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1410 Waukegan LLC (BofA) Mortgage, Security Agreement and
Assignment of Leases and Rents

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES
AND RENTS AND FIXTURE FILING STATEMENT (this “Mortgage™), made as of the 31st
day of October, 2007, by 1410 WAUKEGAN LLC, an Illinots limited liability company, having
its principal place of business at 2222 North Elston Avenue, Chicago, 1L 60614 (“Mortgagor™),
to CAPLEASE DEBT FUNDING, LP, a Delaware limited partnership, having its principal place
of business at 1065 Avenue of the Americas, 19th Floor, New York, New York 10018

(“Mortgagee™).

WITNESSETH:

This Mertgage is also a Security Agreement and financing statement under the Uniform
Commercial Coae'of the State of Illinots and in compliance therewith the following information
is set forth:

I. The names.a:a addresses of the Debtor and Secured Party are:

Debtor: 1410 Waukegan LLC
2222 North Elston Avenue
Chicago, {llinois 60614
Attention: Warren Baker

Secured Party: Caplcase Debt Funding, LP
1065 Alvenue of the Americas, 19th Floor
New Yoik..¥2w York 10018
Attention: Mickael J. Heneghan

2. The property covered by this Security Agreenieot-and financing statement is
described in the granting clauses hereof.

3. Some or all of the fixtures, equipment and other property deseribed herein is or may
become fixtures.

4, The Debtor is the record owner of the real estate described in Exhicit A attached
hereto and made a part hereof.

To secure the payment of an indebtedness in the principal sum of up to FOUR
MILLION THREE HUNDRED SEVENTEEN THOUSAND TwoO HUNDRED NINETY TWO AND 28/100
DoLLARS (54,317,292.28) (the “Loan™), lawful money of the United States of America, to be
paid with interest according to a certain Mortgage Note dated the date hereof made by Mortgagor
to Mortgagee due September 15, 2027 (the note together with all replacements, extensions,
renewals or modifications thereof being hereinafter collectively called the “Note™) and all other
sums due hereunder, under the Note and any Other Security Documents (hereinafter defined)
(said indebtedness and interest due under the Note and all other sums due hereunder and under
the Note and the Other Security Documents being hereinafter collectively called the “Debt™),
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Mortgagor has mortgaged, given, granted, bargained, sold, aliened, enfeoffed, conveyed,
confirmed, pledged, assigned, and hypothecated and by these presents does hereby mortgage,
give, grant, bargain, sell, alien, enfeoff, convey, confirm, pledge, assign and hypothecate unto
Mortgagee the real property described in Exhibit A attached hereto (the “Premises™) and the
buildings, structures, fixtures, additions, enlargements, extensions, modifications, repairs,
replacements and improvements now or hereafter located thereon (the “lmprovements™);

It is the intention of Mortgagor and Mortgagee that the Note shall all be secured
by this Mortgage.

TOGETHER WITH: all right, title, interest and estate of Mortgagor now owned,
or hereafter azquired, in and to the following property, rights, interests and estates (the Premises,
the Improvemencs together with the following property, rights, interests and estates being
hereinafter descitoceare collectively referred to herein as the “Mortgaged Property”):

(a)  ail 2asements, rights-of-way, sirips and gores of land, streets, ways, alleys,
passages, sewer rights, water, water courses, water rights and powers, air rights and development
rights (including, without limitatior, all right, title and interest of Mortgagor under any reciprocal
easement agreement affecting or pertaining to the Mortgaged Property), and all estates, rights,
titles, interests, privileges, liberties, teziements, hereditaments and appurtenances of any nature
whatsoever, in any way belonging, relatiiz or pertaining to the Premises and the Improvements
and the reversion and reversions, remainder and remainders, and all land lying in the bed of any
street, road or avenue, opened or proposed, in-frent of or adjoining the Premises, to the center
line thereof and all the estates, rights, titles, inteiests, dower and rights of dower, curtesy and
rights of curtesy, property, possession, claim and demdnd whatsoever, both at law and in equity,
of Mortgagor of, in and to the Premises and the Improvements and every part and parcel thereof,
with the appurtenances thereto;

(b)  all machinery, equipment, fixtures (includin.g ozt not limited to all heating,
air conditioning, plumbing, lighting, communications and efevator fix{vies) and other property of
every kind and nature, whether tangible or intangible, whatsoever owned by Mortgagor, or in
which Mortgagor has or shall have an interest, now or hereafter located upon the Premises and
the Improvements, or appurtenant thereto, and usable in connection with the nresent or future
operation and occupancy of the Premises and the Improvements and all building equipment,
materials and supplies of any nature whatsoever owned by Mortgagor, or in which/ivibrtgagor
has or shall have an interest, now or hereafter located upon the Premises and the Improvements,
or appurtenant thereto, or usable in connection with the present or future operation, enjoyment
and occupancy of the Premises and the Improvements (hereinafter collectively called the
“Equipment”), including the proceeds of any sale or transfer of the foregoing, and the right, title
and interest of Mortgagor in and to any of the Equipment 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 Mortgaged Property is located (the “Uniform Commercial Code™)
superior in lien to the lien of this Mortgage. In connection with Equipment which is leased to
Mortgagor or which is subject to a lien or security interest which is superior to the lien of this
Mortgage, this Mortgage shall also cover all right, title and interest of Mortgagor in and to all
deposits, and the benefit of all payments now or hereafter made with respect to such Equipment;
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(c)  all awards or payments, including interest thereon, which may heretofore
and hereafter be made with respect to the Mortgaged Property, whether from the exercise of the
right of eminent domain or condemnation (including but not limited to any transfer made in lieu
of or in anticipation of the exercise of said rights), or for a change of grade, or for any other
injury to or decrease in the value of the Mortgaged Property;

(d)  all right, title and interest of Mortgagor in and to the Ground Lease dated
as of November 2, 2006, (including, without limitation, all guarantees thereof) (as it may be
amended from time to time, the “Lease”) between Mortgagor, as lessor, and Bank of America,
N.A., as lessee (“Lessee”) and all other leases and subleases (including, without limitation, all
guarantees thereof) and other agreements affecting the use, enjoyment or occupancy of the
Premises anu the Improvements heretofore or hereafter entered into (the “Other Leases”)
(including any us-or occupancy arrangements created pursuant to Section 365(d) of Title 11 of
the United Statcs Code (the “Bankruptcy Code™) or otherwise in connection with the
commencement or contijuance of any bankruptcy, reorganization, arrangement, insolvency,
dissolution, receivership ~rsimilar proceedings, or any assignment for the benefit of creditors, in
respect of any tenant or occipant.of any portion of the Premises and the Improvements) and all
income, rents, issues, profits and revenues (including all oil and gas or other mineral royalties
and bonuses) from the Premises and the Improvements (the “Rents”) (including any payments
received pursuant to Section 502(b) of the Bankruptcy Code or otherwise in connection with the
commencement or continvance of any rankruptcy, reorganization, arrangement, insolvency,
dissolution, receivership or similar proceeaings, or any assignment for the benefit of creditors, in
respect of any tenant or occupant of any portiop-of the Premises and the Improvements and all
claims as a creditor in connection with any of thz foregoing) and all proceeds from the sale,
cancellation, surrender or other disposition of the Lcase and the Other Leases and the right to
receive and apply the Rents to the payment of the Debt;

(e) Mortgagor’s interest in any insurance policies covering the Premises and
the Improvements, including, without Jimitation, that certain lease-2pliancement insurance policy
dated on or about the date hereof and issued by Lexington Insuranc: Company in connection
with this Loan (the “Lease Enhancement Policy™), all proceeds thereof and any unearned
premiums on any Insurance policies covering the Mortgaged Property (in¢luding, without
limitation, the Lease Enhancement Policy), including, without limitation, the rigit < receive and
apply the proceeds of any insurance, judgments, or settlements made in lieu thereof, for damage
to the Mortgaged Property or any part thereof;

() the right, in the name and on behalf of Mortgagor, to appear in and defend
any action or proceeding brought with respect to the Mortgaged Property and to commence any
action or proceeding to protect the interest of Mortgagee in the Mortgaged Property or any part
thereof;

(g) all franchises, trade names, trademarks, symbols, service marks, books,
records, plans and specifications, contracts, licenses, approvals, consents, subcontracts, service
contracts, management contracts, permits and other agreements of any nature whatsoever now or
hereafter obtained or entered into by Mortgagor, or any managing agent of the Mortgaged
Property on behalf of Mortgagor, with respect to the use, occupation, development, construction

_3-
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and/or operation of the Mortgaged Property or any part thereof or the activities conducted
thereon or therein, or otherwise pertaining to the Mortgaged Property or any part thereof;

(h)  all accounts receivable, contract rights, interests, estate or other claims,
both in law and in equity, which Mortgagor now has or may hereafter acquire in the Mortgaged
Property or any part thereof, and all reserve accounts, accounts for the deposit, collection and/or
disbursement of Rents and other accounts now or hereafter in existence with respect to the Loan,
including, without limitation, that certain account for the payment of Rents to Mortgagee
described in Paragraph 14(a) of the Assignment of Lease and Rents delivered to Mortgagee by
Mortgagor on the date hereof and all interest reserve accounts, borrower reserve accounts and
replacemexit reserve accounts provided for under any documentation entered into or delivered by
Mortgagor ir‘connection with the Loan; and

(1 all rights which Mortgagor now has or may hereafter acquire, to be
indennified and/or heid harmless from any liability, loss, damage, cost or expense (including,
without limitation, attorn=ys’ fees and disbursements) relating to the Mortgaged Property or any
part thereof.

TO HAVE AND TO.HOLD the above granted and described Mortgaged Property
unto and to the use and benefit of Mortgagee, and the successors and assigns of Mortgagee,
forever.

PROVIDED, HOWEVER, thesc presents are upon the express condition that, if
Mortgagor shall well and truly pay to Mortgagee i< Debt at the time and in the manner provided
in the Note and this Mortgage and shall well and truly avide by and comply with each and every
covenant and condition set forth herein and in the Not¢ in-a timely manner, these presents and
the estate hereby granted shall cease, terminate and be void.

AND Mortgagor represents and warrants to and covenants and agrees with
Mortgagee as follows:

Partl
General Provisions

L. Payment of Debt and Incorporation of Covenants, Conditions and
Agreements. Mortgagor will pay the Debt at the time and in the manner provided in the Note
and in this Mortgage. All the covenants, conditions and agreements contained in (a) the Note
(b) all and any of the documents other than the Note or this Mortgage now or hereafter executed
by Mortgagor and/or others and by or in favor of Mortgagee, which evidences, secures or
guarantees all or any portion of the payments due under the Note or otherwise is executed and/or
delivered in connection with the Note and Mortgage (the “Other Security Documents™), are
hereby made a part of this Mortgage to the same extent and with the same force as if fully set
forth herein.
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2. Warranty of Title. Mortgagor warrants that Mortgagor has good and
marketable title to the Mortgaged Property and has the right to mortgage, give, grant, bargain,
sell, alien, enfeoff, convey, confirm, pledge, lease, assign and hypothecate the same and that
Mortgagor possesses an indefeasible fee estate in the Premises and the Improvements subject to
the Lease and that it owns the Mortgaged Property free and clear of all liens, encumbrances and
charges whatsoever except for the Lease and those exceptions shown in the title insurance policy
insuring the lien of this Mortgage. Mortgagor shall forever warrant, defend and preserve such
title and the validity and priority of the lien of this Mortgage and shall forever warrant and
defend the same to Mortgagee against the claims of all persons whomsoever.

3. Insurance. (a) The Mortgaged Property shall at all times during the entire
term of this Mortgage be insured for the mutual benefit of Mortgagor and Mortgagee against loss
or damage by 2ay-peril covered by a standard “all risk of physical loss” insurance policy;
provided that if tiic*.case permits Lessee to self-insure, Mortgagee may require no insurance
during the period thatL_¢<see shall be self-insuring the Mortgaged Property so long as the Lessee
maintains a net worth of 2tieast $100,000,000 and a long-term debt rating of “BBB-” or better,
as rated by Standard & Poor”s Rating Services, a division of The McGraw-Hill Companies, or
“Baa3” or better, as rated by Moody”’s Investor Service, Inc. or, in the event that the Lease is no
longer in effect, as otherwise required by Mortgagee. Unless Mortgagee shall have otherwise
agreed, such insurance, whether provided by Mortgagor or Lessee, shall be in an amount
(1) equal to at least the then full replacemeat cost of the Improvements and Equipment, without
deduction for physical depreciation (and”contain an appropriate “Replacement Cost
Endorsement” with waiver of depreciation) and-with a deductible no greater than $5,000.00, and
(i1) such that the insurer would not deem Mortgager a co-insurer under said policies. The
policies of insurance carried in accordance with this‘Pziagraph 3 (the “Policies”) shall be paid
annually in advance.

(b)  Unless the Policies described in this Paragranh 3(b) are being provided by
Lessee in accordance with the provisions of Paragraph 3(a) hercin, Mortgagor, at its sole cost
and expense, for the mutual benefit of Mortgagor and Mortgagee, shal’ also obtain and maintain
during the entire term of this Mortgage the following Policies:

(1) Flood insurance if any part of the Mortgaged Propcrty is located in
an area identified by the Federal Emergency Management Agency as an area lizving special
flood hazards and in which flood insurance has been made available under the Natioail Flood
Insurance Act of 1968 (and any successor act thereto) in an amount at least equal to the
outstanding principal amount of the Note or the maximum limit of coverage available with
respect to the Improvements and Equipment under said Act, whichever is less.

(1) Comprehensive public liability insurance, including broad form
property damage, blanket contractnal and personal injuries (including death resulting therefrom)
coverages.

(1)  Rental loss insurance in an amount equal to the aggregate annual
amount of all rents and additional rents payable under the Lease, such rental loss insurance to
cover rental losses for a period of at least two years after the date of the fire or casualty in

.5
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question, irrespective of whether the Lease has been terminated during that two-year period, or,
in the event the Lease is no longer in effect, as required by Mortgagee. Mortgagor shall not,
without the prior written consent of Mortgagee, amend the Lease to reduce the amounts and/or
types of insurance required to be maintained under the Lease or waive any provision of the Lease
to reduce such amounts and/or types of insurance.

(iv)  Insurance against loss or damage from explosion of steam boilers,
air conditioning equipment, high pressure piping, machinery and equipment, pressure vessels or
similar apparatus now or hereafter installed in the Improvements.

(v)  Comprehensive public liability insurance for personal injury,
bodily injury”or death, and damage to property of third persons occurring on or about the
Common Areas«2: defined in the Lease), having limits of liability of not less than One Million
no/ 100 Dollars ($1,£50,000.00) combined single limit, with an excess umbrella liability policy of
not less than $10,000,502; naming Tenant and Mortgagee as additional Insureds and as otherwise
required under the Lease,

(vi)  “Allxisk” property insurance insuring ninety-five percent (95%) of
the full insurable replacement coat of the Common Areas and as otherwise required under the
Lease.

(vil)  Such other insviance as may from time to time be reasonably
required by Mortgagee in order to protect its interzsts.

(¢)  All Policies if and to the extent recuired by Mortgagee (i) shall be issued
by an insurer rated at feast “A” by the Rating Agencies tha. ic satisfactory to Mortgagee, (ii) shall
contain the standard New York mortgagee or equivalent non-contribution clause naming
Mortgagee as the person to which all payments made by such-ipsirance company shall be paid,
(ii1) shall be maintained throughout the term of this Mortgage without cost to Mortgagee,
(1v) shall be delivered to Mortgagee, (v) shall contain such provistons as Mortgagee deems
reasonably necessary or desirable to protect its interest including, without limitation,
endorsements providing that neither Mortgagor, Mortgagee nor any other (pariy shall be a co-
insurer under said Policies and that Mortgagee shall receive at least thirty (30) dave prior written
notice of any modification or cancellation, and (vi) shall be satisfactory in form and substance to
Mortgagee and shall be approved by Mortgagee as to amounts, form, risk coverage, decuctibles,
loss payees and insureds. The premiums for such Policies (the “Insurance Premiums”) shall be
paid as the same become due and payable. Not later than thirty (30} days prior to the expiration
date of each of the Policies, Mortgagor will deliver to Mortgagee satisfactory evidence of the
renewal of each Policy.

(d)  If the Mortgaged Property shall be damaged or destroyed, in whole or in
part, by fire or other casualty, Mortgagor shall give prompt notice thereof to Mortgagee.
Mortgagor shall not settle or adjust or permit the settlement or adjustment of any insurance claim
without Mortgagee’s prior written consent. All insurance proceeds required to be applied to
restoration and repair of the Mortgaged Property under the Lease shall be disbursed in
accordance with the provisions of the Lease for such restoration and repair upon such conditions

_6-
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as Mortgagee may reasonably require and which are otherwise customary in the locality where
the Mortgaged Property is situated, which conditions shall include, without limitation, the
following: (i) no Event of Default, or event which with notice and/or the passage of time, or
both, would constitute an Event of Default has occurred and remains uncured at the time of such
disbursement; (i1) the insurer does not deny liability to any named insured: (iii) the remaining
Mortgaged Property continues at all times to comply with all applicable building, zoning and
other land use laws and regulations; (iv) in Mortgagee’s reasonable Judgment, the restoration or
repair is practicable and can be completed within a reasonable period of time following such
damage or destruction, but in no event later than the date by which completion is required under
the Lease; (v) Mortgagor proceeds promptly after the insurance claims are settled with the
restoratiop or repair; and (vi) the restoration or repair is performed in compliance with all
applicable laxvs._rules and regulations. All insurance proceeds not required to be disbursed for
repair and restorution of the Mortgaged Property pursuant to the provisions of the Lease shall be
delivered to Moitgzgze and may be retained and applied by Mortgagee, after deduction of
Mortgagee’s reasonabie costs and expenses of collection, toward payment of the Debt in such
priority and proportions #s-viortgagee in its discretion shall deem proper (such application to be
without any prepayment constdztation, except that if an Event of Default, or an event with notice
and/or the passage of time, or both.+vould constitute an Event of Default, has occurred, then such
application shall be subject to the Derault Prepayment Consideration (as such term is defined in
the Note) computed in accordance with ths Note).

(e) Mortgagor shall observeand perform each and every term to be observed
or performed by Mortgagor pursuant to the terms-of the Lease Enhancement Policy, including,
without limitation, the terms of the paragraph eititled “Maintenance of Certain Insurance
Coverage” under any such Lease Enhancement Policy.’ Mortgagor acknowledges Mortgagee’s
right under and pursuant to Paragraph 23 hereof to obtaia feither itself or by its agents, servicers,
nominees or attorneys) any insurance required of Mortgagor herounder should Mortgagor fail to
do so as required hereunder.

4, Payment of Taxes, etc. (a) All taxes, assessme its; water rates and sewer
rents, now or hereafter levied or assessed or imposed against the Mortgaged Property or any part
thereof (the “Taxes”) and all ground rents, maintenance charges, othe’ governmental
impositions, and other charges, including without limitation vault charges and i1sese fees for the
use of vaults, chutes and similar areas adjoining the Premises, now or herear‘er levied or
assessed or imposed against the Mortgaged Property or any part thereof (the “Othey Charges”)
shall be paid on or prior to the date the same become due and payable. Mortgagor will deliver to
Mortgagee, promptly upon Mortgagee’s request, evidence satisfactory to Mortgagee that the
Taxes and Other Charges have been so paid or are not then delinquent. Mortgagor 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 Mortgaged Property. Mortgagor shall furnish to
Mortgagee or its designee receipts for the payment of the Taxes and Other Charges prior to the
date the same shall become delinquent.

(b)  After prior written notice to Mortgagee, Mortgagor, at its own expense,
may contest, or permit to be contested, by appropriate legal proceeding, promptly initiated and
conducted in good faith and with due diligence, the amount or validity or application in whole or

-7-
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in part of any of the Taxes or Other Charges, provided that (i) Mortgagor is not in default under
the Note or this Mortgage, (ii) Mortgagor is permitted to do so under the provisions of any
mortgage or deed of trust junior in lien to this Mortgage, (iii) such proceeding shall suspend the
collection of the Taxes or Other Charges from Mortgagor and from the Mortgaged Property,
(iv) such proceeding shall be permitted under and be conducted in accordance with the
provisions of any other instrument to which Mortgagor is subject and shall not constitute a
default thereunder, (v) neither the Mortgaged Property nor any part thereof or interest therein
will be in danger of being sold, forfeited, terminated, canceled or lost, (vi) adequate reserves for
the payment of the Taxes or Other Charges, together with all interest and penalties thereon, shall
have been set aside, and (vii) Mortgagor shall have furnished to Mortgagee, or caused to be
furnished o Mortgagee, such security as may be required in the proceeding, or as may be
requested by iviortgagee. to insure the payment of any such Taxes or Other Charges, together
with all interest zpd penalties thereon.

5. cszrow Fund.  Mortgagor shall, after an Event of Default (unless the
tenant under the Lease 1s »aying such sums directly} or during any period that the Lease is not in
effect, at the option of Mortgagee or its designee, pay to Mortgagee on the fifteenth day of each
calendar month after notice from-Mortgagee (a) one-twelfth of an amount which would be
sufficient to pay the Taxes payatle, or estimated by Mortgagee to be payable, during the next
ensuing twelve (12) months, and (b} cue-twelfth of an amount which would be sufficient to pay
the Insurance Premiums due for the reneyial of the coverage afforded by the Policies upon the
expiration thereof (said amounts in (a) and (b)abave hereinafter called the “Escrow Fund”). The
Escrow Fund, if any, and the payments of interest or principal or both, payable pursuant to the
Note, shall be added together and shall be paid asax aggregate sum by Mortgagor to Mortgagee.
Mortgagor hereby pledges to Mortgagee any and atl'monies now or hereafter deposited in the
Escrow Fund as additional security for the payment ¢f the Debt. Mortgagee will apply the
Escrow Fund to payments of Taxes and Insurance Premiumsdequired to be made by Mortgagor
pursuant to Paragraphs 3 and 4 hereof. If the amount of tiic ecrow Fund shall exceed the
amounts due for Taxes and Insurance Premiums pursuant to-Faragraphs 3 and 4 hereof,
Mortgagee shall, in its discretion, return any excess to Mortgagor ot redit such excess against
future payments to be made to the Escrow Fund. In allocating such excess, Mortgagee may deal
with the person shown on the records of Mortgagee to be the owner of the Mor gaged Property.
If the Escrow Fund is not sufficient to pay the items set forth in (a) and (b) above, Mortgagor
shall promptly pay to Mortgagee, upon demand, an amount which Mortgagee shali estimate as
sufficient to make up the deficiency. Upon the occurrence of an Event of Default, Mortgagee
may apply any sums then present in the Escrow Fund to the payment of the following items in
any order in its sole discretion:

(1) Taxes and Other Charges;
(i1} Insurance Premiums;
(iii)  Interest on the unpaid principal balance of the Note;

(1iv)  Amortization of the unpaid principal balance of the Note;

.8
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(v}  All other sums payable pursuant to the Note, this Mortgage and the
Other Security Documents, including, without limitation, advances made by Mortgagee pursuant
to the terms of this Mortgage; or

(vi}  Any excess to Mortgagor pursuant to the terms of the Borrower
Reserve Agreement dated as of the date hereof between Mortgagor and Mortgagee.

Until expended or applied as above provided, any amounts in the Escrow Fund
shall constitute additional security for the Debt. The Escrow Fund shall not constitute a trust
fund and may be commingled with other monies held by Mortgagee. No earnings or interest on
the Escrov fend shall be payable to Mortgagor.

b Condemnation. (a) Mortgagor shall promptly give Mortgagee written
notice of the aciuai anthreatened (of which Mortgagor has actual knowledge) commencement of
any condemnation or.czinent domain proceeding and shall deliver to Mortgagee copies of any
and all papers served in roinection with such proceedings. Notwithstanding any taking by any
public or quasi-public authogity through eminent domain or otherwise (including but not limited
to any transfer made in lieu of ‘or in-anticipation of the exercise of such taking), Mortgagor shall
continue to pay the Debt at the time and in the manner provided for its payment in the Note, in
this Mortgage and the Other Securityacuments and the Debt shall not be reduced until any
award or payment therefor shall have becn actually received after expenses of collection and
applied by Mortgagee to the discharge of the IDebt. Mortgagee shall not be limited to the interest
paid on the award by the condemning authoriiy but shall be entitled to receive out of the award
interest at the rate or rates provided herein and i the Note. Subject to Paragraph 6(b) below,
Mortgagor shall cause the award or payment made/in’any condemnation or eminent domain
proceeding, which is payable to Mortgagor, to be paid directly to Mortgagee.

(b)  All condemnation awards or payments required to be applied to restoration
and repair of the Mortgaged Property under the Lease shall be dichbessed in accordance with the
provisions of the Lease. All condemnation awards or payments not equired to be disbursed for
repair and restoration of the Mortgaged Property (or, to the extent required by the terms of the
Lease, to the Tenant) pursuant to the provisions of the Lease shall be deliverd th Mortgagee and
applied to the reduction or discharge of the Debt whether or not then due and payable (such
application to be without any prepayment consideration, except that if an Event of Zefault, or an
event with notice and/or the passage of time, or both, would constitute an Event of [Jefault, has
occurred, then such application shall be subject to the Default Prepayment Consideration
computed in accordance with the Note). If the Mortgaged Property is sold, through foreclosure
or otherwise, prior to the receipt by Mortgagee of such award or payment, Mortgagee shall have
the right, whether or not a deficiency judgment on the Note shall have been sought, recovered or
denied, to receive said award or payment, or a portion thereof sufficient to pay the Debt.
Mortgagor shall file and prosecute or cause to be filed and prosecuted its claim or claims for any
such award or payment in good faith and with due diligence and cause the same to be paid over
to Mortgagee, and hereby irrevocably authorizes and empowers Mortgagee, in the name of
Mortgagor or otherwise, to collect and receipt for any such award or payment and to file and
prosecute such claim or claims, and although it is hereby expressly agreed that the same shall not
be necessary in any event, Mortgagor shall, upon demand of Mortgagee, make, execute and
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deliver any and all assignments and other instruments sufficient for the purpose of assigning any

such award or payment to Mortgagee, free and clear of any encumbrances of any kind or nature
whatsoever,

7. The Lease. (a) Mortgagor, by this Mortgage and the Assignment of Lease
and Rents of even date herewith, has absolutely and unconditionally assi gned to Mortgagee, all
of Mortgagor’s right, title and interest in the Lease, the Other Leases and the Rents, it being
intended by Mortgagor that this assignment constitutes a present, absolute assignment,
Mortgagor represents to Mortgagee that (i) the Lease is in full force and effect, (it} a true and
correct copy of the Lease as amended to the date hereof has been delivered to Mortgagee,
(ii1) neither Mortgagor nor Lessee is in default under any of the terms, covenants or conditions of
the Lease, (iv) Mortgagor has not delivered to, or received from the Lessee any notice of default
under the Lease 2id (v) all rents payable under the Lease, including all additional rent, have been
paid in full.

(a)  Moiigagor agrees with Mortgagee that Mortgagor (i) shall observe and
perform all the obligations imrcsed upon the lessor under the Lease and shall not do or permit to
be done anything to impair the vatue of the Lease as security for the Debt; (ii) shall promptly
send copies to Mortgagee of alinetices of default which Mortgagor shall send or receive
thereunder; (iii) shall enforce all of tic material terms, covenants and conditions contained in the
Lease upon the part of the Lessee thercuridcr to be observed or performed, short of termination
thereof; (iv) shall not execute any other assigriment of lessor’s interest in the Lease: (v) shall not
alter, modify or change the terms of the Lease withiout the prior consent of Mortgagee, or cancel
or terminate the Lease or accept a surrender thereof or convey or transfer or suffer or permit a
conveyance or transfer of the premises demised by the [:=ase or of any interest therein so as to
effect a merger of the estates and rights of, or terminatitm-or diminution of the obligations of
Lessee thereunder; (vi) shall not alter, modify or change the terras of any guaranty of the Lease
or cancel or terminate any such guaranty without the prior cons¢rt of Mortgagee: (vii) shall not
consent to any assignment of or subletting under the Lease not-ir‘ascordance with the Lease
terms, without the prior written consent of Mortgagee; (viii) upon fequest of Mortgagee, shall
request and use reasonable efforts to obtain, an estoppel certificate from the Lessee in
substantially the form required by the Lease or if not so required, in ‘orm and substance
reasonably satisfactory to Mortgagee; and (ix) shall execute and deliver at ive request of
Mortgagee all such further assurances, confirmations and assignments in connéctien with the
Mortgaged Property as Mortgagee shall from time to time require.

8. Maintenance of Mortgaged Property. The Mortgaged Property shall be
maintained in a good and safe condition and repair. The Improvements and the Equipment shall
not be removed, demolished or materially altered (except for normal replacement of the
Equipment or as otherwise permitted under the Lease) without the consent of Mortgagee.
Mortgagor shall cause the Mortgaged Property to be in compliance with all laws, orders and
ordinances affecting the Mortgaged Property, or the use thereof. Mortgagor shall cause any part
of the Mortgaged Property which may be destroyed by any casualty, or become damaged, worn
or dilapidated or which may be affected by any proceeding of the character referred to in
Paragraph 6 hereof to be promptly repaired, replaced or rebuilt, unless the Lease is then in effect,
in which case such repair, replacement or rebuilding shall be made to the extent required under
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the Lease. Mortgagor shall not initiate, join in, acquiesce in, or consent to any change in any
private restrictive covenant, zoning law or other public or private restriction, limiting or defining
the uses which may be made of the Mortgaged Property or any part thereof. If under applicable
zoning provisions the use of all or any portion of the Mortgaged Property is or shall become a
nonconforming use, Mortgagor will not cause or permit such nonconforming use to be
discontinued or abandoned without the express written consent of Mortgagee.

9. Transfer or Encumbrance of the Mortgaged Property. (a) Mortgagor
acknowledges that Mortgagee has examined and relied on the creditworthiness and experience of
Mortgagor in owning and operating propertics such as the Mortgaged Property in agreeing to
make the. Z.0nn, and that Mortgagee will continue to rely on Mortgagor’s ownership of the
Mortgaged Pioperty as a means of maintaining the value of the Mortgaged Property as security
for repayment-ci-the Debt. Mortgagor acknowledges that Mortgagee has a valid interest in
maintaining the vaiueof the Mortgaged Property so as to ensure that, should Mortgagor default
in the repayment of the 1Zebt, Mortgagee can recover all or a portion of the Debt by a sale of the
Mortgaged Property. Merigagor shall not, without the prior written consent of Mortgagee, sell,
convey, alienate, mortgage, epcumber, pledge or otherwise transfer the Mortgaged Property or
any part thereof or any interest therein or any direct or indirect interest in Mortgagor, or permit
the Mortgaged Property or any part thereof or any interest therein or any direct or indirect
interest in Mortgagor to be sold, conveyed, alienated, mortgaged, encumbered, pledged or
otherwise transferred.

(@) A sale, conveyance, alienation, mortgage, encumbrance, pledge or transfer
within the meaning of this Paragraph 9 shall be reemed to include, without limitation, (i) an
installment sales agreement wherein Mortgagor agrees t sl the Mortgaged Property or any part
thereof for a price to be paid in installments; (ii} an agrzement by Mortgagor leasing all or a
substantial part of the Mortgaged 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,
Mortgagor’s right, title and interest in and to the Lease or any Keats; (iii) any divestiture of
Mortgagor’s title or any interest therein in any manner or way, whethe! voluntary or involuntary,
or any merger, consolidation, dissolution or syndication affecting Mortgagor: (iv) if Mortgagor,
any person or entity guaranteeing payment of the Debt or any portion therecf or performance by
Mortgagor of any of the terms of this Mortgage (a “Guarantor”), or any genesal partner or
managing member of Mortgagor or Guarantor is a corporation, the voluntary or involuntary sale,
conveyance or transfer of any of such corporation’s stock (or any stock or other intefes.s of any
corporation or entity directly or indirectly controlling such corporation, by operation of law or
otherwise) or the creation or issuance of new stock in one or a series of transactions by which an
aggregate of more than 10% of such corporation’s stock shall be vested in a party or parties who
are not now stockholders or any change in the control of such corporation directly or indirectly;
and (v) if Mortgagor, any Guarantor or any general partner or managing member of Mortgagor
or any Guarantor is a limited or general partnership, joint venture or limited liability company,
the change, removal, resignation or addition of a general partner, managing partner, limited
partner, joint venturer or member or the transfer of any partnership interests of any general
partner, managing partner or limited partner or the transfer of any interests of any joint venturer
or member (or any interests of any entity directly or indirectly controlling such partner, joint
venturer or member, by operation of law or otherwise).
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(b)  Mortgagee shall not be required to demonstrate any actual impairment of
its security or any increased risk of default hereunder in order to declare the Debt immediately
due and payable upon Mortgagor’s sale, conveyance, alienation, mortgage, encumbrance, pledge
or transfer of the Mortgaged Property without Mortgagee’s consent. This provision shall apply
to every sale, conveyance, alienation, mortgage, encumbrance, pledge or transfer of the
Mortgaged Property regardless of whether voluntary or not, or whether or not Mortgagee has
consented to any previous sale, conveyance, alienation, mortgage, encumbrance, pledge or
transfer of the Mortgaged Property or any Other Mortgaged Property.

(¢)  Mortgagee’s consent to a sale, conveyance, alicnation, mortgage,
encumbrarce, pledge or transfer of the Mortgaged Property shall not be deemed to be a waiver of
Mortgagee’s tight to require such consent to any future occurrence of same. Any sale,
conveyance, alicration, mortgage, encumbrance, pledge or transfer of the Mortgaged Property
made in contravesvan of this Paragraph 9 shall be null and void and of no force and effect.

(d)  Morigagor agrees to bear and shall pay or reimburse Mortgagee on
demand for all reasonable expenses (including, without limitation, reasonable attorneys’ fees and
disbursements, title search costs-and title insurance endorsement premiums) incurred by
Mortgagee in connection with the review, approval and documentation of any such sale,
conveyance, alienation, mortgage, eticumbrance, pledge or transfer.

(¢) ~ Mortgagee’s consent torifie sale or transfer of the Mortgaged Property will
not be unreasonably withheld after consideratien of all relevant factors, provided that:

(1) no Event of Default or <vent which with the giving of notice or the
passage of time would constitute an Event of Default shall have occurred and remain uncured:

(i) the proposed transferee (“Transierce”™) shall be a reputable entity
or person of good character, creditworthy, with sufficient finapsial worth considering the
obligations assumed and undertaken, as evidenced by financial staternznts and other information
reasonably requested by Mortgagee and shall comply in all respects with the provisions set forth
in Paragraph 20 of this Mortgage and all other applicable criteria of the Ra‘ing/ A gencies after a
Secondary Market Transaction (as hereinafter defined);

(i) Mortgagee shall have received evidence satisfactory tc Mortgagee
that all required approvals, if any, to such sale or transfer shall have been obtained, including,
without limitation, approvals required under the Lease or the Lease Enhancement Policy;

(iv)  After a Secondary Market Transaction, Mortgagee shall have
received evidence in writing from the Rating Agencies to the effect that such transfer will not
result in a re-qualification, reduction or withdrawal of any rating initially assigned or to be
assigned in a Secondary Market Transaction (as hereinafter defined). The term “Rating
Agencies” as used herein shall mean any of Standard & Poor’s Ratings Group, Moody’s
Investors Service, Inc. and Fitch, Inc. or any other nationally-recognized statistical rating agency
which has been approved by Mortgagee and which is then rating the securities or certificates
issued In connection with the Secondary Market Transaction;

-12-
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(v)  Mortgagee shall have received such legal opinions as may be
requested by Mortgagee or any Rating Agency after a Secondary Market Transaction in
connection with such sale or transfer;

(vi)  the Transferee shall have executed and delivered to Mortgagee an
assumption agreement in form and substance acceptable to Mortgagee, evidencing such
Transferee’s agreement to abide and be bound by the terms of the Note, this Mortgage and the
Other Security Documents, together with such title insurance endorsements as may be
reasonably requested by Mortgagee; and

(vii)  Mortgagee shall have received an assumption fee equal to one
percent (1%)-0i the then unpaid principal balance of the Note in addition to the payment of all
costs and expenszs incurred by Mortgagee in connection with such assumption (including
reasonable attorneys’ fees and costs).

) Noiwithstanding anything to the contrary herein, in the event of any
transfer by Mortgagor of al’ o- any portion of the Mortgaged Property or any interest therein
(whether or not such transfer shall.have been approved by Mortgagee), such transferee shall be
automatically deemed to have assamed all the obligations of the Insured Owner (as such term is
defined in the Lease Enhancement Foliny) under the Lease Enhancement Policy, including any
application submitted in connection theiewith, without the need for any further agreement or
documentation.

(g)  After any transfer, the Boirower and any guarantor of Borrower’s
obligations hereunder shall be released from theid respective obligations under the Loan
Documents that accrue after the effective date of such transfer.

(h)  Notwithstanding anything to the contrary set forth herein, transfers of
direct or indirect ownership interests in the Mortgagor shall be perritted without restriction so
long as, after giving effect to such transfer, Warren Baker (or the thei wife of Warren Baker) or
any estate planning entity created for estate planning purposes of Warren 3aker owns directly or
indirectly 51% or more of the ownership interests in the Mortgagor and in the manager of the
Mortgagor.

10.  Estoppel Certificates. After request by Mortgagee, up to two times per
calendar year, Mortgagor shall within ten (10) business days furnish Mortgagee with a statement,
duly acknowledged and certified, setting forth (i) the amount of the original principal amount of
the Note, (ii) the unpaid principal amount of the Note, (iii) the rate of interest of the Note,
(iv) the date installments of interest and/or principal were last paid, (v) any offsets or defenses to
the payment of the Debt, if any, and (vi) that the Note and this Mortgage are valid, legal and
binding obligations and have not been modified or if modified, giving particulars of such
modification.

11.  Changes in the Laws Regarding Taxation. If any law is enacted or
adopted or amended after the date of this Mortgage which deducts the Debt from the value of the
Mortgaged Property for the purpose of taxation or which imposes a tax, either directly or
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indirectly, on the Debt or Mortgagee’s interest in the Mortgaged Property, Mortgagor will pay
such tax, with interest and penaltics thereon, if any. In the event Mortgagee is advised by
counsel chosen by it that the payment of such tax or interest and penalties by Mortgagor would
be unlawful or taxable to Mortgagee or unenforceable or provide the basis for a defense of usury,
then in any such event, Mortgagee shall have the option, by written notice of not less than ninety
(90} days, to declare the Debt immediately due and payable and such pre-payment of the Debt
shall be without fee, premium or penalty.

12, No Credits on Account of the Debt. Mortgagor will not claim or demand
or be entitled to any credit or credits on account of the Debt for any part of the Taxes or Other
Charges assezsed against the Mortgaged Property, or any part thereof, and no deduction shall
otherwise be/inade or claimed from the assessed value of the Mortgaged Property, or any part
thereof, for real-cstate tax purposes by reason of this Mortgage or the Debt. In the event such
claim, credit or‘degzction shall be required by law, Mortgagee shall have the option, by written
notice of not less thanurzty (90) days, to declare the Debt immediately due and payable.

13. Docuraentary Stamps. 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 or this Mortgage, or impose any other tax or charge on the same, Mortgagor
will pay for the same, with interest and penalties thereon, if any.

4. Usury Laws. This Moitgage and the Note are subject to the express
condition that at no time shall Mortgagor be obligated or required to pay interest on the Debt at a
rate which could subject Mortgagee to either civi!’or criminal liability as a result of being in
excess of the maximum interest rate which Mortgago:'1s permitted by law to contract or agree to
pay. If by the terms of this Mortgage or the Note, Mortgasor is at any time required or obligated
to pay interest on the Debt at a rate in excess of such maximuri rate, the rate of interest under the
same shall be deemed to be immediately reduced to such maximum rate and the interest payable
shall be computed at such maximum rate and all previous payments in excess of such maximum
rate shall be deemed to have been payments in reduction of the principal and not on account of
the interest due hereunder.

I5.  Books and Records. Mortgagor and Guarantors, it -apy; shall keep
adequate books and records of account in accordance with generally acceptéd accounting
principles consistently applied and furnish to Mortgagee: (a) an annual operating state@ient of the
Mortgaged Property; (b) an annual balance sheet and profit and loss statement of Mortgagor, and
of any Guarantor, prepared by or, if required by Mortgagee, audited and certified by, a certified
public accountant acceptable to Mortgagee within one hundred twenty (120) days after the close
of each fiscal year; and (c) such annual balance sheets and profit and loss statements and other
financial statements as may, from time to time, be required by Mortgagee. Mortgagor shall
provide Mortgagee with such additional financial or management information as Mortgagee may
request, provided that any such additional information with respect to the Lessee or the
Mortgaged Property is available to Mortgagor pursuant to the terms and provisions of the Lease.

16.  Performance and Enforcement of Other Agreements. Mortgagor shall
observe and perform each and every term to be observed or performed by Mortgagor and shall
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enforce each and every term required to be observed or performed by any other party pursuant to
the terms of any agreement or recorded instrument affecting or pertaining to the Mortgaged
Property, including, without limitation, any reciprocal easement, operating or similar agreement,
and if Mortgagor shall fail to so observe, perform and enforce any such terms, Mortgagee and
Servicer and their agents, employees, contractors, engineers, architects and other representatives
shall have the right to so observe, perform and enforce such terms.

7. Further Acts, etc. Mortgagor will, at the cost of Mortgagor, and without
expense to Mortgagee, do, execute, acknowledge and deliver all and every such further acts,
deeds, conveyances, mortgages, assignments, notices of assignment, transfers and assurances as
Mortgageesiall, from time to time in its reasonable discretion, require, for the better assuring,
conveying, assigning, transferring, and confirming unto Mortgagee the property and rights
hereby mortgagse, given, granted, bargained, sold, aliened, enfeoffed, conveyed, confirmed,
pledged, assigned-a:id, hypothecated or intended now or hereafter so to be, or which Mortgagor
may be or may hereafter become bound to convey or assign to Mortgagee, or for catrying out the
intention or facilitating the-performance of the terms of this Mortgage or for filing, registering or
recording this Mortgage. Mortgagor, on demand, will execute and deliver and hereby authorizes
Mortgagee to execute in the name-of Mortgagor or without the signature of Mortgagor to the
extent Mortgagee may lawfully co so, one or more financing statements, chattel mortgages or
other instruments, to evidence mcre offectively the security interest of Mortgagee in the
Mortgaged Property. Mortgagor grants-ie-Mortgagee an irrevocable power of attorney coupled
with an interest for the purpose of, after the occurrence and during the continuance of an Event
of Default, exercising and perfecting any ana-all-zights and remedies available to Mortgagee at
law and in equity, including, without limitation, sucii rights and remedies available to Mortgagee
pursuant to this Paragraph 17.

18. Recording of Mortgage, etc. Mortgagoi terthwith upon the execution and
delivery of this Mortgage and thereafter, from time to time, wili cause this Mortgage, and any
security instrument creating a lien or security interest or evidencing the lien hereof upon the
Mortgaged Property and each instrument of further assurance to be fijed; registered or recorded
in such manner and in such places as may be required by any present ar future law in order to
publish notice of and fully to protect the lien or security interest hereof upon, aid the interest of
Mortgagee in, the Mortgaged Property. Mortgagor will pay all filing, registratioi or recording
fees, and all expenses incident to the preparation, execution and acknowledgment of this
Mortgage, any mortgage supplemental hereto, any security instrument with respect to the
Mortgaged Property and any instrument of further assurance, and all federal, state, county and
municipal, taxes, duties, imposts, assessments and charges arising out of or in connection with
the execution and delivery of this Mortgage, any mortgage supplemental hereto, any security
instrument with respect to the Mortgaged Property or any instrument of further assurance, except
where prohibited by law so to do. Mortgagor shall hold harmless and indemnify Mortgagee, its
successors and assigns, against any liability incurred by reason of the imposition of any tax on
the making and recording of this Mortgage.

19. Prepayment. The Debt may or shall, as the case may be, be prepaid in
accordance with the terms of Sections 25, 26 and 27 hereof and, if permitted by the Note, the
Debt may be prepaid in accordance with the terms thereof.

-15-
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20.  Single Purposg Entity/Separateness. Mortgagor hereby represents and
warrants to, and covenants with, Mortgagee that as of the date hereof and until such time as the
Debt shall be paid in full:

(a)  The purpose for which Mortgagor is organized shall be limited solely to
(i) owning, holding, selling, leasing, transferring, exchanging, operating and managing the
Mortgaged Property, (ii) entering into the Loan with Mortgagee, (iii) refinancing the Mortgaged
Property in connection with a permitted repayment of the Loan and (iv) transacting any and all
lawful business for which Mortgagor may be organized under its constitutive law that is incident,
necessary and appropriate to accomplish the foregoing.

Mortgagor does not own and will not own any asset or property other than (i) the
Mortgaged Propesty, and (ii) incidental personal property necessary for the ownership or
operation of the’Moigaged Property.

(b)  Mertgagor will not engage in any business other than the ownership,
management and operation of the. Mortgaged Property and Mortgagor will conduct and operate
its business as presently conducted-and operated. Mortgagor shall not pledge its assets for the
benefit of any other person or entity. other than with respect to the Loan.

(c) Mortgagor will noi¢nter into any contract or agreement with any affiliate
of Mortgagor, any constituent party of Mortgagor, any Guarantor or any affiliate or constituent
party of Guarantor, except upon terms and coadiiions that are intrinsically fair, commercially
reasonable and substantially similar to those that wcald be available on an arms-length basis with
unaffiliated third parties. Mortgagor will allocate faifly »nd reasonably any overhead expenses
that are shared with an affiliate, including paying for offic: space and services performed by any
employee of an affiliate.

(d)  Mortgagor will not incur any indebtedness, seécared or unsecured, direct or
indirect, absolute or contingent (including guaranteeing any obligation other than (i) the Debt or
(i1} unsecured trade and operational debt customarily payable within %0 'days incurred in the
ordinary course of business with trade creditors and in amounts as are norma) and reasonable
under the circumstances. No indebtedness other than the Loan may be secure< (sibordinate or
pari passu) by the Mortgaged Property.

(e)  Mortgagor has not made and will not make any loans or advances to any
third party (including any affiliate or constituent party of Mortgagor, any Guarantor or any
affiliate or constituent party of Guarantor), and shall not acquire obligations or securities of its
affiliates or any constituent party and shall not hold evidence of indebtedness issued by any other
person or entity (other than cash and investment-grade securities).

() Mortgagor is and will remain solvent and Mortgagor will pay its debts and

liabilities (including, as applicable, shared personnel and overhead expenses) from its assets as
the same shall become due and payable.
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(g)  Mortgagor has done or caused to be done and will do all things necessary
to observe organizational formalities and preserve its existence, and Mortgagor will not, nor will
Mortgagor permit any constituent party or Guarantor to amend, modify or otherwise change the
partnership certificate, partnership agreement, articles of incorporation and bylaws, operating
agreement, trust or other organizational documents of Mortgagor or such constituent party or
Guarantor in any manner that would affect the single purpose or bankruptcy remoteness of
Borrower without the prior written consent of Mortgagee.

(h)  Mortgagor will maintain books, records, financial statements and bank
accounts separate from those of its affiliates and any constituent party. Mortgagor’s assets will
not be listed a5 assets on the financial statement of any other entity. Mortgagor will file its own
tax returns and will not file a consolidated federal income tax return with any other corporation.

(1) Mortgagor will be, and at all times will hold itself out to the public as, a
legal entity separate a:d distinct from any other entity (including any affiliate of Mortgagor, any
constituent party of Mort2zgor, any Guarantor or any affiliate or constituent party of Guarantor),
shall correct any known misanderstanding regarding its status as a separate entity, shall conduct
business in its own name, shali not identify itself or any of its affiliates as a division or part of
the other and shall maintain and utilize a separate telephone number and separate stationery,
invoices and checks.

()] Mortgagor will maintziir adequate capital for the normal obligations
reasonably foreseeable in a business of its size and character and in light of its contemplated
business operations.

(k) Neither Mortgagor nor any coistituent party will seek or effect the
dissolution, winding up, sale of assets, liquidation, consolida‘ion or merger, In whole or in part,
or the sale of any material assets, of Mortgagor.

(1 Mortgagor will hold all of its assets in its own name and will not
commingle the funds and other assets of Mortgagor with those of any nffiliate or constituent
party of Mortgagor, any Guarantor, any affiliate or constituent party of Guarantor or any other
person or entity and will not participate in any cash management system with any sich party.

(m)  Mortgagor has and will maintain its assets in such a manner that it will not
be costly or difficult to segregate, ascertain or identify its individual assets from those of any
affiliate or constituent party, any Guarantor, or any affiliate of any constituent party or
Guarantor, or any other person.

(n)  Mortgagor does not and will not hold itself out to be responsible for the
debts or obligations of any other person or entity and does not and will not guarantee the debts or

obligations of any other person or entity.

(0)  Mortgagor shall not hold out its credit as being available to satisfy the
obligations of any other person or entity.
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(p)  Mortgagor shall maintain a sufficient number of employees in light of its
contemplated business operations and shall pay the salaries of its own employees from its own
funds.

(q)  Mortgagor shall not form, hold or acquire any subsidiaries.

(r) If Mortgagor is a limited partnership or a multiple member limited liability
company and its general partner or managing member, respectively, is (i) a corporation whose
sole asset is its interest in Mortgagor or (ii) another limited partnership or multiple member
limited liability company with a general partner or managing member, respectively, that is a
corporaticd whose sole asset is its interest in such general partner or managing member of
Mortgagor (cach such corporation an “SPC Party”), each such SPC Party will at all times
comply, and wili.cause Mortgagor to comply, with each of the representations, warranties, and
covenants contained 'n this Paragraph 20 as if such representation, warranty or covenant was
made directly by such’sPC Party.

(s) Mortgagor. shall at all times as required in Paragraph 20(a) below cause
there to be at least one duly“appeinted member of the board of directors (an * ndependent
Director™) of Mortgagor (if the Morteagor is a corporation) or each SPC Party, (if the SPC is a
corporation), reasonably satisfactor.t>-Mortgagee who is not at the time of such individual’s
initial appointment, or at any time while-seeving as a director of Mortgagor or each SPC Party, as
applicable, and has not been at any time during the preceding five (5) years (i) a shareholder of,
or an officer, director (with the exception of serviag as the Independent Director of Mortgagor or
each SPC Party, as applicable), partner or empiuyee of, Mortgagor or any of its shareholders,
subsidiaries or affiliates, (ii} a customer of, or suppiicr lo, Mortgagor or any of its shareholders,
subsidiaries or affiliates, (iii) a person or other entity contrelling or under common control with
any such sharcholder, partner, supplier or customer, or (1v) a znember of the immediate family of
any such shareholder, officer, director, partner, employee, suppliér.or customer. As used herein,
the term “control” means the possession, directly or indirectly, of the-power to direct or cause the
direction of the management and policies of a person or entity, whe'ites through ownership of
voting securities, by contract or otherwise.

{t) Mortgagor, if a single member limited liability compary.or multiple
member limited liability company, shall be organized in Delaware and shall a4t ull times as
required in Paragraph 20(a) below cause there to be at least one duly appointed iad:pendent
manager (an “Independent Manager”) of Mortgagor reasonably satisfactory to Mortgagor who is
not at the time of such individual’s initial appointment, or at any time while serving as a manager
of Mortgagor, and has not been at any time during the preceding five (5) years (i) a shareholder
of, or an officer, director, partner or employee of, Mortgagor or any of its shareholders,
subsidiaries or affiliates, (ii) a customer of, or supplier to, Mortgagor or any of its shareholders,
subsidiaries or affiliates, (iii} a person or other entity controlling or under common control with
any such shareholder, partner, supplier or customer, or (iv} 2 member of the immediate family of
any such shareholder, officer, director, partner, employee, supplier or customer. As used herein,
the term “control” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of a person or entity, whether through ownership of
voting securities, by contract or otherwise.
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(W)  Mortgagor shall not and shall not cause or permit the board of
directors/board of managers of Mortgagor or the SPC Party, as applicable, to take any Capital
Structure Action (defined below) unless at the time of such Capital Structure Action there shall
be at least one member who is an Independent Director or Independent Manager, as applicable,
voting affirmatively on such matter.

For purposes of this Mortgage, the term “Capital Structure Actions” shall mean any or all
of the following actions:

(a)  change the ownership or capital structure of the Mortgagor (other than in
acecroance with the provisions of its Constituent Documents and the Loan Documents);

), acquire all, or substantially all, of the assets or capital stock or other
ownership ireerest of any corporation or other entity;

(c)  disiuive or liquidate, in whole or in part, consolidate or merge with or into
any other entity or ccnvey-or transfer its properties and assets substantially as an entirety
to any entity;

(d)  institute procecaiigs to be adjudicated bankrupt or insolvent, consent to
the institution of bankruptcy or 1nscélvency proceedings against it, or file, or consent to, a
petition seeking reorganization or relie{ under any applicable federal or state law relating
to bankruptcy or insolvency, or conseut to the appointment of a receiver, liquidator,
assignee, trustee, sequestrator (or other gimilar official) of the Mortgagor or any
substantial part of its property, or make an assisament for the benefit of creditors, or
admit in writing its inability to pay its debts gensrally as they become due, or take
corporate action in furtherance of any such action; or

(e}  authorize the amendment of the Mortgagoi’s Censtituent Documents to:
(i) provide for the removal and/or substitution of the Independent Director or Independent
Manager, as the case may be, provided for hereunder unless a new Independent Director
or Independent Manager, as the case may be, is appointed and accepts suh appointment;
(i) enlarge or alter the permitted business purposes of the Mortgagor as provided in this
Paragraph 20; (iii) remove the Independent Director or Independent Manager, as the case
may be, (even upon the insolvency or institution of bankruptcy proceedings in‘rolving the
Mortgagor); or (iv) permit or cause the Mortgagor to dissolve or to liquidate.

21, Events of Default. The Debt shall become immediately due and payable
at the option of Mortgagee, without notice or demand, upon any one or more of the followings
events (“Events of Default™):

(a) if any portion of the Debt is not paid when due; or

(b)  if any of the Taxes or Other Charges is not paid when the same is due and
payable and remain unpaid 5 days after the earlier of (i) the date Mortgagor has received written
notice thereof from Mortgagee or its Servicer, or (ii) the date that any manager, officer or owner
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of the Mortgagor obtains actual knowledge of such non-payment, subject to the provisions of
Paragraph 4; or

(c) if the Policies are not kept in full force and effect, or if the Policies are not
delivered to Mortgagee within 15 days after written request or if the Lease Enhancement Policy
is not kept in fuil force and effect; or

(d)  if Mortgagor violates or does not comply with any of the provisions of
Paragraphs 7,9, 20, 36 or 37; or

(e) if a default or an event which with notice or lapse of time or both would
become a default has occurred and is continuing under the Lease and has not been cured as
provided thereis »ithin a period of time allowed for such cure under the Lease or if the Lease is
canceled, terminated, nodified or surrendered; or

(f) if iy representation or warranty of Mortgagor, or of any Guarantor, made
herein or in any such guaranty; or in any certificate, report, financial statement or other
instrument or document furnished~$o Mortgagee shall have been false or misleading in any
material respect when made, or if any.of the assumptions in the Non-Consolidation Opinion shall
be or become inaccurate; or

(g)  if Mortgagor, any Guarantor or Lessee shall make an assignment for the
benefit of creditors or if Mortgagor shall generaily 1ot be paying its debts as they become due; or

(h)  if a receiver, liquidator or tfustze of Mortgagor or Lessee (or any
guarantor of Lessee) or of any Guarantor shall be appoinied or if Mortgagor or Lessee (or any
guarantor of Lessee) or any Guarantor shall be adjudicated/a bankrupt or insolvent, or if any
petition for bankruptcy, reorganization or arrangement pursuari o federal bankruptcy faw, or
any similar federal or state law, shall be filed by or against, consenied to, or acquiesced in by,
Mortgagor or Lessee (or any guarantor of Lessee) or any Guarantor o1 if any proceeding for the
dissolution or liquidation of Mortgagor or Lessee (or any guarantor.of Lessee) or of any
Guarantor shall be instituted; however, if such appointment, adjudication, petiticn.or proceeding
was involuntary and not consented to by Mortgagor or Lessee (or any guarantor of Lessee) or
such Guarantor, upon the same not being discharged, stayed or dismissed within sixty'(60) days;
or

(i) if Mortgagor shall be in default under any other mortgage or security
agreement covering any part of the Mortgaged Property whether it be superior or junior in lien to
this Mortgage after expiration of the notice and cure periods provided therein; or

() {Intentionally Omitted]; or

(k}  if the Mortgaged Property becomes subject to any mechanic’s,
materialman’s or other lien other than a lien for local real estate taxes and assessments not then
due and payable and such lien shall remain undischarged of record (by payment, bonding or
otherwise} for a period of thirty (30) calendar days; or
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{ if Mortgagor fails to cure or cause Lessee to cure promptly any violations
of laws or ordinances affecting the Mortgaged Property within the cure period set forth therefor
in the Lease; or

(m)  if for more than thirty (30) days after notice from Mortgagee, Mortgagor
shall continue to be in default under any other term, covenant or condition of the Note, this
Mortgage or any of the Other Security Documents, provided that the notice and grace period set
forth in this subparagraph (1) shall not apply to any other Event of Default expressly set forth in
this Paragraph 21 or to any other Event of Default defined as such in the Note or any Other
Security Document or to any other covenant or condition with respect to which a grace period is
expressly. provided elsewhere; provided, however, the 30-day period described above may be
extended up L0 an additional 90 days if (i) such cure could not reasonably be effectuated within
such 30-day peried, (ii) the Mortgagor is diligently attempting to cure the default and (iii) the
default does not adversely affect the value of the security.

22. Deigult Interest. Upon the occurrence of any Event of Defauit, Mortgagor
shall pay interest on the unpaid principal balance of the Note at a rate equal to the greater of
(i) the sum of the Additional Rate {as defined in the Note) plus the Applicable Interest Rate (as
defined in the Note) or (ii) the sun:.of the Additional Rate (as defined in the Note) plus the Prime
Rate (as defined in the Note) (the-"Default Rate”). Such Default Rate interest shall be
compounded monthly. The Default Rate szall be computed from the occurrence of the Event of
Default until the actual receipt and collectios of the Debt. This charge shall be added to the
Debt, and shall be deemed secured by this Maortgage. This clause, however, shall not be
construed as an agreement or privilege to extend tlic.date of the payment of the Debt, nor as a
waiver of any other right or remedy accruing to Motigag=e by reason of the occurrence of any
Event of Default. If the Default Rate is above the maxininm rate permitted by applicable law,
the Default Rate shall be the maximum rate permitted by applicab'e law.

23.  Right to Cure Defaults. (a) Upon the occurresice of any Event of Default
or if Mortgagor fails to make any payment or to do any act as he'ei provided (including,
without limitation, any failure to observe, perform and/or enforce the ‘erms of any reciprocal
easement agreement atfecting or pertaining to the Mortgaged Property, or any failure to make
any payment or to do any act with respect to property other than the Mortgaged rroperty, as may
be provided for in the Lease), Mortgagee and/or Servicer may (themselves or by their agents,
employees, contractors, engineers, architects, nominees, attorneys or other representatives), but
without any obligation to do so and without notice to or demand on Mortgagor and without
releasing Mortgagor 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 Mortgagee and/or
Servicer may deem necessary to protect the security hereof. Mortgagee and Servicer (and their
agents, employees, contractors, engineers, architects, nominees, attorneys or other
representatives) are authorized to enter upon the Mortgaged Property for such purposes and
Mortgagee and/or Servicer are authorized to appear in, defend, or bring any action or proceeding
to protect Mortgagee’s interest in the Mortgaged Property or to foreclose this Mortgage or collect
the Debt, including, without limitation, the remedies provided for in subparagraph (c) below. All
costs and expenses (the “Advances”) incurred by Mortgagee and/or Servicer in remedying such
Event of Default or other such failure by Mortgagor (including, without limitation, any such
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failure with respect to property other than the Mortgaged Property, as may be provided for in the
Lease) or in appearing in, defending, or bringing any such action or proceeding (including,
without limitation, reasonable attorneys’ fees and disbursements to the extent permitted by law
and any fees of any special servicer of Mortgagee) shall bear interest at the Default Rate (the
“Advance Interest”), for the period after notice from Mortgagee and/or Servicer that such cost or
expense was incurred to the date of payment to Mortgagee and/or Servicer. All such Advances
incurred by Mortgagee or Servicer, as applicable (the “Advancing Party™), together with all such
Advance Interest thereon, shall be deemed to be protective advances hereunder and shall
constitute a portion of the Debt and be secured by this Mortgage and the Other Security
Documents and shall be immediately due and payable upon demand by Mortgagee or Servicer
therefor.

(5)+ Notwithstanding anything to the contrary in this Paragraph 23(a) or in the
Note, if, within-¢ritty (30) days after Mortgagor has received written demand from the
Advancing Party, Mortzagor has failed to reimburse the Advancing Party for all Advances
incurred by the Advancisg Party, together with Advance Interest thereon, then, unless the
Advancing Party specifies in such written demand that the failure of Mortgagor to make such
reimbursement shall constitute an-Event of Default hereunder, (i) the failure of Mortgagor to
reimburse the Advancing Party for such Advances and Advance Interest pursuant to such written
demand shall not, in and of itself, bs deemed to be an Event of Default hereunder; (ii) such
Advances and Advance Interest shall aotomatically be deemed to be due and payable on the
earlier of the Maturity Date (as defined in the Note) or fifteen (15) days after Mortgagor has
received subsequent written demand therefor fiom the Advancing Party, and the failure of
Mortgagor to pay such Advances and Advance Inieiest on the earlier of the Maturity Date or the
expiration of such 15-day period shall be deemed to te 2n-automatic Event of Default hereunder;
and (iii) from and after the expiration of such 30-day peried until the date such Advances and
Advance Interest have been paid in full by Mortgagor, the Applicable Interest Rate (as defined in
the Note) shall be equal to the Default Rate, and the outstandipg principal balance of the Note
shall bear interest at such Applicable Interest Rate. Notwithstanraiiz that such Advances and
Advance Interest may be due and payable on the earlier of the Maturity Date or the expiration of
such 15-day period as provided in clause (i} above, Mortgagor shall ne'ertheless have the ri ght
at any time to pay to the Advancing Party all or any portion of such Advanc:s, together with the
Advance Interest which is accrued thereon through the date of such payment./1#the Advances
and Advance Interest have been paid in full by Mortgagor in accordance with tie preceding
sentence, then from and after the date of such payment (and provided that no Event ¢f Default
(or event which is not curable with the payment of money and which, with the lapse of time or
the giving of notice, or both, would become an Event of Default) has occurred and is
continuing), the Applicable Interest Rate on the Note shall be the rate per annum as originally set
forth in the Note prior to the failure of Mortgagor to reimburse the Advancing Party prior to the
expiration of such 30-day period. Except with respect to the payment of Advances and Advance
Interest by Mortgagor, the foregoing provisions of this Paragraph 23 shall not in any way affect
the provisions of the Note regarding prepayment of the principal balance of the Note or the
provisions of Paragraph 60 hereof.

(c) In order to facilitate Mortgagee’s and/or Servicer’s rights under
subparagraph (a) above, Mortgagor hereby further grants to Mortgagee and Servicer and any
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agents, employees, contractors, engineers, architects, nominees, attorneys and other
representatives of Mortgagee and/or Servicer, an easement on, over, through and under the
Mortgaged Property in order to exercise any such rights. Such easement is self-effectuatin g and
runs with the land, and shall be binding upon Mortgagor and all successors and assigns of
Mortgagor until repayment of the Loan in full and payment of all amounts owed under any of the
Other Security Documents. Mortgagor shall cause the foregoing rights of Mortgagee and
easement to be agreed to by and binding upon all tenants of the Mortgaged Property and all
successors and assigns of such tenants. Mortgagor shail promptly execute, and cause to be
executed, any other documents required by Mortgagee in order to further confirm the foregoing
rights of Mortgagee and easement. For the foregoing purposes, Mortgagor constitutes and
appoints eschi of Mortgagee and Servicer its true and lawful attorney-in-fact with full power of
substitution {5 exercise any such rights in the name of Mortgagor. Mortgagor empowers each of
said attorneys-in-fact to do any and every act which Mortgagor might do in its own behalf to
fulfill the termsofix¢ Note, this Mortgage, the Other Security Documents and/or the Lease. It is
further understood anc’ageeed that the foregoing powers of attorney, which shall be deemed to be
powers coupled with an’isiterest, cannot be revoked. Mortgagor specifically agrees that all
powers granted to Mortgagee znd Servicer under this Mortgage may be assi gned by Mortgagee
to its successors or assigns as foldsr of the Note and by Servicer to its successors or assigns as
servicer of the Loan.

(d)  Mortgagor spectiieally admits and acknowledges that a prima facie
showing of any threatened breach, anticipatory breach or breach of any term, provision or
condition of this Mortgage by Mortgagor also-coustitutes a showing (i) of irreparable injury to
Mortgagee, for which Mortgagee may have no adequrte remedy at law, and (ii) that the balance
of hardships weighs in favor of Mortgagee. Immediately.upon learning of any such threatened
breach, anticipatory breach or breach by Mortgagor, in‘addition to any other rights or remedies
available under this Mortgage or at law or in equity, Mortgzgee, and/or Servicer shall have the
right to, but shall not be obligated to, (A) institute an action, suit’or proceeding in equity for the
specific performance of any such term, provision or condition; (¥5)ipstitute an action, suit or
proceeding against Mortgagor for damages resulting from such threatenéd breach, anticipatory
breach or breach and/or (C) commence an action against Mortgagor for injunctive relief, and
may move, ex parte and without notice to Mortgagor, for a temporary resbaining order or
preliminary injunction, prohibitory and/or mandatory as the circumstances requiie; restraining
and prohibiting any such threatened breach, anticipatory breach or breach. Mortgazor expressly
waives any requirement that Mortgagee and/or Servicer post a bond or undertaking forany such
temporary restraining order or preliminary injunction described in clause (C) above.

24.  Late Payment Charge. Except for payments to be made hereunder or
under the Note in the case of any acceleration of the Debt in which case the amounts set forth in
the last sentence of Section 2 and in Section 5 of the Note shall be due and payable, if any
portion of the Debt is not paid on or before the date on which it is due, Mortgagor shall pay to
Mortgagee upon demand an amount equal to the lesser of five percent (3%) of such unpaid
portion of the Debt or the maximum amount permitted by applicable law, to defray the expense
incurred by Mortgagee in handling and processing such delinquent payment and to compensate
Mortgagee for the loss of the use of such delinquent payment, and such amount shall be secured
by this Mortgage and the Other Security Documents.
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25.  Prepayment After Event of Default. Except as otherwise expressly
provided in connection with a casualty or condemnation under Paragraphs 3(d) and 6(b) hereof
or as provided in Paragraph 11 hereof, the principal balance of the Note may not be prepaid in
whole or in part, whether voluntarily or involuntarily, prior to the Maturity Date; provided,
however, that Mortgagor shall have the right and option to defease the Loan and obtain a release
of the Mortgaged Property from the lien of this Mortgage in accordance with and subject to the
terms and provisions set forth in Paragraph 60 of this Mortgage (the “Defeasance Option™). If
following the occurrence of any Event of Default, Mortgagor or any purchaser at foreclosure or
any other person shall tender payment of all or any portion of the Debt, whether such payment is
voluntary or imvoluntary, or occurs as a result of a foreclosure or the exercise of any other
remedies «vailable to Mortgagee under the Note, this Mortgage and the Other Security
Documents, or_otherwise, such tender shall be deemed to be an attempt to circumvent the
prohibition aga:pst prepayment set forth in this Paragraph 25 and Mortgagor shall pay to
Mortgagee, in addi:on to the Debt, the Default Prepayment Consideration.

26.  lirtzationally Omitted].
27.  [Intentionally Omitted].

28.  Right of Entry.Martgagee and its agents shall have the right to enter and
inspect the Mortgaged Property at all reaseaable times.

29.  Remedies. (a) Upon tiie securrence of any Event of Default, Mortgagee
may take such action, without notice or demand, 4s1t.deems advisable to protect and enforce its
rights against Mortgagor and in and to the Mortgaged Proverty, including, but not limited to, the
following actions, each of which may be pursued concurrznrtly or otherwise, at such time and in
such order as Mortgagee may determine, in its sole discretion, without impairing or otherwise
affecting the other rights and remedies of Mortgagee:

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

(i) institute proceedings for the complete foreclosare bf this Mortgage
in which case the Mortgaged Property or any interest therein may be sold for cash'or upon credit
in one or more parcels or in several interests or portions and in any order or manner;

(iii)  with or without entry, to the extent permitted and pursuant to the
procedures provided by applicable law, institute proceedings for the partial foreclosure of this
Mortgage for the portion of the Debt then due and payable, subject to the continuing lien of this
Mortgage for the balance of the Debt not then due;

(iv)  sell for cash or upon credit the Mortgaged Property or any part
thereof and all estate, claim, demand, right, title and interest of Mortgagor therein and rights of
redemption thereof, pursuant to power of sale (if then permitted by law), judicial sale or
otherwise as then permitted by law, at one or more sales, as an entity or in parcels, at such time
and place, upon such terms and after such notice thereof as may be required or permitted by law;
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(v)  institute an action, suit or proceeding in equity for the specific
performance of any covenant, condition or agreement contained herein or in the Note;

(vi)  recover judgment on the Note either before, during or after any
proceedings for the enforcement of this Mortgage;

(vii) apply for the appointment of a trustee, receiver, liquidator or
conservator of the Mortgaged Property, without notice and without regard for the adequacy of
the security for the Debt and without regard for the solvency of the Mortgagor, any Guarantor or
of any person, firm or other entity liable for the payment of the Debt;

(viii) enter into or upon the Mottgaged Property, either personally or by
its agents, service:s, nominees or attorneys and dispossess Mortgagor and its agents and servants
therefrom, and‘tiicreéupon Mortgagee may (A) use, operate, manage, control, insure, maintain,
repair, restore and otherivise deal with all and every part of the Mortgaged Property and conduct
the business thereat; (B)complete any construction on the Mortgaged Property in such manner
and form as Mortgagee deenis advisable; (C) make alterations, additions, renewals, replacements
and improvements to or on {ne Mortgaged Property; (D) exercise all rights and powers of
Mortgagor with respect to the Mortgaged Property, whether in the name of Mortgagor or
otherwise, including, without limitaiien,-the right to cancel, enforce or modify the Lease and, if
the Lease shall no longer be in effect, iiie right to make, cancel, enforce or modify new leases,
obtain and evict tenants, and demand, sue for; ¢ollect and receive all earnings, revenues, rents,
issues, profits and other income of the Mortgages Property and every part thereof; and (E) apply
the receipts from the Mortgaged Property to the payment of the Debt, after deducting therefrom
all expenses (including reasonable attorneys’ fees)<incurred in connection with the aforesaid
operations and all amounts necessary to pay the TaXes, assessments, insurance and Other
Charges in connection with the Mortgaged Property, as well 25 Just and reasonable compensation
for the services of Mortgagee, its counsel, agents and employees:or

(ix)  pursue such other rights and remedies‘as niay be available at law
and in equity.

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

(b) The proceeds of any sale made under or by virtue of this Paragraph 29,
together with any other sums which then may be held by Mortgagee under this Mortgage,
whether under the provisions of this Paragraph 29 or otherwise, shall be applied by Mortgagee to
the payment of the Debt in such priority and proportion as Mortgagee in its discretion shall deem
proper.

(¢)  To the extent permitted by applicable law, Mortgagee may adjourn from
time to time any sale by it to be made under or by virtue of this Mortgage by announcement at
the time and place appointed for such sale or for such adjourned sale or sales; and, except as
otherwise provided by any applicable provision of law, Mortgagee, without further notice or
publication, may make such sale at the time and place to which the same shall be so adjourned.
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(d)  Upon the completion of any sale or sales made by Mortgagee under or by
virtue of this Paragraph 29, Mortgagee, or an officer of any court empowered to do so, shall
execute and deliver to the accepted purchaser or purchasers a good and sufficient instrument, or
good and sufficient instruments, conveying, assigning and transferring all estate, right, title and
interest in and to the property and rights sold. Mortgagee is hereby irrevocably appointed the
true and lawful attorney of Mortgagor, in its name and stead, to make all necessary conveyarnces,
assignments, transfers and deliveries of the Mortgaged Property and rights so sold and for that
purpose Mortgagee may execute all necessary instruments of conveyance, assignment and
transfer, and may substitute one or more persons with like power, Mortgagor hereby ratifying
and confirming all that its said attorney or such substitute or substitutes shall lawfully do by
virtue hereot, Any such sale or sales made under or by virtue of this Paragraph 29 shall operate
to divest all *iie estate, right, title, interest, claim and demand whatsoever, whether at law or in
equity, of Moitgagor in and to the properties and rights so sold, and shall be a perpetual bar both
at law and in equiiy against Mortgagor and against any and all persons claiming or who may
claim the same, or any past thereof from, through or under Mortgagor.

{e) Upon(apy._sale made under or by virtue of this Paragraph 29, Mortgagee
may bid for and acquire the Mortgzged Property or any part thereof and in lieu of paying cash
therefor may make settlement for the purchase price by crediting upon the Debt the net sales
price after deducting therefrom the ‘exrenses of the sale and costs of the action and any other
sums which Mortgagee is authorized to deduct under this Mortgage.

(f) No recovery of any juagment by Mortgagee and no levy of an execution
under any judgment upon the Mortgaged Property ot »pon any other property of Mortgagor shall
affect in any manner or to any extent the licn of thisViortgage upon the Mortgaged Property or
any part thereof, or any liens, rights, powers or remedies cf Mortgagee hereunder, but such liens,
rights, powers and remedies of Mortgagee shall continue uninipaired as before.

(8)  If Tenant has not paid the rents to Mortgages for Mortgagee’s servicer) by
the sixth (6th) day of the month in which such rents are due undei the’ Lease, Mortgagee (or
Mortgagee’s servicer) shall endeavor to provide Mortgagor one (1) businzss day thereafter with
oral notice of Tenant’s failure to pay the rents via telephone cal( tc Mortgagor at
(773) 755-0600 x20. If Tenant has not paid the rents to Mortgagee (or Mortgagee's servicer) by
the eleventh (11th) day of the month in which such rents are due under the Lease,? lortgagee (or
Mortgagee’s servicer) shall endeavor to provide Mortgagor one (1) business day the/eafter with
written notice (the “Servicer Notice”) of Tenant’s failure to pay the rents via facsimile
transmission to Mortgagor at (773) 755-0700. The Servicer Notice shall be deemed delivered on
confirmation of the transmission. Failure of Mortgagee (or Mortgagee’s servicer) to give the
aforementioned oral notice and/or to send the Servicer Notice shall have no effect on the ri ghts
and remedies of Mortgagee under this Mortgage, the Note or Other Security Documents and
shall not be deemed to extend the time for the payment of the Debt or any portion thereof then
due and payable.

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

31 Security Agreement. This Mortgage is both a real property mortgage and
a “security agreement” within the meaning of the Uniform Commercial Code. The Mortgaged
Property includes both real and personal property and all other ri ghts and interests, whether
tangible or intangible in nature, of Mortgagor in the Mortgaged Property. Mortgagor by
executing snd delivering this Mortgage has granted and hereby grants to Mortgagee, as security
for the Debt. a security interest in the Mortgaged Property to the full extent that the Mortgaged
Property may'b< subject to the Uniform Commercial Code (said portion of the Mortgaged
Property so subjecr<io the Uniform Commercial Code being called in this Paragraph 31 the
“Collateral”). If an Exent of Default shall occur, Mortgagee, in addition to any other rights and
remedies which it may neve, shall have and may exercise immediately and without demand, any
and all rights and remedics jgranted to a secured party upon default under the Uniform
Commercial Code, including, without limiting the generality of the foregoing, the right to take
possession of the Collateral or any part thereof, and to take such other measures as Mortgagee
may deem necessary for the care, protection and preservation of the Collateral. Upon request or
demand of Mortgagee, Mortgagor shali at.its expense assemble the Collateral and make it
available to Mortgagee at a convenient place aceeptable to Mortgagee. Mortgagor shall pay to
Mortgagee on demand any and all expenses; iacluding legal expenses and attorneys’ fees,
incurred or paid by Mortgagee in protecting the irierest in the Collateral and in enforcing the
rights hereunder with respect to the Collateral. Any rotice of sale, disposition or other intended
action by Mortgagee with respect to the Collateral seit io-Mortgagor in accordance with the
provisions hereof at least ten (L0} business days prior €0 \such action, shall constitute
commercially reasonable notice to Mortgagor. The proceeds of a4y disposition of the Collateral,
or any part thereof, may be applied by Mortgagee to the payment of t4e Debt in such priority and
proportions as Mortgagee in its discretion shall deem proper. In iz event of any change in
name, identity or structure of any Mortgagor, such Mortgagor shall notify; Mortgagee thereof and
promptly after request shall execute, file and record such Uniform Commeicia’ Code forms as
are necessary to maintain the priority of Mortgagee’s lien upon and security iiterest in the
Collateral, and shall pay all expenses and fees in connection with the filing @ud recording
thereof. If Mortgagee shall require the filing or recording of additional Uniform Comimercial
Code forms or continuation statements, Mortgagor shall, promptly after request, execute, file and
record such Uniform Commercial Code forms or continuation statements as Mortgagee shall
deem necessary, and shall pay all expenses and fees in connection with the filing and recording
thereof. Mortgagor hereby irrevocably appoints Mortgagee as its attorney-in-fact, coupled with
an interest, to file with the appropriate public office on its behalf any financing or other
statements signed only by Mortgagee, as secured party, in connection with the Collateral.

32. Actions and Proceedings. After an Event of Default has occurred and is
continuing, Mortgagee has the right to appear in and defend any action or proceeding brought
with respect to the Mortgaged Property and to bring any action or proceeding, in the name and
on behalf of Mortgagor, which Mortgagee, in its discretion, decides should be brought to protect
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their interest in the Mortgaged Property. Mortgagee shall, at its option, be subrogated to the lien
of any mortgage or other security instrument discharged in whole or in part by the Debt, and any
such subrogation rights shall constitute additional security for the payment of the Debt.

33. Waiver of Counterclaim. All amounts due under this Mortgage, the Note
and the Other Security Documents shall be payable without setoff, counterclaim or any
deduction whatsoever. Mortgagor hereby waives the right to assert a setoff, counterclaim (other
than a mandatory or compulsory counterclaim) or deduction in any action or proceeding brought
against it by Mortgagee, and, to the extent permitted by law, waives trial by jury in any action or
proceeding brought by either party hereto against the other or in any counterclaim asserted by
Mortgages  azainst Mortgagor, or in any matters whatsoever arising out of or in any way
connected witir this Mortgage, the Note and the Other Security Documents or the Debt.

34 < Recovery of Sums Required to Be Paid. Mortgagee shall have the ri sght
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 Mortgagee thereafter to bring an action of foreclosure, or
any other action, for a default‘or defaults by Mortgagor existing at the time such earlier action
was commenced.

35. Marshalling and Gtlier Matters. Mortgagor hereby waives, to the extent
permitted by law, the benefit of all appraiserient, valuation, stay, extension, reinstatement and
redemption laws now or hereafter in force and-a'i-rights of marshalling in the event of any sale
hereunder of the Mortgaged Property or any par¢ thereof or any interest therein. Further,
Mortgagor hereby expressly waives any and all rights of redemption from sale under any order
or decree of foreclosure of this Mortgage on behalf of Mertgagor, and on behalf of each and
every person acquiring any interest in or title to the Mortgagen Pinperty subsequent to the date of
this Mortgage and on behalf of all persons to the extent permiticd by applicable law.

36.  Hazardous Substances. (a) Mortgagor hereby Tepiesents and warrants to
Mortgagee that, to the best of Mortgagor’s knowledge, after due inguiry and nvestigation,
except as may have been disclosed in that certain Phase I Environmental Site Assessment
prepared by Pioneer Engineering & Environmental Services, Inc. (“Piopce:™ and dated
September 11, 2007 and the Letter Report dated September 13, 2007 prepares by Pioneer
pertaining to limited soil investigation (collectively, the “Environmental Reports »: (1) the
Mortgaged Property is not in violation of any federal, state, or local law, ordinance or regulation
or any court judgment or order of any federal, state or local agency or regulatory body applicable
to Mortgagor or to the Mortgaged Property relating to industrial hygiene or to environmental or
unsafe conditions including, but not limited to, those relating to the generation, manufacture,
storage, handling, transportation, disposal, release, emission or discharge of Hazardous
Substances (hereinafter defined) those in connection with the construction, fuel supply, power
generation and transmission, waste disposal or any other operations, or processes relating to the
Mortgaged Property, and those relating to the atmosphere, soil, surface and ground water,
wetlands, stream sediments and vegetation on, under, in or about the Mortgaged Property or,
including, without limitation, the Comprehensive Environmental Response, Compensation and
Liability Act, the Emergency Planning and Community Right-to-Know Act of 1986, the
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Hazardous Substances Transportation Act, the Resource Conservation and Recovery Act, the
Solid Waste Disposal Act, the Clean Water Act, the Clean Air Act, the Toxic Substance Control
Act, the Safe Drinking Water Act and Occupational Safety and Health Act, and all regulations
adopted in respect to the foregoing laws (collectively, “Environmental Laws™); (ii) the
Mortgaged Property is not subject to any private or governmental lien or judicial or
administrative notice or action relating to hazardous and/or toxic, dangerous and/or regulated,
substances, wastes, materials, pollutants or contaminants, petroieum and petroleum products,
tremolite, anthlophyli or actinolite or polychlorinated biphenyls (including, without limitation,
any raw materials which include hazardous constituents) and any other substances or materials
which are included under or regulated by Environmental Laws (collectively, “Hazardous
Substances” ), (iii) no Hazardous Substances are or have been, prior to Mortgagor’s acquisition of
the Mortgaged Property, discharged, generated, treated, disposed of or stored on, incorporated in,
or removed ot frausported from the Mortgaged Property otherwise than in compliance with all
Environmental Laws; (iv) no property adjoining the Mortgaged Property is being used or has
ever been used at any previous time, for the disposal, storage, treatment, processing or other
handling of Hazardous Sibstances, other than in compliance with all Environmental Laws; and
(v) no underground storage tanks exist on any of the Mortgaged Property except as those
disclosed in writing to Mortgagee 2zd which comply with applicable Environmental Laws.

(b)  Solong as Mortzagor owns or is in possession of the Mortgaged Property,
Mortgagor shall (i) keep or cause the Mortgaged Property to be kept free from Hazardous
Substances violating Environmental Laws and otherwise in compliance with all Environmental
Laws; (i1) promptly notify Mortgagee if Mortgagor shall become aware of any Hazardous
Substances on the Mortgaged Property in violatior of Environmental laws and/or if Mortgagor
shall become aware that the Mortgaged Property is in‘vislation of any Environmental Laws; and
(i} conduct and complete or cause to be conducted and‘completed all remedial action necessary
to clean up such Hazardous Substances and remove such Hazsrdous Substances and/or cure such
violations, as applicable, as required by law, promptly after Mior<gagor becomes aware of same.
Nothing herein shall prevent Mortgagor from recovering such expersés from any other party that
may be liabie for such removal or cure.

(c) Upon Mortgagee’s reasonable request, at any time and from time to time
while this Mortgage is in effect, Mortgagor shall provide an inspection or audit o1 *c Mortgaged
Property prepared by a licensed hydrogeologist or licensed environmental engineérapproved by
Mortgagee indicating the presence or absence of Hazardous Substances on the Mortgaged
Property. If Mortgagor fails to provide such inspection or audit within 60 days after such request
Mortgagee may order same, and Mortgagor hereby grants to Mortgagee and its employees and
agents access to the Mortgaged Property and a license to undertake such inspection or audit. In
the event such inspection discloses a condition in violation hereof (and only in such case), the
cost of such inspection or audit shall be borne by the Mortgagor and added to the principal
balance of the sums due under the Note and this Mortgage and shall bear interest thereafter until
paid at the Default Rate. The obligations and liabilities of Mortgagor under this Paragraph 36
shall survive any termination, satisfaction, or assignment of this Mortgage and the exercise by
Mortgagee of any of its rights or remedies hereunder, including but not limited to, the acquisition
of the Mortgaged Property by foreclosure or a conveyance in lieu of foreclosure.
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37. Asbestos. Mortgagor represents and warrants that, to the best of
Mortgagor’s knowledge, after due inquiry and Investigation, no asbestos or any substance
containing asbestos (“Asbestos”) is located on the Mortgaged Property except as may have been
disclosed in the Environmental Reports. Mortgagor shall not install in the Mortgaged Property,
nor permit to be installed in the Mortgaged Property, Asbestos and shall remove or cause to be
removed any Asbestos promptly upon discovery to the satisfaction of Mortgagee, or take all
action necessary to ensure that such Asbestos is abated or managed in a manner which complies
with all applicable federal, state and local laws, ordinances, rules and regulations with respect to
Asbestos. Mortgagor shall in all instances comply with, and ensure compliance by all occupants
of the Mortgaged Property with, all applicable federal, state and local laws, ordinances, rules and
regulations with respect to Asbestos, and shall keep the Mortgaged Property free and clear of any
liens imposed pursuant to such laws, ordinances, rules or regulations. In the event that
Mortgagor receives any notice or advice from any governmental agency or any source
whatsoever with-iespect to Asbestos on, affecting or installed on the Mortgaged Property,
Mortgagor shall imincdistely notify Mortgagee. Upon Mortgagee’s reasonable request, at any
time and from time to timc while this Mortgage is in effect when Mortgagee has a reasonable
basis to believe there may bé asbestos on the Property, Mortgagor shall provide, at Mortgagor’s
sole expense, an inspection o1 audit of the Mortgaged Property prepared by an engineering or
consulting firm approved by Moitgagee, indicating the presence or absence of Asbestos on the
Mortgaged Property. If Mortgagor fails-to provide such inspection or audit within 60 days after
such request, Mortgagee may order saiie” and Mortgagor hereby grants to Mortgagee and its
employees and agents access to the Mortgaged Property and a license to undertake such
inspection or audit. The cost of such inspection ot audit shall be added to the principal balance
of the sums due under the Note and this Mortgagé and shall bear interest thereafter until paid at
the Default Rate. The obligations and liabilities of Mortgagor under this Paragraph 37 shall
survive any termination, satisfaction, or assignment‘of this Mortgage and the exercise by
Mortgagee of any of its rights or remedies hereunder, includirg but not limited to, the acquisition
of the Mortgaged Property by foreclosure or a conveyance inird of foreclosure for a period of
three years after the termination or satisfaction of this Mortgage.

38.  Environmental Monitoring. In the event that any investigation, site
monitoring, containment cleanup, removal, restoration or other work of any kind is reasonably
necessary or desirable under an applicable Environmental Law (the “Reinsdial Work™),
Mortgagor shall commence and thereafter diligently prosecute to completion all $vci: Remedial
Work within thirty (30) days (or within such longer time period as may be necessary so long as
Mortgagor is diligently pursuing such completion) after written demand by Mortgagee for
performance thereof (or such shorter period of time as may be required under applicable law).
All Remedial Work shall be performed by contractors approved in advance by Mortgagee, and
under the supervision of a consulting engineer approved by Mortgagee. All costs and expenses
of such Remedial Work shall be paid by Mortgagor including, without limitation, Mortgagee’s
reasonable attorneys’ fees and disbursements incurred in connection with monitoring or review
of such Remedial Work. In the event Mortgagor shall fail to timely commence, or cause to be
commenced, or fail to diligently prosecute to completion, such Remedial Work, Mortgagee may,
but shall not be required to, cause such Remedial Work to be performed, and all costs and
expenses thereof, or incurred in connection therewith, may be added to the Debt and shall bear
interest thereafter until paid at the Default Rate.
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39.  Handicapped Access. (a) Mortgagor agrees that the Mortgaged Property
shall at all times strictly comply, to the extent applicable, with the requirements of the Americans
with Disabilities Act of 1990, the Fair Housing Amendments Act of 1988, all state and local laws
and ordinances related to handicapped access and all rules, regulations, and orders issued
pursuant thereto including, without limitation, the Americans with Disabilities Act Accessibility
Guidelines for Buildings and Facilities (collectively “Access Laws™).

(b)  Notwithstanding any provisions set forth herein or in any other document
regarding Mortgagee’s approval of alterations of the Mortgaged Property, Mortgagor shall not
alter or permit the Mortgaged Property to be altered in any manner which would increase
Mortgagor’s responsibilities for compliance with the applicable Access Laws without the prior
written appreval of Mortgagee. Mortgagee may condition any such approval upon receipt of a
certificate of Access Law compliance from an architect, engineer, or other person acceptable to
Mortgagee.

(¢c)  Martgagor agrees to give prompt notice to Mortgagee of the receipt by
Mortgagor of any complaints rzlated to violation of any Access Laws and of the commencement
of any proceedings or investigatiops-which relate to compliance with applicable Access Laws.

(d) Indemnification. ~In addition to any other indemnifications provided
herein or in the Other Security Documeiit, Mortgagor covenants and agrees at its sole cost and
expense to protect, defend, indemnify and save harmless Mortgagee and Servicer from and
against all liabilities, obligations, claims, demands, damages, penalties, causes of action, losses,
fines, costs and expenses (including without limivatior reasonable attorneys’ fees and expenses),
imposed upon or incurred by or asserted against Mortgagee or Servicer by reason of
(a) ownership of this Mortgage, the Mortgaged Property or any interest therein or receipt of any
Rents; (b) any accident, injury to or death of persons or loss st or damage to property occurring
in, on or about the Mortgaged Property or any part thereof or op/the adjoining sidewalks, curbs,
adjacent property or adjacent parking areas, streets or ways; (c) any 4se, nonuse or condition 1,
on or about the Mortgaged Property or any part thereof or on adoiiiing sidewalks, curbs,
adjacent property or adjacent parking areas, streets or ways: (d) any failure on the part of
Mortgagor to perform or comply with any of the terms of this Mortgage; (e) performance of any
labor or services or the furnishing of any materials or other property in respect o1 ‘e Mortgaged
Property or any part thereof; (f) the presence, disposal, escape, seepage, leakage, spillage,
discharge, emission, release, or threatened release of any Hazardous Substance or Asbzstos on,
from, or affecting the Mortgaged Property or any other property; (g) any personal injury
(including wrongful death) or property damage (real or personal) arising out of or related to such
Hazardous Substance or Asbestos; (h) any lawsuit brought or threatened, settlement reached, or
government order relating to such Hazardous Substance or Asbestos; (i) any violation of the
Environmental Laws, which are based upon or in any way related to such Hazardous Substance
or Asbestos including, without limitation, the costs and expenses of any remedial action, attorney
and consultant fees, investigation and laboratory fees, court costs, and litigation expenses; and
() any failure of the Mortgaged Property to comply with any Access Laws; provided, however,
Mortgagor shall have no such obligation to indemnify Lender against matters caused by the gross
negligence or intentional misconduct of Mortgagee or for losses arising from events occutring
after Mortgagor no longer owns the Mortgaged Property. Any amounts payable to Mortgagee or
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Servicer by reason of the application of this Paragraph 39 shall be secured by this Mortgage and
shall become immediately due and payable and shall bear interest at the Default Rate from the
date loss or damage is sustained by Mortgagee or Servicer until paid. The obligations and
liabilities of Mortgagor under this Paragraph 39 shall survive any termination, satisfaction or
assignment of this Mortgage and the exercise by Mortgagee of any of its rights or remedies
hereunder including, but not limited to, the acquisition of the Mortgaged Property by foreclosure
or a conveyance in lieu of foreclosure for a period of three years after the termination or
satisfaction of this Mortgage.

40. Notices. Any notice, demand, statement, request or consent made
hereunder <nall be effective and valid only if in writing, referrin g to this Mortgage, signed by the
party giving sach notice, and delivered either personally to such other party, or sent by nationally
recognized overaight courier delivery service or by certified mail of the United States Postal
Service, postage piejiaid, return receipt requested, or by facsimile, addressed to the other party as
follows (or to such otile~address or person as either party or person entitled to notice may by
notice to the other party specify):

To Mortgagee:

Caplease Debt Funding 1.2

1065 Avenue of the Americis, 19th Floor
New York, New York 10018

Attention: Michael J. Heneghan

Phone: (212) 217-6300

Fax: (212) 217-6301

with a copy concurrently to:

Chapman and Cutler LLP

111 West Monroe Street

Chicago, Illinois 60603-4080
Attention: Daniel J. Favero, Esquire
Phone: (312) 845-3000

Fax: (312) 701-2361

and with a copy concurrently to:

Wachovia Bank, National Association
8739 Research Drive — URP4
Charlotte, North Carolina 28288-1075
Attention: Michael Schepis, Esq.
Telephone: (704) 593-7137

Fax: (704) 715-0036
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To Mortgagor:
1410 Waukegan LLC
2222 North Elston Avenue

Chicago, Illinois 60614
Attention: Warren Baker
Phone: (773) 755-0600 x20
Fax: (773) 755-0700

and with a copy concurrently to:

Wildman, Harrold, Allen & Dixon LLP
275 West Wacker Drive, Suite 3000
Chicago, lHinois 60606-1229
Attenuici Jeffrey P. Gray

Phone: (3i2) 201-2557

Fax: (312} 414-4491

Unless otherwise specified, notices shall be deemed given as follows: () if
delivered personally, when delivered. (.i) if delivered by nationally recognized overnight courier
delivery service, on the day following the 4ay such material is sent, (iif) if sent by certified mail,
three (3) days after such notice has been sent-hy Mortgagor or Mortgagee, or (iv) if sent by
facsimile, upon sending party’s receipt of consirmation that the fax has been received.

41. Authority: Compliance with ERiSA and State Statutes on Governmental
Plans. (a) Mortgagor (and the undersigned representative of Mortgagor, if any) has full power,
authority and right to execute, deliver and perform its obligaticns pursuant to this Mortgage, and
to mortgage, give, grant, bargain, sell, alien, enfeoff, convey,coufirm, pledge, hypothecate and
assign the Mortgaged Property pursuant to the terms hereof and te %eep and observe all of the
terms of this Mortgage on Mortgagor’s part to be performed.

(b)  Mortgagor represents and warrants that Mortgagol is not a “foreign
person” within the meaning of Section 1445(f)(3) of the Internal RevenueCdde of 1986, as
amended and the related Treasury Department regulations, including temporary regilations.

(c) Mortgagor represents and warrants that, as of the date of this Mortgage
and throughout the term of this Mortgage, (i) Mortgagor is not an “employee benefit plan” as
defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended
(“ERISA”), which is subject to Title I of ERISA, and (ii} the assets of such Mortgagor do not
constitute “plan assets” of one or more such plans within the meaning of 29 C.F.R. Section
2510.3-101.

(d)  Mortgagor represents and warrants to Mortgagee that, as of the date of this

Mortgage and throughout the term of this Mortgage (i) Mortgagor is not a “governmental plan”
within the meaning of Section 3(32) of ERISA, and (ii) transactions by or with Mortgagor or any
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Mortgagor are not subject to state statutes regulating investments of and fiduciary obligations
with respect to governmental plans,

(¢) ~ Mortgagor covenants and agrees to deliver to Mortgagee such
certifications or other evidence from time to time throughout the term of this Mortgage, as
requested by Mortgagee in its sole discretion, that (i) Mortgagor is not an “employee benefit
plan” or a “governmental plan”; (i) Mortgagor is not subject to state statutes regulating
investments and fiduciary obligations with respect to governmental plans; and (iii) one or more
of the following circumstances is true:

1. Equity interests in Mortgagor are publicly offered securities,
within the meaning of 29 C.F.R. § 2510.3-101(b)(2);

2. Less than 25 percent of all equity interests in such Mortgagor are
held by “benefit plan investors™ within the meaning of 29 C.F.R.
§ 2510.3-101(F)}(2); or

3. Mortgagor qualifies as an “operating company” or a “real estate
operating company” within the meaning of 29 C.F.R. § 2510.3.-
101{c) er 120

() Any of the following shall constitute an Event of Default under this
Mortgage, entitling Mortgagee to exercise any and all remedies to which it may be entitled under
this Mortgage, and any Other Security Documents: (i) the failure of any representation or
warranty made by any Mortgagor under this Paragraph.4! to be true and correct in all respects,
(ii) the failure of any Mortgagor to provide Mortgages with the written certifications and
evidence referred to in this Paragraph 41, or (iii) the consuramation by Mortgagor or any one
Mortgagor of a transaction which would cause this Mortgage or-any exercise of Mortgagee’s
rights under this Mortgage, or the Other Security Documents 15 constitute a non-exempt
prohibited transaction under ERISA or a violation of a state statuie regulating governmental
plans, or otherwise subjecting Mortgagee to liability for violation of ERISA or such state statute.

(g)  Mortgagor shall indemnify Mortgagee and defend and-nsid Mortgagee
harmless from and against all civil penalties, excise taxes, or other loss, cost, damage and
expense (including, without limitation, attorneys’ fees and disbursements and costs n<urred in
the investigation, defense and settlement of claims and losses incurred in correcting any
prohibited transaction or in the sale of a prohibited loan, and in obtaining any individual
prohibited transaction exemption under ERISA that may be required, in Mortgagee’s sole
discretion) that Mortgagee may incur, directly or indirectly, as a result of a default under this
Paragraph 41. This indemnity shall survive any termination, satisfaction or foreclosure of this
Mortgage for a period of three years after the termination or satisfaction of this Mortgage.

42.  Waiver of Notice. Mortgagor shall not be entitled to any notices of any
nature whatsoever from Mortgagee except with respect to matters for which this Mortgage
specifically and expressly provides for the giving of notice by Mortgagee to Mortgagor and
except with respect to matters for which Mortgagee is required by applicable law to give notice,
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and Mortgagor hereby expressly waives the right to receive any notice from Mortgagee with
respect to any matter for which this Mortgage does not specifically and expressly provide for the
giving of notice by Mortgagee to Mortgagor.

43.  Remedies of Mortgagor. In the event that a claim or adjudication is made
that Mortgagee has acted unreasonably or unreasonably delayed acting in any case where by law
or under the Note, this Mortgage or the Other Security Documents, it has an obligation to act
reasonably or promptly, Mortgagee shall not be liable for any monetary damages, and
Mortgagor’s remedies shall be limited to injunctive relief or declaratory judgment.

44. Sole Discretion of Mortgagee. Wherever pursuant to this Mortgage,
Mortgagee exercises any right given to it to approve or disapprove, or any arrangement or term is
to be satisfactery to Mortgagee, the decision of Mortgagee to approve or disapprove or to decide
that arrangements o< terms are satisfactory or not satisfactory shall be in the sole discretion of
Mortgagee and shall” bz final and conclusive, except as may be otherwise expressly and
specifically provided her: k.

45.  Non-Waver.The failure of Mortgagee (o insist upon strict performance
of any term hereof shall not be dcemed to be a waiver of any term of this Mortgage. Mortgagor
shall not be relieved of Mortgagor’s ebligations hereunder by reason of (a) the failure of
Mortgagee to comply with any request-ef Mortgagor or Guarantors to take any action to
foreclose this Mortgage or otherwise enforce-any of the provisions hereof or of the Note or the
Other Security Documents, (b) the release, regardisss of consideration, of the whole or any part
of the Mortgaged Property, or of any person liabi€ {or the Debt or any portion thereof, or (c) any
agreement or stipulation by Mortgagee extending the-tirie-of payment or otherwise modifying or
supplementing the terms of the Note, this Mortgage or the Other Security Documents.
Mortgagee may resort for the payment of the Debt to any otne security held by Mortgagee in
such order and manner as Mortgagee, in its discretion, may elect.Mortgagee may take action to
recover the Debt, or any portion thereof, or to enforce any covenanthereof without prejudice to
the right of Mortgagee thereafter to foreclose this Mortgage. Tnz rights and remedics of
Mortgagee under this Mortgage shall be separate, distinct and cumulaiive and none shall be
given effect to the exclusion of the others. No act of Mortgagee shall be cor'struzd as an election
to proceed under any one provision herein to the exclusion of any other provisisa. Mortgagee
shall not be limited exclusively to the rights and remedies herein stated but shali ve entitled to
every right and remedy now or hereafter afforded at law or in equity.

46.  No Oral Change. This Mortgage, and any provisions hereof, may not be
modified, amended, waived, extended, changed, discharged or terminated orally or by any act or
failure to act on the part of Mortgagor or Mortgagee, but only by an agreement in writing signed
by the party against whom enforcement of any modification, amendment, waiver, extension,
change, discharge or termination is sought.

47. Liability. If Mortgagor consists of more than one person, the obligations
and liabilities of each such person hereunder shall be joint and several. This Mortgage shall be
binding upon and inure to the benefit of Mortgagor and Mortgagee and their respective
successors and assigns forever.
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48.  Inapplicable Provisions. If any term, covenant or condition of the Note or
this Mortgage is held to be invalid, illegal or unenforceable in any respect, the Note and this
Mortgage shall be construed without such provision.

49.  Headings, etc. The headings and captions of various paragraphs of this
Mortgage 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.

50.  Duplicate Originals. This Mortgage may be executed in any number of
duplicate originals and each such duplicate original shall be deemed to be an original.

al.  Definitions. Unless the context clearly indicates a contrary intent or
unless otherwicc specifically provided herein, words used in this Mortgage may be used
interchangeably fo<singular or plural form and the word “Mortgagor” shall mean “each
Mortgagor and any sebsequent owner or owners of the Mortgaged Property or any part thereof or
any interest therein,” the/word “Mortgagee” shall mean “Mortgagee and any subsequent holder
of the Note,” the word “Nete” shall mean “the Note and any other evidence of indebtedness
secured by this Mortgage,” ‘the.word “person” shall include an individual, corporation,
partnership, trust, unincorporated association, government, governmental authority, and any
other entity, and the words “Mortgaged-Property” shall include any portion of the Mortgaged
Property and any interest therein. Wheiic+/2r 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-vics versa.

52.  Homestead. Mortgagor hereby waives and renounces all homestead and
exemption rights provided by the constitution and the laws of the United States and of any state,
in and to the Mortgaged Property as against the collection of tlie Debt, or any part hereof.

53.  Assignments. Mortgagee shall have the right to assign or transfer its
rights under this Mortgage without limitation. Any assignee or transicreé shall be entitled to all
the benefits afforded Mortgagee under this Mortgage.

54.  Cooperation. Mortgagor acknowledges that Mortgagee aichiis successors
and assigns may (a) sell this Mortgage, the Note and Other Security Documents {c"0ne or more
investors as a whole loan, (b) participate the Loan to one or more investors, (c) aeposit this
Mortgage, the Note and Other Security Documents with a trust, which trust may sell certificates
to investors evidencing an ownership interest in the trust assets or (d) otherwise sell the Loan or
interest therein to investors (the transactions referred to in clauses (a) through (d) are hereinafter
referred to as “Secondary Market Transactions™). At Mortgagee’s sole cost and expense,
Mortgagor shall cooperate in good faith with Mortgagee in effecting any such Secondary Market
Transaction and shall cooperate in good faith to implement all requirements imposed by the
Rating Agency involved in any Secondary Market Transaction including, without limitation, atl
structural or other changes to the Loan, modifications to any documents evidencing or securing
the Loan, delivery of opinions of counsel acceptable to the Rating Agency and addressing such
matters as the Rating Agency may require; provided, however, except as otherwise specifically
set forth herein, the Mortgagor shall not be required to modify any documents evidencing or
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securing the Loan which would modify (i) the interest rate payable under the Note, (i) the stated
maturity of the Note, (iii) the amortization of principal of the Note, (iv) any other material
economic term of the Loan or (v) otherwise increase the obligations or liabilities of Mortgagor or
decrease the rights of the Mortgagor under the Loan Documents. Provided Mortgagee pays for
same, Mortgagor shall provide such information and documents relating to Mortgagor,
Guarantor, if any, the Mortgaged Property, the Lease, and the Lessce as Mortgagee or any Rating
Agency may reasonably request in connection with a Secondary Market Transaction, mncluding,
without limitation, any further environmental requirements. Mortgagee shall have the right to
provide to prospective investors any information in its possession, including, without limitation,
financial statements relating to Mortgagor, the Guarantor, if any, the Mortgaged Property and the
Lessee. Moitgagor acknowledges that certain information regarding the Loan and the parties
thereto and tlie Mortgaged Property may be included in a private placement memorandum, or
other disclosure-dzcuments.

35. Recourse Provisions. The terms and provisions set forth in Section 12 of
the Note are incorporated herein in their entirety.

56.  Goverming Law; Submission to Jurisdiction. THIS MORTGAGE
SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAW

OF THE STATE IN WHICH THE MORTGAGED PROPERTY IS LOCATED
WITHOUT REGARD TO CONFLI{. OF LAW PROVISIONS THEREOF. EACH
MORTGAGOR, AND EACH ENDORSEF. QR GUARANTOR HEREBY SUBMITS TO
PERSONAL JURISDICTION IN SAID STATTZ AND THE FEDERAL COURTS OF THE
UNITED STATES OF AMERICA LOCATELD 12« SAID STATE (AND ANY APPELLATE
COURTS TAKING APPEALS THEREFROM) FOR THE ENFORCEMENT OF SUCH
MORTGAGOR’S, ENDORSOR’S OR GUARANTOF’S OBLIGATIONS HEREUNDER,
UNDER THE NOTE, ANY GUARANTY AND THE OTHER. SECURITY DOCUMENTS,
AND WAIVES ANY AND ALL PERSONAL RIGHTS {sDER THE LAW OF ANY
OTHER STATE TO OBJECT TO JURISDICTION WITHiN SUCH STATE FOR THE
PURPOSES OF SUCH ACTION, SUIT, PROCEEDING ‘R LITIGATION TO
ENFORCE SUCH OBLIGATIONS OF SUCH MORTGAGCE, ENDORSOR OR
GUARANTOR. EACH MORTGAGOR AND EACH ENDORSOR AND GUARANTOR
HEREBY WAIVES AND AGREES NOT TO ASSERT, AS A DEFENSE IN ANY
ACTION, SUIT OR PROCEEDING ARISING OUT OF OR RELATING TO THIS
MORTGAGE, THE NOTE, ANY GUARANTY OR ANY OF THE OTHER SECURITY
DOCUMENTS, (A) THAT IT IS NOT SUBJECT TO SUCH JURISDICTION OR THAT
SUCH ACTION, SUIT OR PROCEEDING MAY NOT BE BROUGHT OR IS NOT
MAINTAINABLE IN THOSE COURTS OR THAT THIS MORTGAGE, THE NOTE,
ANY GUARANTY AND/OR ANY OF THE OTHER SECURITY DOCUMENTS MAY
NOT BE ENFORCED IN OR BY THOSE COURTS OR THAT IT IS EXEMPT OR
IMMUNE FROM EXECUTION, (B) THAT THE ACTION, SUIT OR PROCEEDING IS
BROUGHT IN AN INCONVENIENT FORUM OR (C) THAT THE VENUE OF THE
ACTION, SUIT OR PROCEEDING IS IMPROPER. IN THE EVENT ANY SUCH
ACTION, SUIT, PROCEEDING OR LITIGATION IS COMMENCED, MORTGAGOR,
OR ENDORSOR AND GUARANTOR AGREE THAT SERVICE OF PROCESS MAY BE
MADE, AND PERSONAL JURISDICTION OVER SUCH MORTGAGOR, ENDORSOR
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OR GUARANTOR OBTAINED, BY SERVICE OF A COPY OF THE SUMMONS,
COMPLAINT AND OTHER PLEADINGS REQUIRED TO COMMENCE SUCH
LITIGATION UPON SUCH MORTGAGOR OR ENDORSOR OR GUARANTOR AT
THE ADDRESS SET FORTH IN PARAGRAPH 40 HEREIN.

1410 Waukegan L

57.  Waiver of Jury Trial. MORTGAGOR HEREBY AGREES NOT TO
ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND
WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT ANY
SUCH RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD TO THE
NOTE, THIS MORTGAGE, OR THE OTHER SECURITY DOCUMENTS, OR ANY
CLAIM,COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION
THEREWJTH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN
KNOWINGLY AND VOLUNTARILY BY MORTGAGOR AND IS INTENDED TO
ENCOMPASS INGIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH
THE RIGHT TO A ZFIAL BY JURY WOULD OTHERWISE ACCRUE. MORTGAGEE
IS HEREBY AUTHOIZED TO FILE A COPY OF THIS PARAGRAPH 56 IN ANY
PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY MORTGAGOR.

58. Miscellaneous.

(@) Any consent or apréoval by Mortgagee in any single instance shall not be
deemed or construed to be Mortgagee’s cousent or approval in any like matter arising at a
subsequent date, and the failure of Mortgagee to promptly exercise any right, power, remedy,
consent or approval provided herein or at law orir‘equity shall not constitute or be construed as
a waiver of the same nor shall Mortgagee be estopued from exercising such right, power,
remedy, consent or approval at a later date. Any consent or.approval requested of and granted by
Mortgagee pursuant hereto shall be narrowly construed to bz applicable only to Mortgagor and
the matter identified in such consent or approval and no thiid party shall claim any benefit by
reason thereof, other than the party to whom such consent or approval was given or reasonably
intended to benefit, and any such consent or approval shall not/ be deemed to constitute
Mortgagee a venturer or partner with Mortgagor nor shall privity of wontract be presumed to
bave been established with any such third party.

(b)  Mortgagor represents and warrants to Mortgagee that, s of the date
hereof, there has not been committed by Mortgagor any act or omission affording ihe federal
government or any state or local government the right of forfeiture as against the Mortgaged
Property or any part thereof or any monies paid in performance of Mortgagor’s obligations under
the Note, this Mortgage or under any of the Other Security Documents. Mortgagor hereby
covenants and agrees not to commit, permit or suffer to exist any act, omission or circumstance
affording such right of forfeiture. In furtherance thereof, Mortgagor hereby indemnifies
Mortgagee and agrees to defend and hold Mortgagee harmless from and against any loss,
damage or injury by reason of the breach of the covenants and agreements or the representations
and warranties set forth in this Paragraph 58(b).

(c) Mortgagor represents and warrants to Mortgagee that all utilities necessary
for the operation of the Improvements are or will be made available at the Mortgaged Property.

_38 -




0731739151 Page: 40 of 49

UNOFFICIAL COPY

Mortgage, Security Agreement, Assignment
of Leases and Rents and Fixture Filing

1410 Waukegan L

59. Servicer. Mortgagee may from time to time appoint one or more servicers
and/or special servicers (collectively, the “Servicer”) to administer the Loan or otherwise
perform certain functions in connection with the Loan, which Servicer shall have the power and
authority to exercise all of the rights and remedies of Mortgagee and to act as agent of
Mortgagee hereunder.

60.  Defeasance.

{(a)  Provided no Event of Default, or event which with notice and/or the
passage of time would become an Event of Default, has occurred and is continuing, at any time
(x) after the carlier to occur of (I) date which is four (4) years from the date hereof or (I} two
years after the Securitization of the Loan and (y) before the Maturity Date, Mortgagor may
voluntarily deiease the Loan and obtain the release of the Mortgaged Property from the lien of
this Mortgage, uponie satisfaction of the following conditions precedent:

(1) not less than thirty (30) days prior written notice to Mortgagee
spectfying a regularly scheduizd.payment date (the “Release Date™) on which the Defeasance
Deposit (hereinafter defined) is to b2.made;

(it)  the payment to Mortgagee of interest accrued and unpaid on the
principal balance of the Note to but not hieinding the Release Date:

(ti)  the payment to-Martgagee of all other sums, not including
scheduled interest or principal payments due atie:'the Release Date, due under the Note, this
Mortgage and the Other Security Documents;

(iv)  the payment to Mortgagee of the Defeasance Deposit; and
(v}  the delivery to Mortgagee of:

(A)  asecurity agreement, in form and substance that would be
satisfactory to a prudent lender, creating a “irst priority lien
on the Defeasance Deposit and the U8 Obligations
(hereinafter defined) purchased on behalf”ef Mortgagor
with the Defeasance Deposit in accordance with this
provision of this Paragraph 60 (the “Security Agreement™);

(B)  a release of the Mortgaged Property from the lien of this
Mortgage (for execution by Mortgagee) in a form
appropriate for the jurisdiction in which the Mortgaged
Property is located and that in form and substance would
otherwise be satisfactory to a prudent lender;

(C)  an officer’s certificate of Mortgagor certifying that the
requirements set forth in this Paragraph 60(a) have been
satisfied;
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(12} an opinion of counsel for Mortgagor in form and substance
that would be satisfactory to a prudent lender stating,
among other things, that Mortgagee has a perfected first
priority security interest in the Defeasance Deposit and the
U.S. Obligations purchased by Mortgagee on behalf of
Mortgagor, and that Mortgagor has legally and validly
transferred and assigned the U.S. Obligations and all
obligations, rights and duties under and to the Note to the
Successor Mortgagor (hereinafter defined);

(E)  evidence in writing from the applicable Rating Agencies to
the effect that such release will not result in a re-
qualification, reduction or withdrawal of any rating in
effect immediately prior to such defeasance for any
securities issued in connection with a Secondary Market
Transaction involving the Loan which are then outstanding;

(F) ~if required by the applicable Rating Agencies, Mortgagor
should also deliver or cause to be delivered a non-
concolidation opinion with respect to the Successor
Muitgagor in form and substance that would be satisfactory
to a prucen lender and in form and substance satisfactory
to the applicable Rating Agencies;

(G)  a certificate of Mortgagor’s independent certified public
accountant certifying that the U.S. Obligations purchased
with the Defeasance Déposit generate monthly amounts
equal to or greater than tiicirquired Scheduled Defeasance
Payments; and

(H)  such other certificates, documen's or instruments as
Mortgagee may reasonably request.

In connection with the conditions set forth in subparagraph (a)(v) above, Moitzagor hereby
appoints Mortgagee as its agent and attorney-in-fact for the purpose of using the Jeveasance
Deposit to purchase U.S. Obligations which provide payments on or prior to, but as close as
possible to, all successive scheduled payment dates after the Release Date upon which interest
and principal payments are required under the Note (including the amounts due on the Maturity
Date) and in amounts equal to the scheduled payments due on such dates under the Note (the
“Scheduled Defeasance Payments™). Mortgagor, pursuant to the Security Agreement or other
appropriate document, shall authorize and direct that the payments received from the U.S.
Obligations may be made directly to Mortgagee and applied to satisfy the obligations of
Mortgagor under the Note.

(b) Upon compliance with the requirements of this Paragraph 60, the
Mortgaged Property shall be released from the Jien of this Mortgage, Mortgagor and Guarantor
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shall be relieved from all obligations and liabilities under the Loan documents that accrue after
the effective date of defeasance and the pledged U.S. Obligations shall be the sole source of
collateral securing the Note. Provided no Event of Default has occurred and is continuing, any
portion of the Defeasance Deposit in excess of the amount necessary to purchase the U.S.
Obligations required by subparagraph (a) above and satisfy Mortgagor’s obligations under this
Paragraph 60 shall be remitted to Mortgagor. In connection with such release, Mortgagor (or, at
Mortgagee’s option, Mortgagee) shall establish or designate a successor entity (the “Successor
Mortgagor™), which shall be a single purpose bankruptcy remote entity which is not directly or
indirectly owned by Mortgagor and which shall be approved by Mortgagee, and Mortgagor shall
transfer and assign all obligations, rights and duties under and to the Note together with the
pledged 5. Obligations to such Successor Mortgagor. Such Successor Mortgagor shall assume
the obligations under the Note and the Security Agreement and Mortgagor shall be relieved of it
obligations thercunder. Mortgagor shall pay $1,000.00 to any such Successor Mortgagor as
consideration {or zssuming the obligations under the Note and the Security Agreement,
Notwithstanding anyfiung in this Mortgage to the contrary, no other assumption fee shall be
payable upon a transfer /fthe Note in accordance with this Paragraph 60, but Mortgagor shall
pay all costs and expenses in¢urred by Mortgagee, including, without limitation, Mortgagee’s
attorneys’ fees and expenses, kicurrad in connection with this Paragraph 60.

(c)  For purposes'of this Paragraph 60, the following terms shall have the
following meanings:

(1 The term “Code™ shiall mean the Internal Revenue Code of 1986,
as amended, and as it may be further amended frori time to time, any successor statutes thereto,
and applicable U.S. Department of Treasury regulations issued pursuant thereto in temporary or
final form.

(1) The term “Defeasance Deposit™ shail mean an amount equal to the
remaining principal amount of the Note, the Yield Maintenancs- Premium, any costs and
expenses incurred or to be incurred in the purchase of U.S. Obligaiidns necessary to meet the
Scheduled Defeasance Payments and any revenue, documentary stamp crintangible taxes or any
other tax or charge due in connection with the transfer of the Note or otherivise required to
accomplish the agreements of this Paragraph 60;

(i)  The term “REMIC Trust” shall mean a “real estaté raortgage
investment conduit” within the meaning of Section 860D of the Code that holds the Note;

(lv)  The term “U.S. Obligations” shall mean direct non-callable
obligations of the United States of America; and

(v) The term “Yield Maintenance Premium” shall mean the amount (if
any) which, when added to the remaining principal amount of the Note, will be sufficient to
purchase U.S. Obligations providing the required Scheduled Defeasance Payments.
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6l. OFAC Representations.

(a) Definitions,

(i) “IEEPA™ shall mean the International Emergency Economic
Power Act 50 U.S.C. §1701 et. seq.

(i)~ “OFAC” shall mean the U.S. Department of Treasury’s Office of
Foreign Asset Control.

(i) “PATRIOT Act” shall mean the Uniting and Strengthening
America by roviding Appropriate Tools Required to Intercept and Obstruct Terrorism Act of
2001 (Public L2%-107-56) (The USA PATRIOT Act).

(1) “Prohibited Person” shall mean any Person:

1. Jistad in the Annex to, or is otherwise subject to the provisions of,
ine Executtve Order No. 13224 on Terrorist Financing, effective
September 24, 2001, and relating to Blocking Property and
Prohibitipg Transactions With Persons Who Commit, Threaten to
Commit, ot ~upport Terrorism (the “Executive Order”);

2. that ts owned or-cantrolled by, or acting for or on behalf of, any
person or entity tiat is listed in the Annex to, or is otherwise
subject to the provisions of the Executive Order;

3. with whom Mortgagee is prolubited from dealing or otherwise
engaging in any transaction by any terrorism or money laundering
legal requirements, including the PATRIOT Act and the Executive
Order;

4. that commits, threatens or conspires to omnit or supports
“terrorism” as defined in the Executive Order;

5. that is named as a “specifically designated national (SIDN)” on the
most current list published by the U.S. Treasury Department Office
of Foreign Assets Control at its official website,
http://www/treas.gov.ofac/t11|sdn.pdf or at any replacement
website or other replacement official publication of such list or is
named on any other U.S. or foreign government or regulatory list
issued post-09/11/01;

6. that is covered by IEEPA, OFAC or any other law, regulation or
executive order relating to the tmposition of economic sanctions
against any country, region or individual pursuant to United States
law or United Nations resolution; or
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7. that is an affiliate (including any principal, officer, immediate
family member or close associate) of a Person described in one or
more of clauses (1) - (6) of this definition of Prohibited Person.

(b} Representatives/Warranties/Covenants.

(1) PATRIOT Act. Mortgagor hereby represents and warrants to, and
covenants with, Mortgagee that as of the date hereof and until such time as the Debt shall be paid
in full:

1. None of the Mortgagor, any Guarantor, any SPC Party, any of their
respective direct or indirect constitutes or affiliates, any of their
respective officers or directors (including officers or directors of
any such constituents or affiliates), and any of their respective
brokers, investors or other agents acting or benefiting in any
capacity in connection with the Loan, is a Prohibited Person.

2. None-of Mortgage, any Guarantor, any SPC Party or any of their
respective direct or indirect constituents or affiliates, any of their
respeciive-officers or directors (including officers or directors of
anty such cozctituents or affiliates) (a) to Mortgagor’s knowledge
after due inquiry, has conducted or will conduct any business or
has engaged or will-engage in any transaction or dealing with any
Prohibited Person, incivding making or receiving any contribution
of funds, goods or services.to or for the benefit of any Prohibited
Person, (b) to Mortgagor’s knowledge after due inquiry, has dealt
or will deal in, or otherwise has engaged or will engage in any
transaction relating to, any progerty or interests in property
blocked pursuant to the Executive Qraer, or (¢) has engaged or will
engage in or has conspired or will Canspire to engage in any
transaction that evades or avoids, or has the purpose of evading or
avoiding, or attempts to violate any of the iequirements or
prohibitions set forth in the Executive Order or the’ EATRIOT Act.

3. To Mortgagor’s knowledge after due inquiry, none of Mcrtgagor’s,
any Guarantor’s or any SPC Party’s respective brokers, investors
or other agents acting in any capacity in connection with the Loan
(a) has conducted or will conduct any business or has engaged or
will engage in any transaction or dealing with any Prohibited
Person, including making or receiving any contribution of funds,
goods or services to or for the benefit of any Prohibited Person, (b)
has dealt or will deal in, or otherwise has engaged or will engage in
any transaction relating to, any property or interests in property
blocked pursuant to the Executive Order, or (c) has engaged or will
engage in or has conspired or will conspire to engage in any
transaction that evades or avoids, or has the purpose of evading or
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avoiding, or attempts to violate, any of the requirements or
prohibitions set forth in the Executive Order of the PATRIOT Act.

Mortgagor covenants and agrees to deliver to Mortgagee any
certification or other evidence requested from time to time by
Mortgagee no meore often than once per calendar year (unless
required by law), confirming Mortgagor’s compliance with this
Section 61.

Mortgagor represents and warrants that Mortgagor, any Guarantor,
any SPC Party and all of their respective affiliates (including any
officers and directors of any of the foregoing) are in full
compliance with all applicable orders, rules, regulations issued by,
and recommendations of, the U.S. Department of the Treasury and
OFAC pursuant to IEEPA, the PATRIOT Act, other legal
requirements relating to money laundering or terrorism and any
executive orders related thereto.

At all umes throughout the term of the Loan, Mortgagor, any
Guarantgreany SPC Party and all of their respective affiliates
(includinga-v officers and directors of any of the foregoing) shall
be in full compliance with all applicable orders, rules, regulations
issued by, and recommendations of, the U.S. Department of the
Treasury and OFAT pursuant to IEEPA, the PATRIOT Act, other
legal requirements refatinz to money laundering or terrorism and
any executive orders relatcd thereto,

Mortgagor is advised that, by law.Mortgagee may be obligated to
“freeze its account” or any accounc-of its investors, either by
prohibiting additional funds, deciining any withdrawal,
redemption, or transfer request(s) and/er segregating assets in
compliance with governmental regulations, and)Mortgagee may
also be required to report such action to governmental or
regulatory authorities, including OFAC.

Mortgagor has taken appropriate due diligence efforts required by
law to know each investor including, whether the investor is a
Prohibited Person. Mortgagor has taken appropriate due diligence
efforts required by law to know if any investor is a “Senior Foreign
Political Figure” (as defined in the PATRIOT Act) and, to the
extent that any investor is a Senior Foreign Political Figure, has
disclosed such information to Mortgagee.

Mortgagor will comply with reporting requirements under
applicable law relating to unusual or suspicious activity relating to
the PATRIOT Act.

-44 .




0731739151 Page: 46 of 49

NOFFICIAL COPY

Mortgage, Security Agreement, Assignment
of Leases and Rents and Fixture Filing

1410 Waukegan LI#CJ

10.  Mortgagor does not believe, and after appropriate due diligence,
has no reason to believe, that any of its investors is a “Prohibited
Foreign Shell Bank™ (as defined in the PATRIOT Act), is named
on any available lists of known or suspected terrorists, terrorists
organizations or of other sanctioned persons issued by the United
States government and the government(s) of any jurisdictions(s) in
which Mortgagor is doing business.

Mortgagor will advise Mortgagee immediately of any material change that would affect
the representations, covenants and warranties provided in this Section 61.

[Signature Page Follows]
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as of the day and year
first above written.
MORTGAGOR:

1410 WAUKEGAN LI.C, an Illinois limited
liability company

Baker Development Corporation, an

[llinois c?ntlon its manager -

Name Warren Baker
Title: President

BofA Mortgage SignPape[2].doc
1667328
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STATE OF ILLINOIS
$S..
COUNTY OF COOK

On thezq_#\ day of Qd'obw , 2007, before me personally came Warren Baker, to me
known, who, being by me duly sworn, did depose and say that he is the President of Baker
Development Corporation, the Manager of 1410 Waukegan LLC, an Iliinois limited liability
company, the corporation described in and which executed the foregoing instrument; and that he
signed his name thereto by authority of the board of directors of said corporation.

Notary Pubﬁc, State of Illinois
(avrel Cyon Wi Paker
Printed Name of Notary

My Commission Expiics:

(-23- Lo09
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EXHIBIT A
Legal Description

THAT PART OF LOT 1 IN MARYHAVEN UNIT NO. 2, ACCORDING TO THE PLAT
THEREOF, RECORDED JULY 17, 1963, AS DOCUMENT NO. 18856223, TOGETHER
WITH LOT 1 IN MICHAEL’S SUBDIVISION, ACCORDING TO THE PLAT THEREOF
RECORDED SEPTEMBER 20, 1988 AS DOCUMENT 88429165, TOGETHER WITH THE
WEST 75-EET OF THE EAST 295 FEET OF LOTS 7 AND 8 (EXCEPT THEREFROM THE
SOUTH 50 FEET OF SAID LOT 8) LYING SOUTH OF THE LINE 308.12 FEET NORTH OF
AND PARALLfL WITH THE SOUTH LINE OF SECTION 26, IN WILLIAM REED’S
SUBDIVISION Sr PART OF THE SOUTH 1/2 OF SECTIONS 26 AND 27, TOWNSHIP 42
NORTH, RANGE 12 ZAST OF THE THIRD PRINCIPAL MERIDIAN, RECORDED
AUGUST 16, 1886 AS MGCUMENT NO. 744546, ALL TAKEN AS A TRACT DESCRIBED
AS FOLLOWS: BEGINNING AT THE SOUTHEAST CORNER OF SAID LOT 1 IN
MICHAEL’S SUBDIVISION, THENCE NORTH 89 DEGREES 34 MINUTES 42 SECONDS
WEST (ON AN ASSUMED BEAKING) ALONG THE SOUTH LINE OF SAID LOT 1, A
DISTANCE OF 230.01 FEET TO A LINE 295 FEET WEST OF THE EAST LINE OF LOT 8
IN WILLIAM REED’S SUBDIVISICN:/THENCE NORTH 00 DEGREES 45 MINUTES 59
SECONDS EAST ALONG SAID WEST LINE; 44.62 FEET; THENCE SOUTH 89 DEGREES
34 MINUTES 42 SECONDS EAST PARALIELL WITH THE SOUTH LINE OF LOT | IN
MICHAEL’S SUBDIVISION, 125.33 FEET; TH£NCE NORTH 00 DEGREES 25 MINUTES
18 SECONDS EAST PERPENDICULAR TO THeE/LAST DESCRIBED LINE, 130.08 FEET;
THENCE SOUTH 89 DEGREES 34 MINUTES 42 SECONDS EAST PERPENDICULAR TO
THE LAST DESCRIBED LINE, 120.46 FEET TO THE EAST LINE OF LOT 1 IN
MARYHAVEN UNIT NO. 2; THENCE SOUTH 00 DEGREES 45 MINUTES 59 SECONDS
WEST ALONG SAID EAST LINE, 161.50 FEET TO AN ANGLE POINT ON THE EAST
SIDE OF LOT 1 IN MICHAEL’S SUBDIVISION; THENCE 55UTH 49 DEGREES 12
MINUTES 33 SECONDS WEST, 20.04 FEET TO THE POINT OF BEGINNING, ALL IN
COOK COUNTY, ILLINOIS.
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