason of or
under or in connection with the Note, the other Loan Documents or this Security Instrument.
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13.2 RESERVATION OF CERTAIN RIGHTS. The provisions of Section 13.1 shall not,
however, (a) constitute a waiver, release ot impairment of any obligation evidenced or secured by the Note, the
other Loan Documents or this Security Instrument; (b) Intentionally Deleted; (c) impair the right of Lender to
name Borrower as a party defendant in any action or suit for judicial foreclosure and sale under this Security
Instrument; (d) affect the validity or enforceability of any indemnity, guaranty, master [ease or similar instrument
made in connection with the Note, this Security Instrument, or the other Loan Documents; (e) impair the right of
Lender to obtain the appointment of 2 recetver; (f) impair the enforcement of the Assignment of Leases and Rents
executed in connection herewith; (g) impair the right of Lender to obtain a deficiency judgment or judgment on
the Note against Borrower if necessary to obtain any insurance proceeds or condemnation awards to which Lender
would otherwise be entitled under this Security Instrument, provided, however, Lender shall only enforce such
Judgment against the insurance proceeds and/or condemnation awards; or (h) impair the right of Lender to enforce
the provisions of Sections 10,10, 11.2 and 11.3 of this Security Instrument.

(3.3, EXCEPTIONS TO EXCULPATION. Notwithstanding the provisions of this Article to the
contrary, Borrower sli2!l be personally liable to Lender for the Losses it incurs due to: (i) fraud or intentional
misrepresentation by Botrower, its agents or principals; (ii) Borrower’s misapplication or misappropriation of (A)
Rents received by Borrover after the occurrence of an Event of Default, (B) tenant sccurity deposits or Rents
collected in advance, or (C) insurance proceeds or condemnation awards; (iii) Borrower’s failure to pay Taxes,
Insurance Premiums, Other Charges (except to the extent that sums sufficient to pay such amounts have been
deposited in escrow with Lender pursuan to the terms of this Security Instrument), charges for labor or materials
or other charges that can create liens-on-the Property, provided that Borrower’s liability under this clause (iil)
shall not exceed an amount equal to the set aperating income of the Property for the twelve (12) month period
preceding the related failure to pay, less e amount of all Monthly Payments (as defined in the Note) and
required reserve payments made by Borrower in accuzdance with the Note, this Security Instrument and the other
Loan Documents during such twelve (12) month period; (iv) Borrower’s failure to comply with the provisions of
Sections 3.10, 5.9, or 16.1 of this Security Instrument, or (v) Borrower’s or any other Indemnitor’s failure to
comply with the provisions of the Environmental Indemnity

13.4 RECOURSE. Notwithstanding the foregoing, the agreement of Lender not 1o pursue
recourse liability as set forth in Section 13.1 above SHALL BECOME NULL AND VOID and shali be of no
further force and effect (i) in the event of Borrower’s default under Sectiens 4.2 or 8.2 of this Security Instrument,
(i1) if the Property or any part thereof shall become an asset in (1)-a-voluntary bankruptcy or insolvency
proceeding, or (2) an involuntary bankruptcy or insolvency proceeding (A which is commenced by any party
controlling, controlled by or under common control with Borrower (which shalliy.clude, but not be limited to, any
creditor or claimant acting in concert with Borrower or any the foregoing parties) (th¢ “Eorrowing Group™) or (B)
in which any member of the Borrowing Group objects to a motion by Lender for reli¢f{rein.any stay or injunction
from the foreclosure of this Security Instrument or any other remedial action permitted béreunder or under the
Note or the other Loan Documents or (i) if a court of competent jurisdiction holds that the ‘grasting, execution or
delivery of this Security Instrument or any other Loan Documents is or constitutes a fraudulent conveyance under
any bankruptey, insolvency or fraudulent conveyance law or is otherwise voidable under any such laws,

13.5 BANKRUPTCY CLAIMS. Nothing herein shall be deemed to be a waiver of any right
which Lender may have under Sections 506(a), 506(b), 1111(b) or any other provisions of the Bankruptcy Code
to file a claim for the full amount of the Debt or to require that all collateral shall continue to secure all of the
Debt owing to Lender in accordance with the Note, this Security Instrument and the other Loan Documents.

14 - NOTICES

14.1 NOTICES. All notices or other written communications hereunder shall be deemed to have
been properly given (i) upon delivery, if delivered in person, (ii) cne (1) Business Day (defined below) after
having been deposited for overnight delivery with any reputable overnight courier service, or (iii) three (3)
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Business Days after having been deposited in any post office or mail depository regularly maintained by the U.S.
Postal Service and sent by registered or certified mail, postage prepaid, refurn receipt requested, addressed as
follows:

[f to Borrower: MS Torrence, LLC
¢/o Tifton Em Ess, LLC
134 Broadway, Suite 615
Brooklyn, New York 11211
Attention:  Lawrence Krasne & Mordechai Neustein

With a copy to: Turek Roth Spiegel, LLP
377 Fifth Avenue, Suite 6000
New York, New York 10016
Aftention:  Allen M. Turek

[fto Lender: Lehman Brothers Bank, FSB
399 Park Avenue, 8th Floor,
New York, New York 10022
Atrontion:  John Herman

With a copy to: Stroack & Stroock & Lavan LLP
180 Maidep-Lane
New York,»ew York 10038
Attention:  William Campbell, Esq.

or addressed as such party may from time to time designaie 4v.written notice to the other parties.

Either party by notice to the other may designate 2dditional or different addresses for subsequent
notices or communications.

For purposes of this Subsection, “Business Day” shall 1a¢ap.a day on which commercial banks
are not authorized or required by law to close in New York, New York.

I5 - APPLICABLE LAW

15.1 CHOICE OF LAW. This Security Instrument shall be governed, sonstrued, applied and
enforced in accordance with the laws of the state in which the Property is located and the ‘asplicable laws of the
United States of America.

152 USURY LAWS. This Security Instrument and the Note are subject to the express condition
that at no time shall Borrower be obligated or required to pay interest on the Debt at a rate which could subject the
holder of the Note to cither civil or criminal liability as a result of being in excess of the maximum interest rate
which Borrower is permitted by applicable law to contract or agree to pay, If by the terms of this Security
Instrument or the Note, Borrower is at any time required or obligated to pay interest on the Debt af a rate in excess
of such maximum rate, the rate of interest under the Security Instrument and the Note shall be deemed to be
immediately reduced to such maximum rate and the interest payable shall be computed at such maximum rate and
all prior interest payments in excess of such maximum rate shall be applied and shall be deemed to have been
payments in reduction of the principal batance of the Note. All sums paid or agreed to be paid to Lender for the
use, forbearance, or detention of the Debt shall, to the extent permitted by applicable law, be amortized, prorated,
allocated, and spread throughout the full stated term of the Note until payment in full so that the rate or amount of
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interest on account of the Debt does not exceed the maximum lawful rate of interest from time to time in effect
and applicable to the Debt for so long as the Debt is outstandin g

15.3 PROVISIONS SUBJECT TQ APPLICABLE LAW. All rights, powers and remedies
provided in this Security Instrument may be exercised only to the extent that the exercise thereof does not violate
any applicable provisions of law and are intended to be limited to the extent necessary so that they will not render
this Security Instrument invalid, unenforceable or not entitled to be recorded, registered or filed under the
provisions of any applicable law. If any term of this Security Instrument or any application thereof shall be

invalid or unenforceable, the remainder of this Security Instrument and any other application of the term shall not
be affected thereby.

16 - SECONDARY MARKET

15,1 TRANSFER OF LOAN. Lender may, at any time, sell, transfer or assign the Note, this
Security Instrument and the other Loan Documents, and any or all servicing rights with respect thereto, or grant
participations therein (0r)issue mortgage pass-through certificates or other securities evidencing a beneficial
interest in a rated or unrated public offering or private placement (the “Securities™). Lender may forward to each
purchaser, transferee, assign’z; servicer, participant, investor in such Securities or any rating agency (a “Rating
Agency”) rating such Securities(a'l of the foregoing entities collectively referred to as the “Investor”) and each
prospective Investor, all documents and.information which Lender now has or may hereafter acquire relating to
the Debt and to Borrower, any Guarantor, any Indemnitor and the Property, whether furnished by Borrower, any
Guarantor, any Indemnitor or otherwise, @s Lender determines necessary or desirable. Borrower, any Guarantor
and any Indemnitor agree to cooperate with Lendér in connection with any transfer made or any Securities created
pursuant to this Section. Borrower shall also promptly furnish and Borrower, any Guarantor and any Indemnitor
consent to Lender furnishing to such Investors ¢r such prospective Investors or Rating Agency any and all
available information concerning the Property, the Leases) the financial condition of Borrower, any Guarantor and
any Indemnitor as may be requested by Lender, any ldvsstor or any prospective Investor or Rating Agency
(including, but not limited to, copies of information previodsly zupplied to Lender) in connection with any sale,
transfer or participation interest. In addition to any other obligations Borrower may have under this Section 16.1,
Borrower shall execute such amendments to the Loan Documents ziid Borrower’s organizational documents as
may be requested by the holder of the Note or any Investor to effect the assignment of the Note and the other
Loan Documents and/or issuance of Securities including (i) bifurcating ‘ttic Note into two or more notes and/or
splitting this Security Instrument into two or more mortgages, deeds of trust <r deeds to secure debt (as the case
may be) of the same or different priorities or otherwise as determined by and accepiable to Lender or (ii) dividing
the Note into multipie components corresponding to tranches of certificates to be isswed in a Securitization gach
having a notional balance and an interest rate determined by Lender; provided, however, that Borrower shall not
be required to modify or amend any Loan Document if the overall effect of such modifieation or amendment
would (y) change the initial weighted average interest rate, the maturity or the amortization of principal set forth
in the Note, or (z) modify or amend any other material economic term of the Note or the other Lozn Documents.

17-COSTS

17.1 PERFORMANCE AT BORROWER’S EXPENSE. Borrower acknowledges and confirms
that Lender shall be entitled to impose certain administrative processing and/or commitment fees in connection
with: (a) extensions, renewals, modifications, amendments and terminations of the Loan Documents requested by
Borrower, and (b) the release or substitution of collateral for the Loan requested by Borrower, and that Lender
shall be entitled to reimbursement for its reasonable out-of-pocket costs and expenses associated with its
provision of consents, waivers and approvals under the Loan Documents (the occurrence of any of the above shall
be called an “Event”). Borrower further acknowledges and confirms that it shall be responsible for the payment
of all costs of reappraisal of the Property or any part thereof, which are required by law, regulation or any
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governmental or quasi-governmental authority. Borrower hereby acknowledges and agrees to pay, immediately,
upon demand, all such fees, costs and expenses.

17.2 ATTORNEY’S FEES FOR ENFORCEMENT. (a) Borrower shall pay all reasonable legal
fees incurred by Lender in connection with the preparation of the Note, this Security Instrument and the other
Loan Documents, and (b) Borrower shall pay to Lender on demand any and all expenses, including legal expenses
and attorneys’ fees, incurred or paid by Lender in protecting its interest in the Property or in collecting any
amount payable hereunder or in enforcing its rights hereunder with respect to the Property, whether or not any
legal proceeding is commenced hereunder or thereunder and whether or not any default or Event of Default shall
have occurred and is continuing, together with interest thereon at the Default Rate from the date paid or incurred
by Lender until such expenses are paid by Borrower.

18 - DEFINITIONS

184 GENERAL DEFINITIONS. Unless the context clearly indicates a contrary intent or unless
otherwise specifically provided herein, words used in this Security Instrument may be used interchangeably in
singular or plural form andtnz word *Borrower” shall mean “each Borrower and any subsequent owner or owners
of the Property or any part-th.creof or any interest therein,” the word “Lender” shall mean “Lender, its servicer and
any subsequent holder of the(Nyis,” the word “Note” shall mean “the Note and any other evidence of
indebtedness secured by this Security fnstrument,” the word “person” shall include an individual, corporation,
partnership, limited liability company, trust. unincorporated association, government, governmental authority, and
any other entity, the word “Property” shall/include any portion of the Property and any interest therein, and the
phrases “attorneys’ fees”, “legal fees” and-*zounsel fees” shall include any and all reasonable attorneys’,
paralegal and law clerk fees and disbursemen s, including, but not limited to, fees and disbursements at the
pre-trial, trial and appellate levels incurred or paid'hy Lender in protecting its interest in the Property, the Leases
and the Rents and enforcing its rights hereunder. The'terms “include(s)” and “including” shall mean “include(s),
without limitation” and “including, without limitation”, resneetively.

19 - MISCELLANEQUS PRCVISIONS

19.1 NO ORAL CHANGE. This Security Instrumest, and any provisions hereof, may not be
modified, amended, waived, extended, changed, discharged or terminated ceally or by any act or failure to act on
the part of Borrower or Lender, but only by an agreement in writing oizned by the party against whom
enforcement of any modification, amendment, waiver, extension, change, discharg=or termination is sought.

19.2 LIABILITY. If Borrower consists of more than one person, the abligations and liabilities of
each such person hereunder shall be joint and several. This Security Instrument shall be binding upon and inure
to the benelit of Borrower and Lender and their respective successors and assigns forever.

19.3 INAPPLICABLE PROVISIONS, If any term, covenant or condition of the Note or this
Security Instrument is held to be invalid, illegal or unenforceable in any respect, the Note and this Security
Instrument shall be construed without such provision.

19.4 HEADINGS, ETC. The headings and captions of various Sections of this Security
Instrument are for convenience of reference only and are not to be construed as defining or limiting, in any way,
the scope or intent of the provisions hereof.

19.5 DUPLICATE ORIGINALS; COUNTERPARTS. This Security Instrument may be
executed in any number of duplicate originals and each duplicate original shall be deemed to be an original. This
Security Instrument may be executed in several counterparts, each of which counterparts shall be deemed an
original instrument and all of which together shall constitute a single Security Instrument. The failure of any
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party hereto to execute this Security Instrument, or any counterpart hereof, shall not relieve the other signatories
from their obligations hereunder.

19.6 NUMBER AND GENDER. Whenever the context may require, any pronouns used herein
shall include the corresponding masculine, feminine or neuter forms, and the singular form of nouns and pronouns
shall include the plural and vice versa.

19.7 SUBROGATION. If any or all of the proceeds of the Note have been used to extinguish,
extend or renew any indebtedness heretofore existing against the Property, then, to the extent of the funds so used,
Lender shall be subrogated to all of the rights, claims, liens, titles, and interests existing against the Property
heretofore held by, or in favor of, the holder of such indebtedness and such former rights, claims, fiens, titles, and
interests, if any, are not waived but rather are continued in full force and ¢ffect in favor of Lender and are merged
with the lien and‘cecurity interest created herein as cumulative security for the payment and performance of the
Obligations.

19.8 EROUKERS. Borrower agrees to pay and to indemnify and hold Lender harmless from any
all loss, cost or expense (inciuding attorneys’ fees and ¢xpenses) arising from the claims of any brokers or anyone
claiming a right to any fees/in connection with the financing of the Property. Notwithstanding the foregoing,
Borrower acknowledges that Leder.or its affiliates may have a contractual relationship with the broker, if any,
that arranged the Loan on Borrower’s behalf, and that such broker may be entitled to fees from Lender or its
affiliates in connection with the origiration. closing or servicing of the Loan, which fees shall be in addition to
any brokerage fees owed by Borrower to suzh-broker. Borrower shall not be responsible for any such additional
fees. Borrower acknowledges and agrees thatit !ias made and will make such inquiries of the broker, if any, that
arranged the Loan with respect to the nature or >xistence of such arrangement. No agreement by Lender to pay
any such fees or compensation to such broker (if any} shall be binding upon Lender unless it is set forth in
separate written instrument that has been duly executed by |.ender and such broker.

19.9 ENTIRE AGREEMENT. The Noie.- this Security Instrument and the other Loan
Documents constitute the entire understanding and agreement veivveen Borrower and Lender with respect to the
transactions arising in connection with the Debt and supersede ali piior written or oral understandings and
agreements between Borrower and Lender with respect thereto. Borrowér hereby acknowledges that, except as
incorporated in writing in the Note, this Security Instrument and the otlier T.oan Documents, there are not, and
were not, and no persons are or were authorized by Lender to make, an+epresentations, understandings,
stipulations, agreements or promises, oral or written, with respect to the transaction which is the subject of the
Note, this Security Instrument and the other Loan Documents.

20 - STATE SPECIFIC PROVISIONS

20.1 WAIVER OF RIGHT OF REDEMPTION AND OTHER RIGHTS. Wi'hcut limitation to
anything contained herein, to the full extent permitted by law, Borrower agrees that it will not at any time or in
any manner whatsoever take any advantage of any appraisement, valuation, stay, exemption or extension law or
any so-calied “Moratorium Law” now or at any time hereafter in force, nor take any advantage of any law now or
hereafter in force providing for the valuation or appraisement of the Property, or any part thereof, prior to any sale
thereof to be made pursuant to any provisions herein contained, or to any decree, judgment or order of any court
of competent jurisdiction; or claim or exercise any rights under any statute now or hereafter in force to redeem the
property or any part thereof, or relating to the marshalling thereof, on foreclosure sale or other enforcement
hereof. To the full extent permitted by law, Borrower hereby expressly waives any and all rights it may have (o
require that the Property be sold as separate tracts or units in the event of foreclosure. To the full extent permitted
by law, Borrower hereby expressly waives any and all rights to redemption and reinstatement under 735 Illinois
Compiled Statutes 5/15-1101 (the “Act”), on its own behalf, on behalf of all persons claiming or having an
interest (direct or indirect) by, through or under Borrower and on behalf of each and every person acquiring any
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interest in or title to the Property subsequent to the date hereof, it being the intent hereof that any and all such
rights of redemption of Borrower and such other persons, are and shall be deemed to be hereby waived to the full
extent permitted by applicable law. To the full extent permitted by law, Borrower agrees that it will not, by
invoking or utilizing any applicable law or laws or otherwise, hinder, delay or impede the exercise of any right,
power or remedy herein or otherwise granted or delegated to Lender, but will permit the exercise of every such
right, power and remedy as though no such law or laws have been or will have been made or enacted. To the full
extent permitted by law, Borrower hereby agrees that no action for the enforcement of the lien or any provision
hereof shall be subject to any defense which would not be good and valid on an action at law upon the Note. If
the Borrower is a trustee, Borrower represents that the provisions of this Section (including the waiver of
redemption rights) were made at the express direction of Borrower's beneficiaries and the persons having the
power of direction over Borrower and are made on behalf of the trust estate of Borrower and all beneficiaries of
Borrower, agiwell as all other persons named above. Borrower acknowledges that the Property does not constitute
agricultural real estate as defined in Section 15-12010f the Act or residential real estate as defined in Section 15-
1219 of the Act,

20.2 FUCTIRE ADVANCES.  Without limitation to anything contained herein, at all times,
regardless of whether any lsan proceeds have been disbursed, this Security Instrument secures as part of the Debt
the payment of all loan comuissions, service charges, liquidated damages, attorney’s fees, expenses and advances
due to or incurred by lender in connection with the Debt, all in accordance with the Note, this Security
Instrument, and the other Loan Documants, provided, however, that in no event shall be total amount of the Debt,
including loan proceeds disbursed pius any additional charges, exceed [insert 2 x the Loan Amount], plus
interest thereon, and other costs, amounts and disbursements as provided herein and in the other Loan Documents.

20.3 ARTICLE 9. (a) Borrower hereby irrevocably authorizes Lender at any time, and from
time to time, to file in any jurisdiction any initial finaiicing statements and amendments thereto that (i) indicate
the collateral as all assets of Borrower (or words of siriilar effect), regardless of whether any particular asset
comprised in the collateral falls within the scope of Article@ of the Uniform Commercial Code, as amended, of
the jurisdiction wherein such financing statement or amendinext s filed, or as being of an equal or lesser scope or
within greater detail, and (ii) contain any other information recuired by Section 5 of Article 9 of the Uniform
Commercial Code, as amended, of the jurisdiction wherein such finencing statement or amendment is filed
regarding the sufficiency or filing office acceptance of any financing siatement or amendment, including whether
Borrower is an organization, the type of organization and any organization. identification number issued to
Borrower, and in the case of a financing statement filed as a fixture filing or indizating collateral as as-extracted
collateral or timber to be cut, a sufficient description of real property to which *he collateral relates. Borrower
agrees 10 furnish any such information to Lender promptly upon request. Borrower furthier ratifies and affirms its
authorization for any financing statements and/or amendments thereto, executed and” fifed by Lender in any
Jurisdiction prior to the date of this Security Instrument.

(b) Borrower represents and warrants that:
() Borrower is the record owner of the Property;
(ii) Borrower's state of organization is in the State of New York;
(i)  Borrower's exact legal name is MS Torrence, LLC ; and
(iv)  Borrower's organizational identification number is: 87-0786766.
() (1) Where collateral is in possession of a third party, Borrower will join with Lender in
notifying the third party of Lender’s interest and obtaining an acknowledgment from the third party that it is

holding the collateral for the benefit of Lender; (ii) Borrower will cooperate with Lender in obtaining control with
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respect to collateral consisting of: deposit accounts, investment property, letter of credit rights and electronic
chattel paper; and (iii) Until the Debt is paid in full, Borrower will not change the state where it is located or
change its name without giving the Lender at Jeast 30 days' prior written notice in each instance,

20.4 CONFLICTING PROVISIONS. The provisions of this Article are intended to supplement,
and not limit, the other provisions of this Security Instrument; provided, however, that in the event the provisions
of this Article contradict any other provision of this Security Instrument, the provisions of this Article shall
govern.
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IN WITNESS WHEREOF, THIS SECURITY INSTRUMENT has been executed by
Borrower as of the day and year first above written.

BORROWER

MS TORRENCE, LLC

BY: TIFTON EM ESS, LLC, Sole Member

N C}f—-«, e

Lawrence Krasne, Manager
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ACKNOWLEDGEMENTS
STATE NEW YORK )
} S8,
COUNTY OF NEW YOﬁ]& ]4 )
ﬂ(\“i’hy 0 , a Notary Public in and for the County and State aforesaid, do hereby certify
that _ (hictare’ Kiasne L asthe  Manpdfc of _MS Tl AEWCE  iC :

a Delaware limited liability company, is personally kno®n to me to be the same person whose name is subscribed
to the foregoing instrument as such , appeared before me this day in person and acknowledged
that he/she signed and delivered the said instrument as his/her own free and voluntary act, and as the free and
voluntary act of said limited liability company, for the uses and purposes therein set

h.
GIVEN under my hand and Notarial Seal this 5‘(/_ 4 day of Dec?u{(, %/// L//,—-

1,2
Notary Public \*——7

My commissicn sxpires:

s
AT R A LT

Nitary i
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EXHIBIT A

(Description of Land)

ALL of that certain lot, piece or parcel of land, with the buildings and improvements thereon,
situate, lying and being in Cook County, 1llinois and being more particularly described as follows:

LOT 1 IN RIDGE-TORRENCE I, L.L.C. PLAT OF CONSOLIDATION, BEING A CONSOLIDATION OF
PART OF LOTS 3 AND 4, IN OWNER'S SUBDIVISION OF PART OF THE NORTHWEST 1/4 OF SECTION
31, TOWNSHIP 36 NORTH, RANGE 15, EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO

THE PLAT THEREOF RECORDED DECEMBER 7, 1998 AS DOCUMENT 08109296, IN COOK COUNTY,
[LLINOIS.

S5L-0CS1 17520583
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EXHIBIT B
REPLACEMENT RESERVE AND LEASING RESERVE REQUIREMENTS

1. Defined Terms.

All capitalized terms used herein and not defined in this Security Instrument shall have the
meanings set forth in Section 7 of this Exhibit B. To the extent any Reserve Deposit is assigned the meaning
“none” in the Reserve Letter, the provisions set forth in this Exhibit B specifically relating to the making or
application of such Reserve Deposits shall be disregarded.

2. Reserve Deposits,

(aj Concurrently with the execution of this Security Instrument, Borrower shall deposit with
Lender the Deferred vinintenance Deposit. The Deferred Maintenance Deposit shall be applied as provided in
Section 4.1 of this Exnibit B,

(b) On eacn #aie that a regularly scheduled payment of principal or interest is due under the
Note, Borrower shall be required (0 make a Monthly Deposit.

(c) Lender shall deposit'each Monthly Deposit, as received, in an escrow account (the
“Reserve™). Out of each Monthly Deposit, the Monthly Replacement Account Deposit shall be allocated to an
account (the “Replacement Account”) for (he rayment of Replacements and the Monthly Leasing Account
Deposit shall be allocated to an account (the “Lzasing Account”) for the payment of Tenant Improvements and
Leasing Commissions (as defined below) in conjunciioniwith Leases (as hereinafter defined).

(d) Lender shall maintain a record of aii dzposits into and withdrawals from the Reserve and their
allocation to the Replacement Account and the Leasing Acceant. Lender or a designated representative of Lender
shall have the sole right to make withdrawals from such account.

(e) No interest shall be paid on the Deferred Maintenance Deposit. Provided Borrower pays the
account fees set forth below, the Reserve shall be held in an interest beering account. Lender shall have no
responsibility or liability for the amount of interest earned on the Reserve.” 2l interest earned on funds in the
Reserve shall be added to and become part of the Reserve, shall be allocated pr) rata to the Replacement Account
and the Leasing Account, and shail be for the benefit of Borrower, subject to'Liender’s rights pursuant to the
terms of this Security Instrument. In order for the Reserve to bear interest, Borrower sha'l he required to pay the
following fees: a one-time set-up fee on the date hereof of $250 and an additional fee 5t 5290 on January 2 of
cach calendar year after the date hereof.

3. Disbursements.

(a) Provided no Event of Default exists, Lender shall make disbursements of funds available in
the Replacement Account to reimburse Borrower for Replacements.

(b) Provided no Event of Default exists, Lender shall make disbursements of funds in the Leasing
Account to reimburse Borrower for the cost of (i) tenant improvements required under any Lease (collectively, the
“Tenant Improvements™); and {ii) leasing commissions incurred by Borrower in connection with any Lease,
provided that {x) such leasing commissions are reasonable and customary for properties similar to the Property
and the portion of the Property for which such leasing commission is due, (y) the amount of such leasing
commissions are determined pursuant to arms length transactions between Borrower and any leasing agent to
which a leasing commission is due, and excluding any leasing commissions which shall be due any general
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partner, or shareholder of Borrower or any affiliate of Borrower and (2) the Tenant under the related Lease shall

have taken occupancy of its entire leased premises and commenced the payment of its entire base minimum rent
(collectively, “Leasing Commissions™).

(c) Lender shall, upon written request from Borrower and satisfaction of the requirements set
forth in this Section 3, disburse to Borrower amounts from the Reserve necessary to reimburse Borrower for the
actual costs of (i) any Leasing Commissions and (ii) any work relating to Replacements or Tenant Improvements
(collectively, “Work™).

(d) Each request for disbursement from the Reserve shall be in a form specified or approved by
Lender, and shall be accompanied by evidence of the full performance of the obligations of the leasing agent or
satisfactory cornpletion of the Work, as the case may be, and such bills, invoices and other evidence of the
incurrence of therelated costs and expenses as Lender may reasonably request.

(e)/Berrower shall not make a request for disbursement from the Reserve more frequently than
once in any calendar quar.er.

(f) Borrowershall not make a request for disbursement from the Reserve in an amount less than
the lesser of (i) $5,000, and (ii)(the tstal cost of the Replacement, Tenant [mprovement or Leasing Commission
for which the disbursement is requ¢sted

4. Performance of Replacement?.

4.1 Deferred Maintenance., Notwithstanding anything contained herein to the contrary,
Borrower agrees to perform all of the Scheduled Ripairs within sixty (60) days after the date hereof or such other
period of time, if any, set forth in the Reserve Letter. 7hi: Deferred Maintenance Deposit shall be used solely for
the payment of the actual costs of the Scheduled Repairs. Upon completion of the Scheduled Repairs in
accordance with the requirements hereof, the portion “of the Deferred Maintenance Deposit remaining
undisbursed, if any, shall be disbursed to Borrower. All conditions, covenants and agreements set forth herein
with respect to a disbursement from the Replacement Account shall 2(jpiv to the disbursements from the Deferred
Maintenance Deposit.

42 Entry Onto Property: Inspections. Lender may insprit.the Property in connection with
any Work prior to disbursing funds from the Reserve with respect thereto. In conrection with any Work that is (i)
a structural repair or improvement, (i) a replacement or repair of a major component or-element of any part of the
Property or (iii) Scheduled Repairs, Lender may require, at Borrower’s expense, onc_or more inspections and/or
certificates of completion by an appropriate independent, qualified professional (¢.g., -architect, engineer,
consultant) approved by Lender. In addition to Lender’s costs and expenses, Borrowér shall pay Lender a
reasonable inspection fee, provided, however, such fees shall not exceed $500, in the aggrega'e, in any calendar
year.

5. Borrower’s Records. Borrower shall furnish such financial statements, invoices, records, papers and
documents reiating to the Property as Lender may reasonably require from time to time to make the
determinations permitted or required to be made by Lender with respect to disbursements of the Deferred
Maintenance Deposit and/or the Reserve.

6. Insufficiency of Reserve Balances, Temporary Deferral of Monthly Deposits. The insufficiency of
any balance in the Reserve or the Deferred Maintenance Deposit shall not abrogate Botrower’s agreement to
fulfill its obligations contained in this Security Instrument. In the event Lender determines that (i) the balance in
the Reserve is less than the current estimated cost to complete the Work and pay the Leasing Commissions which
Borrower, in the prudent operation of the Property can reasonably be anticipated to incur during the succeeding
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twenty four (24) months, or (i) the balance of the Deferred Maintenance Deposit is less than the amount
necessary 1o complete the Scheduled Repairs, Borrower shall deposit the shortage within ten (10) days of request
by Lender. In the event Lender determines from time to time based on Lender’s inspections that the amount of the
Monthly Deposit is insufficient to fund the cost of likely Work and Leasing Commissions and related
contingencies that may arise during the remaining term of the Loan, Lender may require an increase in the amount
of the Monthly Deposits upon thirty (30) days prior written notice to Borrower. Lender may approve a temporary
deferral or a rsduction in the amount of the Monthly Deposit; provided, however, that if Lender approves either a
temporary deteical or reduction in the amount of the Monthly Deposit, such action by Lender shall not prevent
Lender from requiriag Borrower to resume payment of the Monthly Deposits on any date that Lender may deem
appropriate.

7. Certain Defired Terms. The following terms shall have the meanings assigned to them below:

{(a) “Deferred Maintenance Deposit” means the Deferred Maintenance Deposit set forth in
the Reservz letter, if any.

(b) “Monthly Deposit” )means the sum of the Monthly Leasing Account Deposit and the
Monthly Replacement Account Deposit.

() “Monthly Leasing Accounl Déposit” means the Monthly Leasing Account Deposit set
forth in the Reserve Letter, 17511y

(d) “Monthly Replacement Account Depasit” means the Monthly Replacement Account
Deposit set forth in the Reserve Letter (f there is no Monthly Leasing Account Deposit,
the Monthiy Replacement Account Deposit sha!l have the same meaning as the Monthly
Deposit.

(e) “Replacements” means the costs of any repairs, iziprovements, equipment, alterations,
additions, changes, replacements and other items which, under generally accepted
accounting principles, consistently applied, are properly classified as capital expenditures
or capital improvements (and, in the case of multifamily prbjec's only shall include the
costs of window treatments and carpeting, blinds, equipment and-ap;iiances, and painting
of the exterior of the Property), but excluding (i) costs of roufire-inaintenance to the
Property; (ii) the costs of salaries, benefits and administrative expensey related to the
employment of (A) officers and executives of Borrower, and of employees of Borrower
above the level of building manager, and (B) employees of Borrower at or below the
level of building manager, except in the case of those costs which Borrower can
demonstrate to Lender’s satisfaction to be properly allocable to the work performed by
such employees in connection with Replacements; (iii) the cost of any items for which
Borrower is reimbursed by insurance or otherwise; (iv) the cost of any landscaping work
to the Property; (v) the cost of any material additions or material alterations to the
Property after the date hereof] and (vi) (except in the case of multifamily projects) the
cost of any alterations, additions, changes, replacements and improvements that are made
primarily in order to prepare space for occupancy by a tenant.

(H) “Reserve Deposits™ shall mean the Deferred Maintenance Deposit and the Monthly
Deposit.

() “Reserve Letter” means a letter from Borrower to Lender of even date herewith
confirming the amount of the Monthly Replacement Account Deposit, the Monthly
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EXHIBIT C

The term “Debt Service Coverage Ratio” shall mean the ratio of (a) the NOI (hereinafter defined)
produced by the operation of the Property during the twelve (12) calendar month period immediately preceding
the calculation to (b) the Annual Debt Service.

The Term “NOI” shall mean the Gross Income (as hereinafier defined) derived from the operation
of the Property, less Expenses (hereinafter defined).

The term “Annual Debt Service” shall mean an amount equal to twelve (12) times the Monthly
Payment payable under the Note.

Fhe term “Gross Income” means (and includes only) Rents (as defined in the Security
Instruments) and such other income, including any rent loss or business interruption insurance proceeds, laundry,
parking, vending ot Loncession income, which are actually received by the Borrower or its agents or
representatives,  Notviiibstanding the foregoing, Gross Income shall not include (a) condemnation or insurance
proceeds (excluding rent ‘orbnsiness interruption insurance proceeds); (b) any proceeds from the sale, exchange,
transfer, financing or refinarcing of all or any portion of the Property; (c) amounts received from tenants as a
security deposit; (d) any other type of income otherwise includable in NOI but paid directly by any tenant to &
person or entity other than Borrower or itz agents or representatives; or (e} interest income.

The term “Expenses™ shall mean the aggregate of the following items: (a) real estate taxes,
general and special assessments or similar ¢hzrges; (b) sales, use and personal property taxes; (c) management
fees of not less than five percent (5%) of the gross income derived from the operation of the Property and
disbursements for management services whether Guch services are performed at the Property or off-site; (d)
wages, salaries, pension costs and all fringe and ofne’ employee-related benefits and expenses, up to and
including {but not above) the level of the on-site manager; engaged in the repair, operation and maintenance of the
Property and service to tenants and on-site personnel engages ia audit and accounting functions performed by
Borrower; (¢} insurance premiums including, but not limited to. casualty, liability, rent and fidelity insurance
premiums; (f) cost of all electricity, oil, gas, water, steam, HVAC and anr other energy, utility or similar item and
overtime services, the cost of building and cleaning supplies, and all other administrative, management,
ownership, operating, advertising, marketing and maintenance expenses incurred in connection with the operation
of Property; (g) cost of necessary cleaning, repair, replacement, maintenarice; decoration or painting of existing
improvements on the Property (including, without limitation, parking lots and roacvays), of like kind and quality
or such kind or quality which is necessary to maintain the Property to the sams~standards as competitive
properties of similar size and location of the Property, together with adequate 1eserves for the repair and
replacement of capital improvements on the Property acceptable to Lender; (h) the cost of such other maintenance
materials, HVAC repairs, parts and supplies, and all equipment to be used in the ordinary_course of business,
which is not capitalized in accordance with generally accepted accounting principles (“GAAP”); (i) cost of
leasing commissions and tenants concessions payable by Borrower pursuant to Leases in effect for the Property;
() legal, accounting and other professional expenses incurred in connection with the Property; (k) casualty losses
to the extent not reimbursed by a third party; and (I) all amounts that should be reserved, as reasonably
determined by the Borrower with approval by the Lender in its reasonable discretion, for repair or maintenance of
the Property and to maintain the value of the Property including replacement reserves in amounts not less than
those required in Exhibit B of this Security Instrument. The Expenses shall be based on the above-described
items actually incurred or payable on an accrual basis in accordance with GAAP by Borrower during the twelve
(12) moath period ending one month prior to the date on which the NOI is to be calculated (except the capital
expenses and reserves set forth in subsection (g) above), with customary adjustments for items such as taxes and
insurance which accrue but are paid periodically, as adjusted by Lender to reflect projected adjustments for the
subsequent twelve (12) month period beginning on the date on which the NOI is to be calculated.
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Notwithstanding the foregoing, the term “Expenses” shall not inciude (1) depreciation,
amortization or any other non-cash item of expense unless approved by Lender; (ii) interest, principal, fees, costs
and expense reimbursements of Lender in administrating the Loan or exercising remedies under the Loan
Documents; or (iii) any expenditure (other than leasing commissions and tenant concessions) properly treated as a
capital item under GAAP and such expenditure is treated by Borrower as a capital item in Borrower’s financial
statements.
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