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THIS MORTGAGE, ASSIGNMEMT OF LEASES AND RENTS, SECURITY AGREEMENT AND FIXTURE
FILING (this “Mortgage™), dated as-2f the Closing Date set forth above, is made by Buck-Sem Limited
Liability Company, an lllingis liinitec liability company (“Mortgagor”) in favor of COUNTRYWIDE
COMMERCIAL REAL ESTATE FINANCE, INC., a California corporation (together with its successors and

assigns, “Mortgagee”).

ARTICLE 1
GRANT AND ASSIGNMENT

In consideration of the making of a loan by Mortgagee ‘o ‘artgagor in the original principal amount of the
Loan Amount set forth above (the “Loan”) evidenced by that sertain Promissory Note dated as of the date
hereof (the “Note”), for the purpose of securing the payment Of ‘ne principal amount of the Loan from time
to ime (the “Principal Indebtedness”), all interest thereon, aiu all ~ther sums due and payable, and the
performance of all obligations owing by Mortgagor under, all documens executed in connection with the
Loan (as amended, the “Loan Documents”) (all such amounts, including the Principal Indebtedness, are
referred to as the “Indebtedness”), and all obligations of Mortgagor the:aunder (collectively with the
Indebtedness, the “Loan Obligations”), Mortgagor hereby irrevocably grants; SGnveys, assigns, transfers,
mortgages, and pledges (as applicabie) to Mortgagee, its successors and assigns, WiTH POWER OF
SALE AND RIGHT OF ENTRY AND POSSESSION, all of Mortgagor's right, title and intarest in and to the
following property, rights, and interests, whether now existing or hereafter coming into existence
(collectively, the “Property”): (i) the land described in Exhibit A attached hereto (ine “Land"): (if) the
reserve accounts described in Section_3.1 (together with all cash and instruments held ter=in, and all
interest and other property receivable in respect thereof); (jii) all easements, rights-of-way, ‘saw:ar, water,
air, mineral and development rights, and all other appurtenant rights (including reveisivns and
remainders) relating to the Land; (iv) all contract, warranty, and guaranty rights of Mortgagor; (v) all
improvements on the Land (“lmprovements”); {vi) all licenses, registrations, permits, approvals and
certificates relating to the Property; (vii) all ieases and other use or occupancy agreements affecting the
Property (and any guarantees thereof) ("Leases"); (viii} all rents, receipts, issues, income, royalties,
profits, revenues, proceeds, bonuses, deposits, payments, damages, fees and other sums receivable with
respect to the Property (‘Rents”™); (ix) all fixtures, appliances, machinery, furniture, fumishings,
decorations, tools, supplies, beds, linens, radios, televisions, carpeting, telephones, cash registers,
computers, office equipment, lamps, glassware, restaurant and kitchen equipment, building equipment,
heating, lighting, incinerating, waste removal and power equipment, engines, pipes, tanks, motors,
conduits, switchboards, security and alarm systems, plumbing, lifting, cleaning, fire prevention, fire
extinguishing, refrigeration, washing machines, dryers, stoves, refrigerators, ventilating, and
communications apparatus, air cooling and air conditioning apparatus, escalators, elevators, ducts, and
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compressors, materials and supplies, and all additions, replacements, parts, fittings, accessions,
attachments, accessories, modifications and alterations of any of the foregoing; (x) Mortgagor’s accounts,
deposit accounts, equipment, instruments (including all writings evidencing a right to the payment of
money), inventory, generai intangibles (including all intangible personal property, choses in action,
settlements, judgments, refunds of real estate taxes and assessments, copyrights, trademarks, and
patents, and all applications for any of the foregoing), payment intangibles, supporting obligations,
tangible andfor electronic chattel paper, commercial tort claims, documents, goods, investment property,
letter of credit rights, and software (each as defined in the UCC); (xi) all cash and non-cash, movable and
immovable, tangible and intangible proceeds {as defined in the UCC) from the Property; and (xii) all other
rights or property which is or hereafter may become subject to a lien in favor of Mortgagee pursuant to
any Loan Document. "UCC" means the Uniform Commerciai Code in effect in the jurisdiction in which the
Propertvisocated.

TO HAVE AND TO HOLD the Property and ail parts thereof unto and to the use and benefit of
Mortgagee, its'sucsessors and assigns forever,

ARTICLE 2
SECURITY AGREEMENT AND FIXTURE FILING

This Mortgage is intended t¢ b sind shall be effective as a security agreement and “fixture filing” under
the UCC with respect to any Pioperty as to which a security interest can be created or perfected under
the UCC, now existing or hereafter coming into existence, and all substitutions replacements, renewais
and additions to and all products ard proceeds of the foregoing {collectively, the “Security Interest
Property”). This Mortgage shall constitvie 1a financing statement under the UCC with Mortgagor, as
debtor, and Mortgagee, as secured party. Fo-the extent permitted by law, Mortgagor hereby authorizes
Mortgagee to file financing and continuation statainents necessary to continue the lien of and security
interest evidenced by this Mortgage with respeci to the Security Interest Property (and Mortgagor hereby
confirms that Mortgagee is a person entitled to file 4 rueord, and that Mortgagor has authorized all such
filings, within the meaning of Section 9-509 of the UCCY The principal places of business and mailing
addresses of Mortgagor, as debtor, and Mortgagee, as securad party, respectively, are as set forth in
Section 9.5 below. Mortgagor's location, for purposes of Sect'on 9-307 of the UCC, is Mortgagor's state of
organization as set forth in the first paragraph hereof. Informauon relative to the security interest created
hereby may be obtained by application to Mortgagee. Mortgagor i’ a "/egistered organization” within the
meaning of the Uniform Commercial Code in effect in the State whiere Mortgagor is organized, and
Mortgagor's organizational identification number issued by such State iszet forth under its signature
hereto.

ARTICLE 3
RESERVE ACCOUNTS

3.1. Establishment. On the date hereof, Mortgagee shall establish the following accourie:

(a) an account into which Mortgagor shall deposit the following: (i) on the date hereof, with respect
to property taxes and assessments, an amount sufficient after consideration of the applicable monthly
payments required in clause (i) hereof, to enable payment of property taxes and assessments thirty (30)
days prior to their due date and with respect to insurance premiums, an amount sufficient, after
consideration of the applicable monthly payments required in clause (i} hereof, to enable payment of
insurance premiums thirty (30) days prior to their due date; and (ji} beginning on the first Payment Date
{as defined in the Note) and on each Payment Date thereafter, the amount reasonably estimated by
Mortgagee to be one-twelfth (1/12th} of the annual amount of property taxes and assessments, and
insurance premiums for policies required pursuant to this Mortgage. Mortgagee may re-calculate the
foregoing monthly amounts from time to time to assure that funds are reserved in amounts sufficient to
enable the payment of property taxes and assessments and insurance premiums thirty (30) days prior to
their respective due dates. Mortgagee shall make payments of property taxes and assessments and
insurance premiums out of such account before the same shall be delinquent to the extent that there are
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funds available therein and Mortgagee has received appropriate documentation to establish the
amount(s) due and the due date(s) as and when provided above .

(b) an account into which Mortgagor shall deposit $0.00 on the date hereof, which amounts shall
be used for payment of costs incurred by Mortgagor in connection with any deferred maintenance or
remediation required pursuant to Section 4.13;

(c) an account into which Mortgagor shall deposit $0.00 beginning on the first Payment Date and
on each Payment Date thereafter (which amount shall be increased by two percent (2%) on each
anniversary of the date hereof), which amounts shall be used for payment of costs incurred by Mortgagor
in connection with capital improvements to the Property approved by Mortgagee: and

(d) “ar.account into which Mortgagor shall deposit $0.00 beginning on the first Payment Date and
on each Fay:nent Date thereafter, and (ifi) any iease termination or similar payment paid pursuant to any
Lease within iws {?) business days after Mortgagor receives the same. All sums in such account shall be
used for payrernicai tenant improvement expenses and leasing commissions incurred by Mortgagor in
connection with reglaing tenants at the Property pursuant to Leases approved (or deemed approved)
pursuant to this Mortgage.

3.2. Reserve Accounts Gengrally. Each of the reserve accounts described in Section 3.1 shall be a
custodial account established Ly Martgagee, shall not constitute a trust fund, and may be commingled
with other money held by Mortg: gee or its servicer. Mortgagor acknowledges and agrees that such
accounts are subject to the sole domiiion, control and discretion of Morigagee, its authorized agents or
designees, subject to the terms hereor. Fioitaagor shall not have the right to make any withdrawal from
any such account. Notwithstanding anything tc-the contrary contained herein, if an Event of Default has
occurred and is continuing, any amounts deposited-into or remaining in any such account may be applied
in any manner as Mortgagee may elect in Mortgagee’s discretion. Mortgagor shall not be entitied to any
earnings or interest on funds deposited into any of sick accounts,

3.3. Disbursements. Not more frequently than once i1 any 30-day period, and provided that no
Event of Default has occurred and is continuing, Mortgagor riay request in writing that Mortgagee release
to Mortgagor funds from one or more of the accounts described in Sactions 3.1(b), {¢) or (d) to the extent
funds are available therein, for payment of costs incurred by Mort jagcr in connection with the expenses
for which such account is maintained. Together with each sucn rzquest, Mortgagor shall furnish
Mortgagee with copies of bills and other documentation reasonably reauirzd by Mortgagee to establish
that such costs are reasonable and are substantially in accordance with-arket rates, that the work
relating thereto has been completed and that such amounts are then due or have been paid. Mortgagee
shall approve or disapprove such request within ten (10) Business Days after Mcrigaoea’s receipt of such
request and, if approved, Mortgagee shall release the funds to Mortgagor or Mortgzgor's designee within
ten {10) Business Days after Mortgagee's approval.

ARTICLE 4
REPRESENTATIONS, WARRANTIES AND COVENANTS OF MORTGAGOR

4.1. Mortgagor and the Loan Documents. Mortgagor is duly organized and validly existing in good
standing under the laws of the State of its formation, and is duly qualified to do business in the State

where the Property is located. The execution and delivery by Mortgagor of the Loan Documents have
been duly authorized by all requisite action on the part of Mortgagor. There are no actions, suits or
proceedings at law or in equity by or before any governmental authority or other agency now pending and
served or, to Mortgagor’s knowledge, threatened, involving or concerning Mortgagor, any person or entity
executing a guaranty or indemnity in connection with the Loan (collectively, “Guarantor™), or the Property.

4.2. The Property. Except as disclosed in any engineering report(s) and survey(s) delivered to
Mortgagee in connection with the Loan, or in Mortgagee's title insurance policy, to Mortgggor’s
knowledge, the Property (a) and the present use thereof comply in all material respects with all applicable

Countrywide Commoercial » Mortgage
Real Estate Finance, inc. mun!! ! ﬂ!de® page 3
Copyright 2005 COMMERCIAL REAL ESTATE INANCE

ACounirywide Capltal Markets Compary




0725544026 Page: 4 of 22

UNOFFICIAL COPY

laws, (b) is not the subject of a pending or proposed condemnation or special or other assessments for
public improvements or otherwise, (c) has adequate rights of access to public ways and is served by all
utilities required for the current use thereof, (d) is comprised of one or more parcels which constitute
separate {ax lot(s) and none of which constitutes a portion of any other tax lot, (e) is not located in a flood
hazard area as designated by the Federal Emergency Management Agency, and (f) is free of material
structural defects, and all building systems contained therein are in good working order in ail material
respects (subject to ordinary wear and tear).

4.3. Liens. Mortgagor owns good, indefeasible, marketable and insurable title to the Property, free
and clear of all liens and encumbrances, other than (a) the lien created by the Loan Documents, {b) all
liens, encumbrances, and other matters disciosed in the title insurance policy insuring this Mortgage, or
any par* thareof which have been approved by Mortgagee, and (¢} liens, if any, for taxes not yet due or
delinqueni. The Mortgage creates a valid and enforceable first lien on and first priority security interest in
the Propeity; subject only to the foregoing permitted liens and encumbrances.

4.4. Comnpiiecca with Anti-Terrorism Laws. Mortgagor, Guarantor, Mortgagor's property manager,
and to the best ot Murinagor's knowledge, after having made reasonable inquiry, each person or entity
owning a direct or indirect interest in Mortgagor, Guarantor, such property manager (if an affiliate of
Mortgagor} is not curiciiily identified on the list of specially designated nationals and blocked persons
subject to financial sanctios that is maintained by the U.S. Treasury Department, Office of Foreign
Assets Control (currently is accessikle through the internet website at www.treas.gov/ofac/t11sdn.pdf.) or
any other similar restricted list aid is not a person or entity subject to any other trade restriction or
prohibition.

4.5. ERISA. Neither Mortgagoer nor ar.-affiliate thereof nor any holder of direct or indirect equity
interest therein is, maintains, has any obligatior-ic. contribute to, has any direct or indirect liabiiity with
respect to, or has any assets the constitute. any “employee benefit plan,” ‘multiemployer plan,”
‘governmental plan,” any other “plan” (within the meaniag of Employee Retirement Income Security Act of
1974, as amended or re-codified from time to time, a:id the regulations promulgated thereunder, or the
Internal Revenue Code of 1986, as amended, and any successor statutes thereto) or “plan assets” (within
the meaning of 29 C.F.R. Section 2510.3-101 or otherwise). Mortgagor shall take or refrain from taking,
as the case may be, such actions as may be necessary to-cause the representations and warranties in
this Section 4.5 to remain true and accurate throughout the term of the Loan.

4.6. Foreign Person. Mortgagor is not a ‘foreign person” within the’ msening of § 1445(f)(3) of the
Internal Revenue Code of 1986, as amended, and any successor statutes tharatoe.

4.7. Eull and Accurate Disclosure. No statement of fact made by or on behalf of Mortgagor in the
Loan Documents or in any other document or certificate delivered to Mortgagee ty Mortgagor contains
any untrue statement of a material fact or omits to state any material fact necessary o rneka statements
contained herein or therein not misleading.

4.8, Taxes. Except to the extent that Mortgagee is obligated to pay taxes, assessments and
insurance premiums pursuant to the terms of Section 3.1(a}, Mortgagor shall pay all taxes, assessments,
charges, excises, levies, duties, imposts, dues, common area charges, and fees of every character
imposed by any governmental authority or other person or entity in respect of the Property, Mortgagor,
this Mortgage or any other Document, and all premiums for insurance required hereunder in accordance
with the terms hereof, including taxes arising from the passage of any laws governing the taxation of
mortgages or notes or the manner of collecting such taxes so as to adversely affect Mortgagee, this
Mortgage, or the fien hereof. If Mortgagor fails to make such prompt payment or if, in the reasonable
opinion of Mortgagee, any such law prohibits Mortgagor from making such payment or would penalize
Mortgagee if Mortgager makes such payment or if, in the reasonable opinion of Mortgagee, the making of
such payment might resuit in the imposition of interest beyond the maximum amount permitted by law,
then the entire balance of the Loan Obligations shall, at the option of Mortgagee, become due and
payable on the date that is one hundred twenty (120) days after the later of the passage of such law or
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the date Mortgagee provides written notice to Mortgagor of its exercise of its option to accelerate the due

date as provided herein; provided, however, that any such prepayment made under this Section 4.8 shall
be made without the payment of any Yield Maintenance Premium (as defined in the Note).

4.9. Compiiance with Laws. Mortgagor shall do or cause to be done all things necessary to
preserve, renew and keep in full force and effect its existence, rights, licenses, permits and franchises
necessary for the conduct of its business and comply in all respects with all applicable laws and private
covenants, conditions and restrictions that at any time apply to Mortgagor or the Property.

4.10. Maintenance; Alterations. Mortgagor shall at all times keep the Property in good repair, working
order and condition, except for reasonable wear and use. Mortgagor shali not permit the Property to be
remove-: o demolished or otherwise materially altered. Mortgagor may not, without Mortgagee’s approval
éwhich approvai shall not be unreasonably withheld), perform alterations to the Property that exceed

25,000.

4.11. Fundairental Changes. Without Mortgagee's prior written consent {which shail not be
unreasonably withiie'a}, Mortgagor will not change (a) the current property manager for the Property, (b)
its chief executive offize or the jurisdiction in which it is organized, or (c) the Property's use or zoning.
Either (i) there is no maiiagement agreement in effect with respect to, and no property management fee is
or will be payable in conneclior. »ith, the management of the Property, the Property is managed solely by
at wili employees of Mortgagor or by-the tenant under the Lease, as applicable, and no manager shall be
retained or appointed without {he prior written consent of Lender (which consent shall not be
unreasonably withheld), or (i) Moricagsr has caused any such manager of the property to execute
Mortgagee's form of consent and suboidiiaiion agreement,

4.12. Financial and Other Reporting: Inspeciions. Within ninety (90) days following the end of each
fiscal year of Mortgagor, Mortgagor shall furnich to Mortgagee a true, complete, correct and accurate
copy of Mortgagor’s unaudited financial statement for such period, including a statement of income and a
balance sheet and rent rollfoccupancy report. Mortgacor shall furnish to Mortgagee, within ten (10)
Business Days after request, such further information wit rasnect to Mortgagor and the operation of the
Property as may be reasonably requested by Mortgagee. Al'rirancial statements and other documents to
be delivered pursuant to this Mortgage shall (i) be in form-and sihstance acceptable to Mortgagee in
Mortgagee's reasonable discretion, and (ii) be certified by Mortgz jor ug being complete and accurate in
all material respects. Mortgagor shall permit agents, representatives and employees of Mortgagee (at
Mortgagee’s cost and expense if no Event of Default has occurred), to .nspact {y) the Praperty or any part
thereof, and (z) such books, records and accounts of Mortgagor and to r2ke. such copies or extracts
thereof as Mortgagee shall desire, in each case at such reasonable times &s, may be requested by
Mortgagee upon reasonable advance notice, subject to the rights of tenants unde, Leases.

4.13. Deferred Maintenance and Environmental Remediation. Mortgagor shall perfurmi the deferred
maintenance work and environmental remediation to the Property itemized on Exhibit B i\¢.eto within the
time periods set forth on said Exhibit B.

4.14. Intentionally Deleted.

4.15. Transfer. Mortgagor will not allow any Transfer of the Property or any direct or indirect equity
interest in Mortgagor to occur other than the following Transfers (in each case provided that no Event of
Default then exists): (a) Transfers of direct or indirect equity interests in Mortgagor which in the
aggregate during the term of the Loan do not exceed forty-nine percent (49%) of the total direct or indirect
legal or beneficial ownership interests in Mortgagor, and (i) do not result in a change in control of
Moartgagor; (b) Transfers of (i) more than forty-nine percent {49%) of the total direct or indirect equity
interests in Mortgagor, or (i) all or substantially all of the Property, in each case to another party, provided
that in each case with respect to clauses (i) and (i), (A) Mortgagor shall pay to Mortgagee a transfer fee in
the amount of one percent (1%) of the Principal Indebtedness, (B) the transferee and replacement
guarantors shall be reasonably approved by Mortgagee, (C) Mortgagor, Guarantor, and the transferee
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and replacement guarantors shall execute and deliver any and all documentation as may be reasonably
required by Mortgagee (including assumption documents, opinions, and title endorsements) in form and
substance reasonably satisfactory to Mortgagee, and (D) Mortgagor pays all reasonable expenses
incurred by Mortgagee in connection with such Transfer, including Mortgagee’s reasonable attorneys fees
and expenses; (c) Transfers of a direct or indirect ownership interest in Mortgagor by devise or bequest,
operation of law upon the death of a natural person, or directly or in trust or conservatorship, in each case
to or for the benefit of immediate family members of such interest holder, provided that if such Transfer
would result in a change of control of Mortgagor, Mortgagor shall have obtained Mortgagee’s consent to
such transfer within thirty (30) days after such Transfer, which consent shall not be unreasonably
withheld. For purposes hereof, (A) “Transfer” means any conveyance, transfer, sale, lease, assignment,
pledge, mortgage, grant in trust, security interest, easement, lien or encumbrance, whether by operation
of law o ctherwise, (B) "controi” means the power to direct the management and policies of a person or

entity, and (C) “immediate family members” means the spouse, children and grandchildren and any lineal
descendants:

ARTICLE 5
INSURANCE, CASUALTY, CONDEMNATION AND RESTORATION

3.1, Types of Incuiance. At all times during the term of the Loan, Mortgagor shall maintain, at its
sole cost and expense, foi tha.mutual benefit of Mortgagor and Mortgagee, the following policies of
insurance: (a} Insurance agaiist anv peril included within the classification “All Risks of Physical Loss”
with extended coverage in amounts ut all times sufficient to prevent Mortgagor from becoming a co-
insurer within the terms of the applicalie policies, but in any event such insurance shall be maintained in
an amount equal to the full insurable value of the Property; (b) comprehensive general liability insurance
with a combined limit of not less than $2,507.000 in the aggregate and $1,000,000 per occurrence, plus
motor vehicle liability coverage for all owred znd non-owned vehicles (including rented and leased
vehicles) containing minimum limits per occuivence, including umbrella coverage, of $1,000,000; (c)
statutory workers’ compensation insurance: (d) business interruption and/or loss of “rental value”
insurance for the Property in an amount equal to twelv:: (*2) months estimated gross Rents attributable to
the Property and based on gross Rents for the immediztel; nreceding year and otherwise sufficient to
avoid any co-insurance penalty; (e) If all or any portion' «i 'ne Property is located within a federally
designated flood hazard zone, flood insurance in an amoun! equal_to the maximum allowed under the
related federal flood insurance program; and {f) such other insurarice viith respect to the Property against
loss or damage as requested by Mortgagee provided such insurance i¢.af the kind for risks from time to
time customarily insured against and in such amounts as are generally required by institutional lenders for
properties comparable to the Property or which Mortgagee may deein siecessary in its reasonable
discretion.

5.2, General Insurance Requirements, Mortgagor agrees that all insurance palicies shall: (a) be in
such form and with such endorsements and in such amounts as may be satisfactory to Mortgagee; (b)
name Mortgagee as an additional insured/loss payee and provide that all insurance proceeds be payable
to Mortgagee; (c) contain a “Non Contributory Standard Mortgagee Clause,” (d) shall provide for an
aggregate deductible per loss for all policies not in excess of $10,000.00; () contain a provisicn *hat such
policies shall not be canceled or amended in any adverse manner, including any amendment reducing
the scope or limits of coverage, without at least thirty (30) days prior notice to Mortgagee in each
instance; and (f) be issued by companies acceptable to Morigagee and with a claims paying ability of not
less than “BBB" or its equivalent by Standard & Poor's Ratings Services, a division of The McGraw Hill
Companies, Inc., or "A : VIlI” or its equivalent by A.M. Best, and that are authorized to issue insurance in
the state where the Property is located. The insurance Coverage required under Section 5.1 may be
effected under a blanket policy or policies covering the Property and other property and assets not
constituting a part of the Property; provided that any such blanket policy shall provide coverage in an
amount and scope which is at least equal to what would be provided if the required coverage was
purchased on an individual basis and which shall in any case comply in all other respects with the
requirements of this Articie 5.
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5.3. Certificates of Insurance and Delivery of Policies. Upon Mortgagee’s request, certified copies of
all insurance policies required pursuant to this Article 5 shall be promptly delivered to Mortgagee (except
for blanket policies as to which certificates of same only need to be provided). Certificates of insurance
with respect to all renewal and replacement policies shall be delivered to Martgagee not less than ten (10)
days prior to the expiration thereof, which certificates shall bear notations evidencing payment of
applicable premiums. If Mortgagor fails to maintain and deliver to Mortgagee the certificates of insurance
required by this Mortgage, Mortgagee may, at its option, after notice to Mortgagor, procure such
insurance, and Mortgagor shall reimburse Mortgagee for the amount of all premiums paid by Mortgagee
thereon promptly, after demand by Mortgagee, with interest thereon at the Default Rate from the date
paid by Mortgagee to the date of repayment, and such sum shall be a part of the Indebtedness secured
by the Loan Documents. Mortgagee shall not by the fact of approving, disapproving, accepting,
preventizig, obtaining or failing to obtain any insurance, incur any liability for or with respect to the amount
of insuraica carried, the form or legal sufficiency of insurance contracts, solvency of insurance
companies, i, the carriers’ or Mortgagor's payment or defense of lawsuits, and Mortgagor hereby
expressly assuries full responsibility therefor and all liability, if any, with respect thereto. Mortgagor
represents that-no-claims have been made under any of such insurance policies, and no party, including
Mortgagor, has aone; hy act or omission, anything which would impair the coverage of any of such
insurance policies.

5.4. Proceeds. Mortgugea shall be entitied to receive and collect, and to participate in any
adjustment or settlement of, al awards, compensation, reimbursement, damages, proceeds, settlements,
and other payments or relief arisir'g from (a) insurance policies maintained by or on behalf of Mortgagor,
or {b) any temporary or permanent iakiny/condemnation of all or part of the Property. Mortgagor shall not
adjust or settle any such claims withoui *he prior written approval of Mortgagee. Mortgagor shall instruct
and cause the issuer of each insurance peliey and any applicable governmental autherity to deliver all
such sums to Mortgagee. Notwithstandin J the-foregoing, if such proceeds, less the amount of
Mortgagee’s costs (including reasonable attorncys' rees) incurred in collecting the same, are $75,000 or
less, provided no Event of Default then exists, Mortoagee shall disburse such proceeds to Mortgagor.
Provided no Event of Default then exists, all busine~s interruption insurance proceeds and temporary
condemnation proceeds (less such Mortgagee costs) sivzil be disbursed monthly to Mortgagor based on
Mortgagee’s good faith estimate of the number of months required for Mortgagor to restore the damage
caused such casualty or replace the cash flow interrupted by _such temporary condemnation, as
applicable. Unless Mortgagor satisfies {or Mortgagee waives, in its sole discretion) the conditions set forth
in Section 5.5, Mortgagee may, at its option, apply all insurance or-ceiidemnation proceeds to the full or
partial payment or prepayment of the Indebtedness {provided, so long ‘as/na Event of Default then exists,
no Yield Maintenance Premium shall be due in connection therewith).

5.5. Restoration and Repair. Mortgagor shall restore and repair the Propecty or any part thereof now
or hereafter damaged or destroyed by any casualty or affected by any condemn:tion regardless as to
whether insurance or condemnation proceeds are avaiiabie. Mortgagee agrees to make insurance and
condemnation proceeds (other than business interruption insurance and temporary taking proceeds,
which shall be held and disbursed as provided in Section 5.4) available to Mortgagor far Mortgagor's
restoration and repair of the Property affected by the casualty or condemnation on the follcwing terms
and conditions (provided that Mortgagee shall have the right to waive any of the following conditions in its
sole discretion): (a) no Event of Default shall then exist; (b} the Property shall be capable of being
restored (including replacements) to substantially the same condition, utility, quality and character as
existed immediately prior to such casualty or condemnation in all material respects with a fair market
value and projected cash flow equal to or greater than prior to such casualty or condemnation; (c)
Mortgagor shall demonstrate to Morigagee's reasonable satisfaction Mortgagor's ability to pay the
Indebtedness coming due during such repair or restoration period (including from business interruption
insurance proceeds); (d) the actual or constructive Ioss to the fair market value of the Property is less
than fifty percent (50%) from a casualty or ten percent (10%) from a condemnation (and less than ten
percent {10%) of the Land is condemned, such condemned Land is located along the perimeter or
periphery of the Property, and no portion of the Improvements is the subject of such condemnation); (e) If
requested by Mortgagee, Mortgagor shall deliver and collaterally assign to Morlgagee (pursuant to
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documents acceptable to Mortgagee): (i) an architect's contract with an architect reasonabie acceptable
to Mortgagee and complete plans and specifications for the restoration or repair of the Property lost or
damaged; (i) fixed-price or guaranteed maximum cost construction contracts with contractors reasonable
acceptable to Mortgagee for completion of the restoration or repair work in accordance with the
aforementioned plans and specifications: (ili) such additional funds (if any) as are necessary from time to
time, in Mortgagee’s reasonable opinion, to complete the restoration or repair (which funds shall be held
by Mortgagee as additional collateral securing the Indebtedness and shall be disbursed, if at all, pursuant
to this Article 5); and (iv) copies of all permits and ficenses necessary to complete the restoration or repair
in accordance with the plans and specifications and 3!l applicable laws; (f) Mortgagor shall commence
such work within one hundred twenty (120} days after such casualty or condemnation and shall diligently
pursue such work to completion; {g) the restoration or repair can be completed on or before the earliest to
occur of (i) six (6) months prior to the Maturity Date, (ii} such time as may be required under applicable
law in"orcier to repair and restore the Property to the condition it was in immediately prior to such casualty
or such cunzemnation, and jii) six {6) months prior to the expiration of any business insurance coverage;
and (h} the Preperty and the use thereof after the restoration or repair will be in compliance with all
applicable laws.*7uvided no Event of Default then exists, and the restoration or repair of the Property has
been completed in zgrordance with this Mortgage, the balance of any insurance or condemnation
proceeds available to Nicrgagor not used for such restoration or repair shall be paid to Mortgagor.

5.6. Disbursement. Eact. .isbursement by Mortgagee of such insurance and condemnation
proceeds shall be funded subjct to.conditions and in accordance with disbursement procedures which a
commercial construction lender 'vould typically estabiish in the exercise of sound banking practices,
including requiring lien waivers ana a%y sther documents, instruments or items which may be reasonably
required by Mortgagee.

ARTICLE 6
EVENTS OF DEFAULT; REMEDIES

6.1. Event of Default. The occurrence of one or‘mere of the following events shall be an “Event of
Default" hereunder: (a) if Mortgagor fails to () make =0y scheduled payment of principal, interest, or
amounts due under Article 3 on any Payment Date, or (ii) R4y any other amount payable pursuant to the
Loan Documents within five (5) days after written notice from wiortgagee; (b) if Mortgagor fails to pay the
outstanding Indebtedness on the Maturity Date; (c) the occurrence o! the events identified elsewhere in
this Mortgage or the other Loan Documents as constituting an"Fvent of Default” hereunder or
thereunder; (d) the occurrence of a non-permitted Transfer (as defined in Section 4.15); (e) if any
representation or warranty made herein or in any other Loan Document. or in any report, certificate,
financial statement or other instrument, agreement or document furnished by -Mortgagor in connection
with this Mortgage or any other Loan Document shall be false in any material raspect as of the date such
representation or warranty was made or remade; (f) if Mortgagor or Guarantor (i) inakss an assignment
for the benefit of creditors, (ii) has a receiver, liquidator or trustee appointed for it, {4) s adjudicated as
bankrupt or insoivent, or if any petition for bankruptcy, reorganization or arrangement puisuant to federal
bankruptcy law or any similar federal or state law shall be filed by or against, consented to, sol.cited by, or
acquiesced in by it, or (iv) has any proceeding for its insolvency, dissolution or liquidaticri nstituted
against it; provided, however, that if such action described in clauses {f)(i) through {f)(iv) was involuntary
and not consented to by Mortgagor or Guarantor, as applicable, the same shall not be an Event of Default
unless the same is not discharged, stayed or dismissed within ninety (90) days after the filing or
commencement thereof, (g) the failure of Mortgagor to maintain the insurance required pursuant to Article
§; (h) if any guaranty given in connection with the Loan shall cease to be in full force and effect or any
guarantor shall deny or disaffirm its obligations thereunder; or (i) a default shall be continuing under any
of the other obligations, agreements, undertakings, terms, covenants, provisions or conditions of this
Mortgage not otherwise referred to in this Section 6.1, or under any other Loan Document, for thirty (30)
days after notice to Mortgagor (and Guarantor, if applicable} (unless otherwise provided herein or in such
other Loan Document); provided, however, that if such default under this clause (i} is susceptible of cure
but cannot reasonably be cured within such thirty (30) day period and provided further that Mortgagor (or
Guarantor, if applicable) shall have commenced to cure such default within such thirty (30) day period
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and thereafter diligently and expeditiously proceeds to cure the same, such thirty (30) day period shall be
extended for such time as is reasonably necessary for Mortgagor (or Guarantor, if applicabte) in the
exercise of due diligence fo cure such default, but in no event shall such period exceed ninety (90) days
after the original notice.

6.2. Remedies. If an Event of Default shall have occurred, then:

(a) The entire Indebtedness and all other Loan Obligations shall, at the option of Moartgagee,
become due and payable without notice or demand, time being of the essence; and any omission on the
part of Mortgagee to exercise such option when entitled to do so shall not be considered as a waiver of
such right. Notwithstanding anything contained to the contrary herein, the outstanding indebtedness shall
be acezlerated and immediately due and payable, without any election by Mortgagee upon the
occurrenceof any of the actions described in Section 6.1(f).

{b)  This viortgage may, to the maximum extent permitted by law, be enforced, and Mortgagee may
exercise any rigitt, bower or remedy permitted to it hereunder or under any of the other Loan Documents
or at law or in equitv, and, without limiting the generality of the foregoing, Mortgagee may, personally or
by its agents, to the mavimum extent permitted by law: {i) enter info and take possession of the Property
or any part thereof, exsiude Mortgagor and all persons or entities claiming under Mortgagor whose claims
are junior to this Mortgage, whol' or partly therefrom, and use, operate, manage and control the Property
or any part thereof either in the name of Mortgagor or otherwise as Mortgagee shall deem best, and (i)
personally or by agents, with o without entry: (A) invoke the power of sale and pursuant to the
procedures prescribed by law as a result thereof, sell the Property (or adjourn such sale) or any part
thereof, in such manner as required oy law: (B) enforce Mortgagee's rights by suit for specific
performance or for the foreclosure of this crigage and the sale of the Property or any part thereof under
the judgment or decree of a court {provided that.i/v the event of a sale of less than all of the Property this
Mortgage shall continue as a lien on, and secuiity interest in, the remaining Property; or {C) exercise any
or all of the remedies available to a secured party un’er the UCC, including: (1) either personally or by
means of a court appointed receiver, take possessioi of all or any of the Security Interest Property (as
defined in Article 2} and exclude therefrom Mortgagsr Jand all persons or entities claiming under
Mortgagor, and thereafter hold, store, use, operate, manzge, maintain and control, make repairs,
replacements, alterations, additions and improvements te e Security Interest Property; (2) without
further notice to or demand upon Mortgagor, make such paymen:s ard do such acts as Mortgagee may
deem necessary fo protect its security interest in the Security Interest “roperty (and all expenses incurred
in connection therewith shall become part of the Loan Obligations); 3} raquire Mortgagor to assembie
and deliver the Security Interest Property to Mortgagee or its agent; (4) sellirase or otherwise dispose of
the Security Interest Property (and Mortgagee may be a purchaser at any such cale), provided, however,
that Mortgagee may dispose of the Security interest Property in accordance with Mortgagee's rights and
remedies in respect of the Property pursuant to the provisions of this Mortgage in i'eu of proceeding
under the UCC; and (5) unless the Security Interest Property is perishable or treatens to decline
speedily in value or is of a type customarily sold on a recognized market, Mortgagee, as.in case may be,
shall give Mortgagor at least ten (10) days prior notice of the time and place of any sale Of the Security
Interest Property or other intended disposition thereof, which notice Mortgagor agrees is commercially
reasonable,

{c) Mortgagee, to the maximum extent permitted by law, shall be entitled, as a matter of right, to
the appointment of a receiver of the Property, without notice or demand, and without regard to the
adequacy of the security for the Loan Obligations or the solvency of Mortgagor. Mortgagor hereby
irrevocably consents to such appointment and waives notice of any applicafion therefor. Any such
receiver or receivers shall have all the usual powers and duties of receivers in like or similar cases and all
the powers and duties of Mortgagee in case of entry and shall continue as such and exercise all such
powers untit the date of confirmation of sale of the Property, uniess such receivership is sooner
terminated.
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{(d) In any sale under any provision of this Mortgage or pursuant to any judgment or decree of
court, the Property, to the maximum extent permitted by law, may be sold in one or more parcels or as an
entirety and in such order as Mortgagee may elect, without regard to the right of Mortgagor or any person
or entity claiming under Mortgagor to the marshalling of assets.

6.3. Application of Proceeds. All proceeds of any repayment of or recoveries on the Loan shall be
applied to pay the Indebtedness in such order and in such manner as Mortgagee shall elect in
Mortgagee’s discretion. No sale or other disposition of all or any part of the Property pursuant to this
Section 6.3 shall be deemed to relieve Mortgagor of its obligations under any Loan Document except to
the extent the proceeds thereof are applied to the payment of such obligations. If the proceeds of sale,
collection or other realization of or upon the Property are insufficient to cover the costs and expenses of

such realization and the payment in full of the Loan Obligations, Mortgagor shall remain liable for any
deficiency, 2ubject to Section 9.23.

6.4. Rigniiv Sue. Mortgagee shall have the right from time to time to sue for any sums required to
be paid by Morigagor under the terms of this Mortgage as the same become due, without regard to
whether or not the ediirz Loan Obligations shall be, or have become, due and without prejudice to the
right of Mortgagee theieifter to bring any action or praceeding of foreclosure or any other action upon the
occurrence of any Everiof Default existing at the time such earlier action was commenced.

6.5. Powers of Mortgagce. Martgagee may at any time or from fime to time renew or extend this
Mortgage or (with the agreement of Mortgagor) alter or modify the same in any way, or waive any of the
terms, covenants or conditions herec1 ¢r thereof, in whole or in part, and may release or reconvey any
portion of the Property or any other sectiity, 2nd grant such extensions ang indulgences in relation to the
Loan Obligations, or release any person ur ariity liable therefor as Mortgagee may determine without the
consent of any junior lienor or encumbrancar, witout any obligation to give notice of any kind thereto,
without in any manner affecting the priority of te lien and estate of this Mortgage on or in any part of the
Property, and without affecting the liability of ary ither person or entity liable for any of the Loan
Obligations.

6.6. Remedigs Cumulative. No right or remedy herein cinferred upon or reserved to Mortgagee is
intended to be exciusive of any other right or remedy, and 'zach and every right and remedy shall be
cumulative and in addition to any other right or remedy under tais [Anrtgage, or under applicable law,
whether now or hereafter existing; the failure of Mortgagee to insist at anv time upon the strict observance
or performance of any of the provisions of this Mortgage or to exerci¢e any right or remedy provided for
herein or under applicable law, shall not impair any such right or remedy ne_be construed as a waiver or
relinquishment thereof. To the maximum extent permitted by law, Mortgagee shall be entitled to enforce
payment and performance of any of the obligations of Mortgagor and to exercise all rights and powers
under this Mortgage or under any Loan Document or any laws now or hereafter in'forc 2, notwithstanding
that some or all of the Loan Obligations may now or hereafter be otherwise suciied. whether hy
mortgage, deed of trust, pledge, lien, assignment or otherwise.

6.7. Waivers. Morigagor, for itself and all who may claim under it, hereby waives, to tt'e rnaximum
extent permitted by law, all (a) rights and equities of redemption from sale under the power of sale
created hereunder or from sale under any foreclosure of this Mortgage, (b} notices of seizure, (c) rights to
have the Property marshaled, to a sale in inverse order of alienation, or to require Mortgagee to pursue or
exhaust its rights or remedies as against any other part of the Property or to have Mortgagee proceed in
any particular order, (d) homestead and exempticn rights provided for by the Constitution and the laws of
the United States and of any state, in and to the Property as against the collection of the Loan
Obligations, (e) rights to plead, or in any manner whatscever claim or take any benefit or advantage of,
any applicable present or future stay, extension or moratorium faw, that may affect observance or
performance of the provisions of this Mortgage, and (f) rights to take or insist upon any benefit or
advantage of any present or future law providing for the valuation or appraisal of the Property or any
portion thereof prior to any sale or sales thereof that may be made under or by virtue of Section 6.2.
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6.8. No Assumption by Mortgagee. Except as otherwise expressly set forth in any Loan Document,
Mortgagee will not be deemed in any manner to have assumed any liabilities or obligations relating to the
Property or any portion thereof, Mortgagor agrees that the exercise by Mortgagee of one or more of its
rights and remedies under this Mortgage shall in no way be deemed or construed to make Mortgagee a
mortgagee-in-possession,

6.9. Discontinuance of Proceedings. If Mortgagee shall have procesded to enforce any right, power
or remedy under this Mortgage by foreclosure, power of sale, entry or otherwise, and such proceedings
shall have been discontinued or abandoned for any reason, or shall have been determined adversely to
Mortgagee, then in every such case, Mortgagor and Mortgagee shall be restored to their former positions
and rights hereunder, and all rights, powers and remedies of Mortgagee shall continue as if no such
proceedings had occurred.

6.10.‘Mziizagee Appointed Attorney-In-Fact. Mortgagor hereby irrevocably and unconditionally
constitutes arid anpoints Mortgagee as Mortgagor’s true and lawful attorney-in-fact, with full power of

substitution, at-ary time after the occurrence and during the continuance of an Event of Default to
execute, acknowigaoé and deliver any documents, agreements or instruments and to exercise and
enforce every right, powe'r, remedy, option and privilege of Mortgagor under all Loan Documents, and do
in the name, place and.siead of Mortgagor, all such acts, things and deeds for and on behalf of and in the
name of Mortgagor under zny. Lean Document, which Mortgagor could or might do or which Mortgagee
may deem necessary or desiruple to more fully vest in Mortgagee the rights and remedies provided for
under the Loan Documents and 13 accomplish the purposes thereof. The foregoing powers of attorney
are irrevocable and coupled with anin‘ersst.

6.11. Morigagee's Right to Perforri '+ Mortgagor fails to perform any covenant or obligation
contained herein for a period of five (5) Business Days after Mortgagor's receipt of notice thereof from
Mortgagee, without in any way limiting Section 6.1, Mortgagee may, but shall have no obligation to,
perform, or cause performance of, such covenant ¢r ovligation, and the expenses of Mortgagee incurred
in connection therewith shall be payable by Mortgagor to Mortgagee upon demand, together with interest
thereon at the Default Rate. Notwithstanding the foregoinig. Mortgagee shall have no obligation to send

notice to Mortgagor of any such failure.

ARTICLE 7
ENVIRONMENTAL PROVISIONS

7.1, Environmental Representations and Warranties. Mortgagor < represents, warrants and
covenants, as to itself and the Property, other than as disclosed to Morigagee in the environmental
repert(s) delivered to Mortgagee in connection with the Loan, to Mortgagor's ach.al knowledge: (a) there
are no hazardous substances or underground storage tanks in, on, or under the Froperty, except those
that are both (i) in compliance with alt environmental laws and with permits issued pursaant thereto and
(ii} which do not require remediation; (b) there are no past, present or threatened releases of hazardous
substances in, on, under, from or affecting the Property which have not been fully Feniediated in
accordance with environmental law; (c)there is no release or threat of any release of huzardous
substances which has or is migrating to the Property; (d) there is no past or present non-compliance with
environmental laws, or with permits issued pursuant thereto, in connection with the Property which has
not been fully Remediated in accordance with environmental law; (e) Mortgagor does not know of, and
has not received, any written or oral notice or other communication from any person or entity (including a
governmental authority) relating to hazardous substances or the remediation thereof, of possible liability
of any person or entity pursuant to any environmental law, other environmental conditions in connection
with the Property, or any actual or potential administrative or judicial proceedings in connection with any
of the foregoing; and (f) Mortgagor has truthfully and fully provided to Mortgagee, in writing, any and all
information relating to conditions in, on, under or from the Property that is known to Mortgagor and that is
contained in files and records of Mortgagor, including any reports relating to hazardous substances in, on,
under or from the Property and/or to the environmental condition of the Property.
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For purposes hereof, (A) “hazardous substance” means, without limitation, any and all substances
{whether solid, liquid or gas) defined, listed, or otherwise classified as pollutants, toxic or hazardous
wastes, toxic or hazardous substances, toxic or hazardous materials, extremely hazardous wastes, or
words of similar meaning or regulatory effect under any present or future environmental laws or that may
have a negative impact on human health or the environment, including petroleurn and petroleumn
products, mold or fungus, asbestos and asbestos-containing materials, polychlorinated biphenyls, lead,
radon, radioactive materiais, flammables and explosives; (B) “environmental law” means any present and
future federal, state and local laws, statutes, ordinances, rules, regulations and the like, as well as
common law, relating to protection of human health or the environment, relating to hazardous
substances, relating to liability for or costs of other actual or threatened danger to human health or the
environment, including the following statutes, as amended, any successor thereto, and any regulations
promulcaiad pursuant thereto, and any state or local statutes, ordinances, rules, reguiations and the like
addressitig similar issues: the Comprehensive Environmental Response, Compensation and Liahility Act;
the Emergercy Planning and Community Right-to-Know Act; the Hazardous Substances Transportation
Act; the Rescurca Conservation and Recovery Act (including Subtitle | relating to underground storage
tanks); the Soil< *Waste Disposal Act; the Clean Water Act; the Clean Air Act; the Toxic Substances
Controf Act; the Sae*Drinking Water Act: the Occupational Safety and Health Act; the Federal Water
Pollution Control Act; ine: Federal Insecticide, Fungicide and Rodenticide Act; the Endangered Species
Act; the National Envirciimental Policy Act; and the River and Harbors Appropriation Act; (C) “release”,
with respect to any hazardous substance, includes but is not limited to any presence, release, deposit,
discharge, emission, leaking, Izaching, spilling, seeping, migrating, injecting, pumping, pouring, emptying,
escaping, dumping, disposing o otter movement of hazardous substances; and (D) “remediation”
includes but is not limited to any aciviiy to (i) clean up, detoxify, decontaminate, disinfect, contain, treat,
remove, respond to, correct, dispose 7, iransport, or otherwise remediate, prevent, cure or mitigate any
release of any hazardous substance: anyaction to comply with any environmental laws or with any
permits issued pursuant thereto; or (i) inspe:t, investigate, study, monitor, assess, audit, sample, test, or
evaluate any actual, potential or threatened rele 1se of hazardous substances.

7.2. Environmental Covenants. Mortgagor coverants and agrees that: (a) all uses and operations
on or of the Property, whether by Mortgagor or any clner nerson or entity, shall to Trustor's actual
knowledge be in compliance with all environmental laws and permits issved pursuant thereto: (b} there
shall be no hazardous substances used, present or releasar in, on. under or from the Property, except
those that are (i) in compliance with all environmental laws and with. permits issued pursuant thereto:
(if) fully disclosed to Mortgagee in writing; and (iii) which do not reguire remediation; (c) Mortgagor shall,
at its sole cost and expense, (i) fully and expeditiously cooperate in all a-tivities pursuant to Section 7.3,
including providing all relevant information and making knowledgeable per<ans available for interviews,
and (ii) effectuate remediation of any condition (including a release of a hazurdous substance or violation
of environmental laws) in, on, under or from the Property for which remediatior is legally required; and
(d) Mortgagor shall immediately upon Mortgagor becoming aware notify Mortgages in writing of (A) any
unlawful releases or threatened releases of hazardous substances in, on, under, “rim. or migrating
towards the Property; (B) any non-compliance with any environmental laws related in any way to the
Property; (C) any actual or potential lien or encumbrance imposed on Mortgagor or the Projeriv pursuant
to any environmental law, whether due to any act or omission of Mortgagor or any other person, (D) any
required remediation of environmental conditions relating to the Property; and (E) any written notice or
other communication of which any Mortgagor becomes aware from any source whatsoever relating in any
way to an actual or threatened release of hazardous substances in violation of environmental iaws or the
remediation thereof.

7.3. Environmental Cooperation and Access. In the event any indemnified party has a reasonable

basis for believing that an environmental condition exists on the Property in violation of environmental
faws, upen reascnable notice from Mortgagee, Mortgagor shall, at Mortgagor's sole cost and expense,
promptly cause an engineer or consultant reasonably satisfactory to Mortgagee to conduct any
environmental assessment or audit (the scope of which shall be determined in the sole and absolute
discretion of Mortgagee) and take any samples of soil, groundwater or other water, air, or building
materials or any other invasive testing reasonably requested by Mortgagee and promptly deliver the
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results of any such assessment, audit, sampiing or other testing; and provided, further, that the
indemnified parties and any other person or entity designated by the indemnified parties, may at its
option, enter upon the Property at all reasonable times to assess any and all aspects of the environmental
condition of the Property and its use. For purposes hereof, “indemnified party” means each of Mortgages,
each of its affiliates and their respective successors and assigns, any person or entity who is or will have
been involved with the servicing of the Loan, persons or entities who may hold or acquire or will have held
a full or partial interest in the Loan (including the persons and entities described in Section 8.3 below, as
well as custodians, trustees and other fiduciaries who hold or have held a full or partial interest in the
Loan for the benefit of third parties), and the respective officers, directors, and employees, agents,
affiliates, successors and assigns of any and all of the foregoing.

7.4, Environmental Indemnity. Mortgagor covenants and agrees, at its sole cost and expense, to
protect, aefand, indemnify, release and hold indemnified parties (as defined in Section 7.3) harmless from
and agaiiist-any and all Losses (as defined below) imposed upon or incurred by or asserted against any
indemnified paries and directly or indirectly arising out of or in any way relating to any one or more of the
following: (aj anysest, present or threatened release of hazardous substances in, an, above, under, from
or affecting the Pregerty, or any remediation thereof; (b)the imposition, recording or filing or the
threatened imposition. re.cording or filing of any lien or encumbrance encumbering the Property; {(c) any
misrepresentation or inzccuracy in any representation or warranty concerning hazardous substances; and
(d) any breach of Sections 7.10r-7.2 of this Mortgage. Upon request by any indemnified party, Mortgagor
shall defend same (if requesied by any indemnified party, in the name of the indemnified party} by
attorneys and other professionals reasonably approved by the indemnified parties. For purposes hereof,
“Losses” means any losses, actuai cdrnages, costs, fees, expenses, claims, suits, judgments, awards,
liabilities (including strict liabilities), Uigations, debts, diminutions in value, fines, penalties, charges,
costs of remediation (whether or not periaimied voluntarily), amounts paid in settlement, foreseeable and
unforeseeable consequential damages, liti gaticr- costs, reasonable attormeys' fees, engineers’ fees,
environmental consultants’ fees, and investication costs (including costs for sampling, testing and
analysis of soil, water, air, building materials, and ether materials and substances whether solid, liquid or
gas), of whatever kind or nature, and whether or net incurred in connection with any judicial or
administrative proceedings, actions, claims, suits, judgnieats or awards.

ARTICLE 8
SECONDARY MARKET TRANSACTIONS

8.1. General. Mortgagor hereby acknowiedges that Mortgagee n'ay in ane or more transactions {a)
sell or securitize the Loan or portions thereof in one or more transacticing through the issuance of
securities, which securities may be rated by one or more rating agencies, (b) sell-or otherwise transfer the
Loan or any portion thereof one or more times {including selling or assigring its duties, rights or
obligations hereunder or under any Loan Document in whole, or in part, to a servicer ani/or a trustee), (c)
sell participation interests in the Loan one or more times, and/for (d) re-securitize the-seur vities issued in
connection with any securitization (the transactions referred to in clauses (a) through (4)above, each a
“Secondary Market Trangaction”).

8.2. Mortgagor_Cooperation. Mortgagor shall execute and deliver to Mortgagee such documents,
instruments, certificates, financial statements, assignments and other writings, do such other acts and
provide such information, and participate in such meetings and discussions, in each case that are
reasonably necessary to facilitate the consummation of each Secondary Market Transaction; provided,
however, that this Section 8.2 shall not obligate Mortgagor to take any action that would result in a
materially adverse change to the economic terms of the Loan.

8.3. Dissemination of Information. If Mortgagee determines at any time to participate in a Secondary
Market Transaction, Mortgagee may forward to each purchaser, transferee, assignee, servicer, participant
or investor in such securities, any rating agency rating such securities, any organization maintaining
databases on the underwriting and performance of commercial loans, trustee, counsel, accountant, and
each prospective Investor, all documents and information which Mortgagee now has or may hereafter
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acquire relating to the Loan, Mortgagor, any direct or indirect equity owner of Mortgagor, any guarantor,
any indemnitor and the Property, which shall have been furnished by Mortgagor, any affiliate of
Mortgagor, any guarantor, any indemnitor, or any party to any Loan Document, or otherwise furnished in
connection with the Loan, as Mortgagee in its reasonable discretion determines necessary or desirable.
For purposes of this Agreement and the other Loan Documents, “affiliate” of any specified person or

entity means any other person or entity controlling, controlled by or under common control with such
specified person or entity.

ARTICLE 9
MISCELLANEQUS

9.1 Survival. All covenants, agreements, representations and warranties made in the Loan
Documenis-shall continue in full force and effect so long as any portion of the Indebtedness is unpaid;
provided, ‘ncwever, that the representations, warranties and covenants set forth in Sections 4.4 and 7.1
shall survive“i perpetuity and shall not be subject to Section 9.23. All covenants, promises and
agreements in e Loan Documents shall inure to the benefit of the respective successors and assigns of
Mortgagee. Nothing irithe Loan Documents, express or implied, shall give to any person or entity other
than the parties anc” thie holder(s) of the Note and the other Loan Documents, and their legal
representatives, successors and assigns, any benefit or any legal or equitable right, remedy or claim
hereunder,

9.2. Governing Law. The Lcan Cocuments shall be interpreted and enfarced according to the laws
of the state where the Property is located (without giving effect to rules regarding conflict of laws).

8.3. Modification, Waiver in Writing. v« maodification, amendment, extension, discharge, termination
or waiver of any provision of any Loan Documernt-or consent to any departure by Mortgagor therefrom,
shall in any event be effective unless the sam shall be in a writing signed by the party against whom
enforcement is sought, and then such waiver or consznt shall be effective only in the specific instance,
and for the purpose, for which given. Except as otherwise expressly provided herein, no notice to or
demand on Mortgagor shall entitle Mortgagor to any othe: or future notice or demand in the same, similar
or other circumstances.

9.4. Delay Not a Waiver, Neither any failure nor any delay or. the part of Mortgagee in insisting upon
strict performance of any term, condition, covenant or agreement, Gi r.xercising any right, power, remedy
or privilege under any Loan Document shall operate as or constitute a valvar thereof, nor shall a single or
partial exercise thereof preciude any other future exercise, or the exeicica of any other right, power,
remedy or privilege.

9.5. Notices. All notices required under any Loan Document shall be given in wrting and shall be
effective for all purposes (a) in the case of hand delivery, at the time of delivery (wit'preof of attempted
delivery); (b) in the case of registered or certified mail, postage prepaid, when deliverzd or the first
attempted delivery on a Business Day (with proof of attempted delivery); {¢) in the cas¢ 0. expedited
prepaid delivery upon the first attempted delivery on a Business Day (with proof of attempted delvery); or
(d) in the case of telecopier, upon receipt of answerback confirmation, provided that such telecopied
notice must also be delivered by one of the means set forth in (a), (b) or (c) above, addressed to the
parties as follows: (1) If to Mortgagee, to Countrywide Commercial Real Estate Finance, Inc., 2701 N.
Dallas Parkway, Suite 200, Plano, Texas 75093, Attention: CRF Asset Management, Facsimile No.:
{972) 312-8576; and (2) of to Mortgagor, to the address set forth on the signature page hereto. A party
receiving a notice which does not comply with the technical requirements for notice under this Section 9.5
may elect to waive any deficiencies and treat the notice as having been properly given. A party may
change its address for notices by delivering notice thereof in accordance with the provisions of this
Section 9.5.

9.6. TRIAL BY JURY. MORTGAGOR AND MORTGAGEE, TO THE FULLEST EXTENT THAT
THEY MAY LAWFULLY DO SO, HEREBY WAIVE TRIAL BY JURY IN ANY ACTION OR PROCEEDING,

Countrywide Commercial Mortgage
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INCLUDING ANY TORT ACTION, BROUGHT BY ANY PARTY HERETO WITH RESPECT TO THE
LOAN DOCUMENTS.

9.7. Severability. If any term or provision of any Loan Document or the application thereof shall to
any extent be invalid or unenforceable, the remainder of such Loan Document, or the application of such
term or provision other than as to which it is invalid or unenforceable, shall not be affected thereby, and
each term and provision of such Loan Document shall be valid and enforceable to the maximum extent
permitted by iaw.

9.8. Remedies of Mortgagor. In the event that a claim or adjudication is made that Mortgagee or its
agents, has acted unreasonably or unreasonably delayed acting in any case where by law or under any
Loan Ducument, Mortgagee or such agent, as the case may be, has an obligation to act reasonably or
promplly,” Mortgagor agrees that neither Mortgagee nor its agents, shall be liable for any monetary
damages, &:id Mortgagor's sole remedies shall be limited to commencing an action seeking injunctive
relief or deciarainry judgment. The parties hereto agree that any action or proceeding to determine
whether Morigage < has acted reasonably shall be determined by an action seeking declaratory judgment.

9.9. Offsets, Countarclaims and Defenses. Any assignee of Mortgagee’s interest in and to the Loan
Documents shall take-ine same free and clear of all offsets, counterclaims or defenses which are
unrelated to the Loan, ani te-Loan Documents which Mortgagor may otherwise have against any
assignor.

9.10. No Joint Venture or Partfie/ship. Mortgagor and Mortgagee intend that the refationship created
hereunder be solely that of borrower a::d lender. Nothing herein is intended to create a joint venture,
partnership, tenancy-in-common, or joint ier2ncy relationship among any of Mortgagor, any contractor or
governmental authority, and Mortgagee, no. to_grant Mortgagee any interest in the Property other than
that of mortgagee or lender.

9.11. Construction of Documents. The parties hére'o acknowledge that they were represented by
counsel in connection with the negotiation and drafurg »f the Loan Documents and that the Loan
Documents shall not be subject to the principle of construing their meaning against the party which
drafted same.

9.12. Brokers and Financial Advisors. Mortgagor and Mortgage: hereby represent that they have
deaft with no financial advisors, brokers, underwriters, placement agents, 2gents or finders in connection
with the transactions contemplated by this Mortgage except as disclosed © "Mortgagee. Mortgagor hereby
agrees to indemnify and hold Mortgagee harmless from and against any and 2ll Losses (as defined in
Section 7.4) relating to or arising from a claim by any person or entity that such person or entity acted on
behalf of Mortgagor in connection with the transactions contemplated herein. If Mcrigajor has dealt with
one or more of foregoing described persons or entities, Mortgagor acknowledges arid anraes that such
persons or entities may receive additional compensation and/or fees from Mortgagee. 7% orovisions of
this Section 9.12 shall survive the expiration and termination of this Mortgage and the rejiayment of the
Indebtedness.

9.13. Counterparts. This Mortgage may be executed in any number of counterparts, sach of which
when so executed and delivered shall be an original, but ali of which shall together constitute one and the
same instrument.

9.14. Estoppel Certificate. Mortgagor agrees upon not less than fifteen (15) days prior written notice
by Mortgagor to execute and deliver to the party specified in such natice, a statement certifying that this
Mortgage is unmodified and in full force and effect (or if there have been modifications, that the same, as
modified, is in full force and effect and stating the modifications hereto), and such other matters as
Mortgagee may reasonably request.
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9.15. Bankruptcy Waiver. Mortgagor hereby agrees that, in consideration of the recitals and mutual
covenants contained hersin, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, if Mortgagor (a) files with any bankruptcy court of competent jurisdiction
or be the subject of any petition under Title 11 of the U.S. Code, as amended, (b) is the subject of any
order for relief issued under Title 11 of the U.S. Code, as amended, (c) files or is the subject of any
petition seeking any reorganization, arrangement, composition, readjustment, liquidation, dissolution or
similar relief under any present or law relating to bankruptcy, insolvency or other relief of debtors, (d) has
sought or consents to or acquiesces in the appointment of any trustee, receiver, conservator or liquidator
or (e} is the subject of any order, judgment or decree entered by any court of competent jurisdiction
approving a petition filed against such party for any reorganization, arrangement, compasition,
readjustment, liquidation, dissolution or similar relief under any present or future federal or state act or law
relating <c. bankruptcy, insolvency or other relief for debtors, the automatic stay provided by the U.S.
Bankrupicy Code shall be modified and annulled as to Mortgagee, so as to permit Mortgagee to exercise
any and o i its rights and remedies, upon request of Mortgagee made on notice to Mortgagor and any
other party in-irtcrest but without the need of further proof or hearing. Neither Mortgagor nor any affiliate
of Mortgagor sn=ii sontest the enforceability of this Section 9.15.

9.16. Entire Agresimant. This Loan Documents and exhibits thereto constitute the entire agreement
among the parties here's with respect to the subject matter contained therein and supersedes all prior
agreements, understandings and negotiations between the parties. There are no oral agreements
between the parties.

9.17. Indemnification. Mortgagei shall indemnify and hold the indemnified parties (as defined in
Section 7.3) harmless against any and - i.osses (as defined in Section 7.4), and reimburse them for any
costs and expenses incurred, in conneciidin. with, arising out of or as a result of (a) Mortgagee's
reasonable out-of-pocket costs and expenses (including attorneys fees and costs) in connection with {i)
the preparation, execution and delivery of ths Loan Documents (and any subsequent modifications
thereof) and the closing of the Loan, and (i) the creation, perfection or protection of Mortgagee’s liens in
the Property, (b) the exercise of any of Mortgagee's :emedies under any Loan Document, and (c) any
alleged obligations or undertakings to perform or discharge any obligation, duty or liability with respect to
the ownership, operation and/or maintenance of the Prorerly, except to the extent that it is finally
judicially determined that any such Loss resulted directly anc'solelv from the fraud, gross negligence or
willful misconduct of such indemnified party. If any indemnified sarty becomes involved in any action,
proceeding or investigation in connection with any matter descriccd in clauses (a) through (c) above,
Mortgagor shall periodically reimburse any indemnified party upon derriaivd therefor in an amount equal to
its reasonable legal and other expenses (inciuding the costs of any investigation and praparation)
incurred in connection therewith to the extent such legal or other experszes are the subject of
indemnification hereunder.

9.18. Publicity. Mortgagee shall have the right to issue press releases, adveitizerisents and other
promotional materials describing the Loan and Mortgagee's participation there and the Lear’s inclusion in
any Secondary Market Transaction (as defined in Section 8.1).

9.19. Time of the Essence. Time shall be of the essence in the performance of all obligations of
Mortgagor under each of the other Loan Documents.

9.20. Taxes. All payments made under the Loan Documents shall be made free and clear of, and
without deduction or withholding for or on account of, any present or future income, stamp or other taxes,
levies, imposts, duties, charges, fees, deductions or withholdings, and all liabilities with respect thereto,
now or hereafter imposed, levied, collected, withheld or assessed by any governmental authority. If
Mortgagor is required by law to deduct any of the foregoing from any sum payable under the Loan
Document, such sum shall be increased as necessary so that after making all required deductions
(including deductions applicable to additional sums payable under this Section 9.20), Mortgagee receives
an amount equal to the sum Mortgagee would have received had no such deductions been made.
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8.21. Further Assurances. Mortgagor shali execute and deliver to Mortgagee such documents,
instruments, certificates, assignments and other writings, and do such other acts necessary, fo (a)
evidence, preserve andfor protect the Property at any time securing or intended to secure the
Indebtedness, and/or (b) enable Mortgagee to perfect, exercise and enforce Mortgagee’s rights and
remedies under any Loan Document, as Mortgagee shall require from time to time in its discretion.
Mortgagor hereby irrevocably authorizes and appoints Mortgagee as its attorney-in-fact, coupled with an
interest, for the purpose of exercising and perfecting any and all rights and remedies available to
Mortgagee at law and in equity, including such rights and remedies available to Mortgagee pursuant to
this Mortgage.

9.22. Reconveyance by Mortgagee. Upon payment in full of the Loan Obligations or a complete
defeasaiice with respect to the Property which complies with the Note (if the Note provides for
defeasarice), Morigagee shall release the iien of this Mortgage, or upon the request of Mortgagor, and at
Mortgagc:'s <xoense, assign this Mortgage without recourse to Mortgagor's designee, or to the person(s)
or entity(ies 'eGally entitled thereto, by an instrument duly acknowledged in proper form for recording.

9.23. Limitaticn of interest; Exculpation. This Mortgage is subject to the limitations on the payment of
interest set forth in Section 8 of the Note, and the limitations on liability (if any) set forth in Section 10 of
the Note.

8.24. Definitions: Principtes of Constructions. Capitalized terms used herein but not defined shall
have the meanings set forth in the Note. All uses of the word “including” shall mean “including, without
limitation” unless the context shaliinticate otherwise. The use of the term “applicable law” includes ali
laws, regulations, rules, and ordinances i every type.

APTICLE 10
SPECIAL PROVISIONS

10.1. State Specific Provisions. The terms and cuncitions set forth on Exhibit C (if any) are hereby
incorporated herein by this reference. In the event o 2 inconsistencies between the terms and
conditions of said Exhibit C and the other terms and corditions of this Mortgage or the other Loan
Decuments, the terms and conditions of said Exhibit G shall ~<iitrol and be binding.

10.2. Additional Provisions. The terms and conditions set forib rn Exhibit D (if any) are hereby
incorporated herein by this reference.

[Signature on the following page]
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IN WITNESS WHEREOF, this Mortgage, Assighment of Leases and Rents, Security Agreement
and Fixture Filing has been duly executed by Mortgagor as of the Closing Date set forth above.

MORTGAGOR:

Buck-Sem Limited Liability Company,
an litinois limited liability company

By. EDC Management, he.,
an lllinois corporation

ipka, Jr., President

800 W. Chicago Avenue, Suite 750
Chicago, IL 60610

Altention. Ronald B. Shipka, Jr.
Facsimile No.: (31) 670-3805

STATE OF r\\‘u\é}S )
)
county o _ C8A— )

BEFORE ME, a notary public, in and for said County.ars State, appeared M&w J o
o Q—\_ggg(ggmi of s an Ll

who acknowledged that he/she, being duly authori@kd, did exscuts ine foregoing instrument for the
purposes thersin contained and that the same Is the  free act and deed of said
COFPIra ) o . and his/her free act and deed, Ur) individually and as such

[]

C{N TESTIMONY WHEREOF, 1 have hereunto set mp hang & d official seal at
L 00 A asofthe 2. dayofl%gm .

ZB@ LA &ww__
Notary Public

[SEAL] My commission expires: 0 20 b —~/0

“OFFICIAL SEAL”
Maura J, Fenlon _

Notary Public, State of Ilinois
My Commission Expines Feb. 6, 2010

Countrywide Commarcial
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Exhibit A

DESCRIPTION OF PROPERTY

PARCEL 1:

SUBDIVIS!ON OF FRACTIONAL SECTION 21, TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE
THIRD FRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS, ACCORDING TO THE PLAT OF SAID
JACOB'S”SU2DIVISION, RECORDED DECEMBER 24, 1888 AS DOCUMENT 1043390, IN COOK
COUNTY, ILLipMOIS,

PARCEL 2:

LOTS 1 TO 4, BOTH WCLUSIVE, IN GIL'S SUBDIVISION OF BLOCK 2 OF OUTLOTS 2 AND 3 OF
CANAL TRUSTEES' SUB[IVISION OF THE EAST 1/2 OF SECTION 29, TOWNSHIP 40 NORTH
RANGE 14, EAST OF THE TH!RD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS, ACCORDING
TO THE PLAT OF SAID GIL'S ¢ UBDIVISION, RECORDED SEPTEMBER 18, 1883 AS DOCUMENT
495311, IN COOK COUNTY, ILLINGiS:

Street Address: 710 West Buckingham (Parcal 1%:-2159 North Seminary (Parcel 2), Chicago, iL

Permanent index No.:  14-21-309-01 1-0000, 14-20-2(2-038-0000, 14-29-202-039-000
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Exhibit B

DEFERRED MAINTENANCE AND ENVIRONMENTAL REMEDIATION

Nene.,
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Exhibit C

STATE-SPECIFIC PROVISIONS

Section 10.1.1. lllinois Mortgage Foreclosure Law. In the event that any provision

in this Mortgage shall be inconsistent with any provision of the Illinois Mortgage Foreclosure
Law (735 ILCS 5/15-1101 et seq., as amended from time to time, the "Act"), the provisions of
the Act shall take precedence over the provisions of this Mortgage, but shall not invalidate or

render unenforceable any other provision of this Mortgage that can be construed in a manner
consistent with the Act.

If @ny. provision of this Mortgage shall grant to Mortgagee any rights or remedies upon
the occurrence-and during the continuation of an Event of Default of Mortgagor which are more
limited than th< iights that would otherwise be vested in Mortgagee under the Act in the

absence of said provision, Mortgagee shall be vested with the rights granted in the Act to the full
extent permitted by 4w,

Without limiting tha gererality of the foregoing, all expenses incurred by Mortgagee upon
the occurrence and during the scntinuation of an Event of Default to the extent reimbursable
under Sections 15-1510 and 15-1512 of the Act, whether incurred before or after any decree or
judgment of foreclosure, and whetae’ nr not enumerated in this Mortgage, shall be added to the
Indebtedness secured by this Mortgage o: by the judgment of foreclosure.

Mortgagor acknowledges that the (ransaction of which this Mortgage is a part is a
transaction which does not include either agricutural real estate (as defined in Section 15-1201
of the Act) or residential real estate (as defined in_Section 15-1219 of the Act), and upon the
oceurrence and during the continuation of an Eveni ot Default to the full extent permitted by law,
hereby voluntarily and knowingly waives its rights to re'nsiatement and redemption to the extent
allowed under Section 15-1601(b) of the Act, and to the-iull extent permitted by law, the benefits
of all present and future valuation, appraisement, homestead. excmption, stay, redemption and
moratorium laws under any state or federal law.

Section 10.1.2. Receiver. In addition to any provision ¢t this Mortgage authorizing
the Mortgagee to take or be placed in possession of the Property, or fai, the appointment of a
receiver, Mortgagee shall have the right, in accordance with Sections 15-1701 and 15-1702 of
the Act, to be placed in possession of the Property or at its request to-iz7¢. a receiver
appointed, and such receiver, or Mortgagee, if and when placed in possession, shall have, in
addition to any other powers provided in this Mortgage, all powers, immunities and duties as
provided for in the aforementioned sections of the Act.

Section 10.1.3. Maximum _ Amount  Secured. The maximum principal
indebtedness secured by this Mortgage shall not exceed $6,450,000.00 (3 times the loan
amount).

Section 10.1.4, Purpose of Loan. The entire proceeds of the loan evidenced by
the Note constitute a “business loan” as that term is used in llincis Compiled Statutes, Chapter
815, Act 205, Section 4, and the beneficiary of Mortgagor is a “business” as that term is defined
in said lllinois Compiled Statutes, Chapter 815, Act 205, Section 4.
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Exhibit D

ADDITIONAL PROVISIONS




