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BOX 15

Goodrich Cicero L.L.C.. an lilinois li nited.liability company

c/o Goodrich Management Corp.
560 Sylvan Avenue

Englewood Cliffs, New Jersey 07632
Attn: David Rogol

Sun Life Assurance Company of Canada, a Canadian corparaiion,

together with other holders from time
herein defined).

One Sun Life Executive Park
Wellesiey Hills, Massachusetts 02481
Atlention: Mortgage Investments Group

$2.630.000.00

Julv 1. 2018

M qe37

1o time of the Noie (a3

The maximum amount secured by tins Morigage shall not exceed |
Seven Milhon Nine Hundred Fifty Thousand and 00/100 Dollar:
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($7,950,000.00).
Maximum Principal The maximum amount of unpaid loan indebtedness secured
Amount: hereby shall be $2,650,000.00, exclusive of interest thereon,

unpaid balances of advances made with respect o the Property for
the payment of taxes, assessments, msurance premiums, costs
incurred for the protection of the Property and other costs which
the Lender is authorized by this Mortgage or any other loan
document to pay on Borrower's behalf, all of which shall be
secured by this Mortgage.

Permanent Tax Pariel

Property Address: 8014-8050 and 8148 S. Cicero Avenue, Burbank, Cook County,
itlinois

State: Hinois

Record Owner of Land Goodrich Ciczro L.L.C., an lllinois limited liability company

(as defined herein):

Exhibit A hereto is incorporated herein by referenc:.

1513732 3.DOC 2
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L DEFINITION OF TERMS. As used hercin, the terms defined on the cover
sheet hereof shall have the meanings given on such sheet, and the following terms shall have the
following meanings:

{.1  Commitment; a certain mortgage loan commitment issued by Lender and
accepted by Borrower for the loan secured by the Mortgage (the "Loan™).

1.2 Casualty: as defined in Paragraph 5.1.

13 Clean-Up: removal and/or remediation of Contamination in accordance
with Laws.and good commercial practice.

1.4 7 “Cantamination: the presence of, use, generation, manufacture, storage,
treatment, disposai, discharge or release on, from or to the Property of Hazardous
Substances.

1.5 Contested Sira. as defined in clause (f) of Paragraph 4.1.

1.6  Emvironmemal Actions or Claims: any claim, action or proceeding
brought by a governmental authority“ia connection with Contamination or any claim or
action brought by a third party relating t>-Contamination.

1.7 Event of Default: as definea in Paragraph §.1.

1.8 Guaranty: a certain Guaranty of Mor-Recourse Carve-Outs of even date
herewith, made by the Guarantor{s) named in the Not¢

1.9 Hazardous Substances: all substances arnd compounds prohibited or
regulated under any Laws, including the Environmental Prowsction Act of Illinois, 415
ILCS 5/1; materials containing asbestos or urea formaldehyae:- gasoline and other
petroleum products, flammable explosives; radon and other natuizi gases; radioactive
materials; and polychlorinated biphenyls and similar solvents.

110 Improvements: all buildings, structures and other improveiacn’c now or
hereafter existing, erected or placed on or under the Land, or m any way used in
connection with the use. enjoyment, occupancy or operation of the Land or any portion
thereof: all fixtures of every kind and nature whatsoever now or hereafter owned- oy
Borrower and used or procured for use in connection with the Realty.

[.1] Inits sole unfettered discretion: as defined in Paragraph 10.8.

112 Insurance Premiums: as defined in Paragraph 4.3.

113 Insurance Proceeds: as defined in clause (a) of Paragraph 5.3.

[.14 Land: the land described in Exhibit A attached hereto. together with all

estate. title, interests, title reversion rights. rents, increases. issues. profits, rights of way
or uses. additions, accretions, servitudes, paps, gores, liberties, privileges, water rights,

1513732 3.D0OC 3
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water courses, alleys, streets, passages, ways, vaults, adjoining strips of ground, licenses,
tenements, franchises, hereditaments, rights, appurtenances and easements, now or
hereafter owned by Borrower and existing belonging or appertaining to the Land, all
claims or demands whatsoever of Borrower therein or thereto, either at law or in equity,
in possession o in expectancy and all estate, right, title and interest of Borrower in and to
all streets, roads and public places, opened or proposed, now or hereafter used in
connection with, existing, belonging or appertaining to the Land.

id5  Laws: any and all Federal, regional, state or local laws, ordinances, rules,
regulations, statutes, decisions, orders, judgments, directives or decrees of any
governmeriia’ or regulatory authority, court or arbitrator whether now in force or as
amended ov epnacted in the future, including, without limitation, the Americans with
Disabilities Acl ¢f 1990, the Water Pollution Control Act, the Toxic Substances Control
Act, the Comprenensive Environmental Response, Compensation, and Liability Act of
1980 as amended by ine Superfund Amendment and Reauthorization Act of 1986, the
Resource Conservation aad Rzcovery Act of 1976, and all regulations thereunder.

116 Leases: all lvases. license agreements and other occupancy or use
agreements (whether oral or writtsp). now or hereafter existing, which cover or relate lo
alt or any portion of the Property, togedher with all options therefor, amendments thereto
and renewals, modifications and guarantees thereof, and all rents, royalties, issues,
profits, revenues, income and other benefits of the Property arising at any time
(including, without limitation, after the filing of any petition under any present or future
Federal or state bankruptcy or similar law) fromthe use or enjoyment thereof, including.
without limitation, cash or securities deposited thereurder to secure performance by the
tenants of their obligations thereunder, whether said cas™or securities are to be held until
the expiration of the terms of the Leases or applied to one Or n'ore of the instaliments of
rent coming due, additional, percentage, participation and otherrentals, fees and deposits.

1.17  Lease Assignment: a certain Assignment of Leases aii Rents of even date
herewith from Borrower to Lender and all replacements, substitutions, modifications or
amendments thereto or extensions thereof .

1.18  Loan Documents: the Mortgage, the Note, the Lease Assigninent, the
Guaranty, and any and all other documents or instruments related thereto or'to-the
Secured Debt now or hereafter given by or on behalf of Borrower and the Guarantor(z) to
or for the benefit of Lender.

1.19  Morigage: this Mortgage and Security Agreement and all modifications
or amendments thereto or extensions thereof.

.20 Net Proceeds: as defined in Paragraph 5.3.
1.2 Note: a certain Promissory Note of even date herewith made by Borrower
in favor of Lender in thc Note Amount and all replacements, substitutions, modifications,

renewals and extensions thereof, which Note is payable in Monthly Payments, until the
Maturity Date (as each term is defined in the Note). At all times, regardless of whether
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any Loan proceeds have been disbursed, this Mortgage secures, as part of the
Indebtedness hereinafter defined, the payment of all Loan commissions, service charges,
liquidated damages, attorneys' fees, expenses and advances due to or incurred by Lender
in connection with the Indebtedness, all in accordance with the Note and this Mortgage.
All such advances are intended by the Mortgage and by Lender to be a lien on Property
from the time that this Mortgage is recorded as provided in the Illinois Mortgage
Foreclosure Law, 735 [LCS 5/15-1101 (the "Act").

1,22 Parties in Interest: as defined in clause (d) of Paragraph 8.1.

(.22~ Permitted Encumbrances: matters set forth or referred to in Schedule B
Part 1 of Leuder's title insurance policy issued in connection with the execution and
recording of the Y ortgage.

1.24  Persorely: all of Borrower's interest in personal property of any kind or
nature whatsoever, whetlier tangible or intangible, which is used or will be used in the
construction of, or is or wiil be placed upon, or is derived from or used in connection
with, the maintenance, use, occupancy, or enjoyment of the Realty, including, without
limitation, all accounts, documentt, instruments, chattel paper, furniture, apphances,
equipment, general intangibles and (nveriory (as those terms are defined in the Uniforim
Commercial Code of the State), all piais and specifications, contracts and subcontracts
for the construction, reconstruction or rzpai of the Improvemenis, bonds, permits,
licenses, guarantees, warranties, causes of action, judgments, claims, profits, security
deposits, utility deposits, refunds of fees, Inswranice Premiums, deposits paid to any
governmental authority, letters of credit, insurance policies, Insurance Proceeds, Taking
Proceeds, and escrowed funds together with all” present and future attachments,
accretions, accessions, replacements, and additions theretr and products and proceeds
thereof.

1.25  Property: the Realty and Personalty or any poriici:-thereof or interest
therein, except as the context otherwise requires.

1.26  Properiy Liabilities: as defined in clause () of Paragraph 4.1,

1.27  Property Taxes and Charges: all real estate taxes, personal pioperty
taxes. betterments, assessinents (general and special), imposts, levies, water, utility and
sewage charges. any and all income, franchise, withholding, profits and gross receipts
taxes, all other taxes and public charges. imposed upon or assessed against Borrower or
the Property or upon the revenues, rents, issues. income and profils of use or possession
thereot, and any stamp or other taxes which may be required to be paid with respect to
any of the Loan Documents, any of which might. if unpaid, result in a lien on the
Property. regardless to whom paid or assessed.

The term "real estate taxes” in the foregoing sentence shall include any form of
assessment. license fee, hicense tax, business license fee or tax, commercial renial tax,
levy, charge, penalty, tax or similar imposition, imposed by any authority having the
direct power to tax. including any city, county, state or Federal government. or any
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school, architectural, lighting, drainage or other improvement or special assessment
district thercof, against any legal or equitable interest in the Property, except general
business taxes imposed on Lender other than taxes or other amounts referred to in
Paragraph 4.1(d).

1.28 Realty: the Land and Improvements or any portion thereof or interest
therein, as the context requires.

129 Restoration: as defined in clause (b}(i)(1) of Paragraph 5.4.

132 Secured Debt: to the extent not prohibited by Laws, ail principal, interest,
late charges snd other sums, charges, premiums, prepayment and other indemnification
amounts or oinct amounts due or to become due under the Loan Documents, together
with any other svinsexpended or advanced by or on behalf of Lender under the Loan
Documents or othernvise with respect to the care, maintenance or preservation of the
Property or the enforcemzny of the Loan Documents.

1.31 Taking: asdefired in Paragraph 5.1,
1.32  Taking Proceeds: as definad in clause (a) of Paragraph 5.3.

2. GRANTING CLAUSES. For valusole consideration, the receipt and sufficiency
of which are hereby acknowledged, Borrower has ciscuted and delivered the Loan Documents
and hereby irrevocably and absolutely prants, transfeis, -assigns, mortgages, bargains, sells and
conveys to Lender with all POWERS OF SALE ANLD STATUTORY RIGHTS AND
COVENANTS 1n the State, all of Borrower's estate, nght, titie and interest in, to and under the
Realty, and grants to Lender a first and prior security interest i the Personalty and any and all of
the following, whether now owned or held or hereafter acquired or cwned by Borrower:

(a) all Leases;

(b)  all profits and sales proceeds including, without limitatior, earnest money
and other deposits, now or hereafier becoming due by virtue of any contrait or contracts
for the sale of Borrower's interest in the Property; and

(c)  all proceeds (including claims thereto or demands therefor) of The
conversion, voluntary or inveluntary, permitted or otherwise, of any of the foregoing into
cash or liquidated ciaims.

FOR THE PURPOSE QOF SECURING THE FOLLOWING OBLIGATIONS OF
BORROWER TO LENDER, in such order of priority as Lender may elect:

(1)  payment of the Secured Deb;

(2}  payment of such additional sums with interest thereon which may
hereafter be loaned to Borrower by Lender, even if the sum of the amounts outstanding at
any time exceeds the Note Amount; and

1513732_3.D0C 6
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(3)  due, prompt and complete observance, performance, fulfillment and
discharge of each and every obligation, covenant, condition, warranty, agreement and
representation contained in the Loan Documents.

The Mortgage is also intended to be a security agreement under the Uniform Commercial
Code as in force from time to time in the State.

3. REPRESENTATIONS AND WARRANTIES. Bomower hereby represents and
warrants to Lender that the following are true, correct and complete as of the date of the
Mortgage.

3.1~ “Due Organization;, Authority. Borrower is duly organized and validly
existing and 111 zovd standing under the laws of the State and has power adequate to carry
on its business as‘przsently conducted, to own the Property, to make and enter into the
Loan Documents and io-carry out the transactions contemplated therein.

3.2 Execution, Dilivery and Effect of Loan Documents. The Loan Documents
have each been duly authorized, erecuted and delivered by Bomrower, and each is a legal,
valid and binding obligation of ‘Borrower, enforceable in accordance with its terms,
except to the extent that the entcrcrability thereof may be limited by bankrupicy,
insolvency or other similar laws affecting creditors' nights generally and subject to the
exercise of judicial discretion in accordance. with general principles of equity.

3.3 Other Obligations. Borrower 15 riot.in violation of any material term or
provision of any document governing its organizalizn »r existence or in default under any
material instruments or obligations relating to Borrovier s business, Borrower's assets or
the Property. No party has asserted any material ciaim ri-default relating to any of
Borrower's assets or the Property. The execution and_performance of the Loan
Documents and the consummation of the transactions conterap’ated thereby will not
materially violate or contravene or constitute a material default ‘under any charter,
certificate, by-laws, partnership agreement, trust declaration, contact, agreement,
document or other instrument to which Borrower is a party or by which Dorrzwer may be
bound or affected, and do not and will not violate or contravene any Laws 12 which
Borrower is subject; nor do any such instruments impose or contemplate any obiigations
which are or will be materially inconsistent with the Loan Documents. Borrovier has
filed all Federal, state, county and municipal income tax retumns required to have hecn
filed by Borrower and has paid all taxes which have become due pursuant to such returns
or pursuant to any assessments received by Borrower. Borrower does not know of any
basis for addilional assessment with regard to any such tax. No approval by,
authorization of, or filing with any Federal, statc or municipal or other governmental
authority 1s necessary in connection with the authorization, execution and delivery of the
Loan Documents.

3.4 Construction and Completion of Improvements. The presently existing
Improvements have been completed and instalted in a good and workmanlike manner, in
compliance with Laws and any plans and specifications previously delivered to Lender.
Except as disclosed in that certain Phase One Environmentali Report titled All

1513732_3.D0C 7
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Appropriate Inquiry Phase One Environmental Site Assessment by K+ Environmental
Services dated May 15, 2008, the Improvements do not conlain any urea formaldehyde or
asbestos. The Improvements are served by electric, gas, sewer, water, telephone and
other utilities required for the present and contemplated uses and operation thereof. Any
and all streets, utility lines and off-site improvements, which provide access to the
Property or are necessary for its present and contemplated uses, have been completed, are
serviceable and have been accepted or approved by appropriate governmental bodies.

3.5  Legal Actions. There are no material actions, suits or proceedings,
including -without limitation any Environmental Actions or Claims (whether or not
material}, Condemnation, insolvency or bankruptcy proceedings, pending or, to the best
of Borrowers knowledge and belief, threatened against or affecting Borrower, its
business or the Franerty; or investigations, at law or in equity before or by any court or
governmental authority pending or, to the best of Borrower's knowledge and belief,
threatened against or-atfecting Borrower, Borrower's business or the Property, except
actions, suits and procecdings-fully covered by insurance and heretofore fully disclosed
in writing to Lender or, which-if resolved adversely to Bonower, would not have a
material, adverse effect on Bumower or the Property. Borrower is not in default with
respect to any order, writ, injunctior, decree or demand of any court or any governmental
authority affecting Borrower or the Pioperty. Furthermore, to the best knowledge and
belief of Borrower, there is no basis fo: any-unfavorable decision, ruling or finding by
any court or governmental authority which 'would in any material respect adversely affect
the validity or enforceability of the Loan Dtosuments, or the condition of Borrower
(financial or otherwise) or the ability of Borrower t». meet Borrower's obligations under
the Loan Documents.

3.6  Financial Statemenrs. All statements, financial or otherwise, submitted to
Lender in connection with the Commitment are true, correci-and.complete in all material
respects, and such financial statements have been prepared in accordance with generally
accepted accouniing principles consistently applied (or other vasiz of accounting
practices permitted by Lender) and fairly present the financial conditior of the parties or
entities covered by such statements as of the date thereof. Since the date thercof, neither
Borrower nor any such party or entity has experienced any material adversc2lizige in its
finances, business, operations, affairs or prospects.

37 Adverse Change to Propertv. No event or series of events has occurved
since the date of the Commitment which would, either individually or collectively,
materially and adverscly affect the Property.

3.8  Tille 1o Propertv. Borower has good and clear record and marketable title
to the Realty and good and merchantable title to the Personalty. free of all liens. claims,
encumbrances or restrictions other than the Permitted Encumbrances.

3.9 Compliance with Laws and Private Covenants. The Property comphes in
all material respects with all Laws. Borrower has examined and is familiar with all
private covenants affecting the Property, including, without linntation, privale covenants
contained in the Permitted Encumbrances and there now exists no material violation

3.DOC 8
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thereof Borrower has no notice that any of the Improvements encroach upon any
easement over the Land or encroach upon adjacent property or that buildings or other
structures on adjacent propexty encroach upon the Land.

3.10  Independence of the Property. The Land is a separate and distinct parcel
for tax purposes and is not subject to Property Taxes and Charges against any other land.
Borrower has not by act or omission permitted any building or other improvements on
property not covered by the Mortgage to rely on the Property or any part thereof or any
interest-therein to fulfill any municipal or governmental requirement for the existence of
such property, building or improvement, and no Improvement on the Property relies on
any propeity not covered by the Mortgage or any interest therein to fulfill any
governmeni2! 0- municipal requirement. Borrower has not by act or omission impaired
the integrity ot (1:= Property as a single, separate, subdivided zoning lot separate and apart
from all other property.

3.1l Contamination.. To the best of Borrower's knowledge and belief, after due
investigation and inquiry, no Contamination has occurred.

3.12  Anti-Terrorism Laws Borrower (in section 3.12, "Borrower" includes
Borrower's officers, directors, sharcholders, partners, indirect equity interest holders,
members, and affiliates) has complied ard will comply with Anti-Terrorism Laws.

Borrower is not and shall not be a Pronioited Person.

Borrower: (a) shall not conduct business, transactions, or dealings with a
Prohibited Person; and (b) shall not engage in or corspire to engage in transactions
violative of prohibitions of Executive Order 13224.

Upon Lender's request, Borrower shail promptly deliver o Lender certification or
evidence confinming that Borrower: (a) is not a Prohibited Peisci; and (b) has not
engaged in business, transactions, or dealings with a Prohibitec Person, including
contributing or receiving funds, goods, or services, to or for the benei? of 2 Prohibited
Person.

Borrower has established policies and procedures to prevent and detec! wioney
laundering, including processes to meet all applicable anti-money laundenrg
requirements of the USA Patriot Act.

"Anti-Terrorism Laws" are laws and regulations related to terrorism or moncy
laundering, including Executive Order 13224 and the USA Patnot Act.

"Executive Order 13224" is Executive Order Number 13224 on Terrorism
Financing, effective September 24, 2001,

"Prohibited Person” is any person (a) hsted in the Annex to or subject to the
provisions of Exccutive Order 13224; (b} whose name appears on the United States
Treasury Department's Office of Foreign Assets Control's ("OFAC") current list of
"Specifically Designated National and Blocked Persons" (published in various media,

1513732 3.DOC 9
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including on the OFAC website, http:www.treas gov/ofac/t11sdn.pdf); (c) who comtnits,
threatens, or supports "terrorism,” as defined in Executive Order 13224; (iv) who violates
laws and regulations related to terrorism or money laundering, including Executive Order
13224 and the USA Patriot Act; or (d) who affiliates with any entity or person described
above.

"USA Patriot Act" is the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, H.R. 3162,
Public Law 107-56.

212 Related Parties. Neither Borrower nor any beneficial owner of the
Property sccuring the Loan is a Related Party of Lender. "Related Party” means an
officer, direcio:; =mployee, significant shareholder, or such person's spouse or minor
child.

3.14 Business Loan Representation. Borrower represents and warrants to
Lender that the Loan eviuenced by the Note is a business loan transacted solely for the
purpose of carrying on the bisiness of Borrower and not a consumer transaction. The
proceeds of the Note will be used only for the purposes specified in 815 ILCS 205/4 and
the principal obligation secured by this Mortgage constitutes a "business loan" within the
definition and purview of such section:

3.15 Miscellancous. No part of thz Property is being used for agricuitural
purposes or for a personal residence by Boitower or any partner of Borrower. The
Property does not constitute agricultural real estaie; a¢ defined in Section 15-1201 of the
Act, nor does the Property constitute residential real ecta.e. as defined in Section 15-1219
of the Act.

4. COVENANTS.
4.1 Pavmenis.

fa) Secured Debt. Borrower shall pay to Lender the Sccurid Debt at
the times and in the manner provided in the Note and the other Loan Uocudents.

(b) Property Taxes and Charges. Except as provided in Paragiaph
4.1(f), Borrower shall pay, prior to delinquency. al! Property Taxes and Charges.
Upon Lender's written request, Borrower shall furnish to Lender, within 30 days
after the date on which any such Property Taxes and Charges are due and pavable.
official receipts from the appropriate taxing authority. or other proof satislactory
to Lender, evidencing the payment thereol.

fc) Lscrow. Borrower shall pay to Lender monthly. on each date on
which a Monthly Payment (as defined in the Note) is due, 1/12 of such amount as
Lender from time to time estimates will be required to pay all Property Taxes and
Charges when duc. If the Property Taxes and Charges are due in lgss than twelve
months from the First Payment Date (as dcfined in the Note)., Borrower shall
make equal monthly payments in amounts sufficient to pay the Property Taxes

1513732_3.00C 10
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and Charges when due. Borrower shall also pay to Lender monthly, on each date
on which a Monthly Payment is due under the Note, 1/12 of such amount as
Lender from time to time estimates will be required to pay [nsurance Premiums.
If the Insurance Premiums are due in less than twelve months from the date of the
first Monthly Payment, Borrower shall make equal monthly payments in amounts
sufficient to pay the Insurance Premiums when due. Lender's estimates shall be
based on the amounts actually payable or, if unknown, on the amounts actually
paid for the year preceding that for which such payments are being made.
Rorrower shall transmit to Lender bills for the Property Taxes and Charges and
Insurance Premiums as soon as received. When Lender has received funds
sufficient to pay the same, Lender shall, except as provided in Paragraph 8.2, pay
sucii ni's. If the amount paid by Borrower in any year exceeds the aggregate
required; sach excess shall be applied to escrow payments for the succeeding
year. Ary Jeficiencies shall be paid by Borrower to Lender on demand.
Payments for zuch purposes may be made by Lender at its discretion even though
subsequent owne:s »f-the Property may benefit thereby. Lender shall not be a
trustee of such funds and-may commingle them with its general assets without any
obligation to pay intercst thereon or account for any eamings, income or interest
on such funds.

{d) Taxes on Lender. If any Law imposes upon Lender the obligation
to pay the whole or any part of the "roperty Taxes and Charges or changes in any
way Laws for the taxation of mortgages or debts secured by mortgages or the
manner of collection of any such taxes, s 2s.to affect adversely the Mortgage or
the Secured Debt, then Borrower shall pay such Property Taxes and Charges or
reimburse Lender immediately therefor, unlcss.in the opinion of counsel to
Lender, it might be unlawful to require Borrowey to pay the same or such
paymment might result in the imposition of interest prokibited by Laws. In such
case, an Event of Default shall exist, but if Lender acceleintes the Secured Debt
solely because of such Event of Default, the Secured Debt.s%al! not include the
prepayment indemnification provided for in Paragraph 10 of the 1ote.

{e) Liabitities. Except as provided in Paragraph 4.1{f)/ Borrower
shall pay, prior to delinquency. all debts and Hhabilities incurred in the
construction, operation. development, use, enjoyment, repair, mainténance,
replacement, restoration. management and Clean-Up of the Property (“Propeity
Liabilities™) including without limitation. utility charges, sums due to mechanics
and materialmen and other sums sccured or which might be secured by liens on
the Property.

() Right to Contest. Borrower may, in good faith and by appropnate
proceedings, contest the validity. apphicability or amount of any asserted Property
Taxes and Charges, Property Liabilities or liens, charges, attachments or lis
pendens under Paragraph 4.2(b) {"Contested Sum®) after written notice of the
same to Lender. During such contest. Borrower shall not be deemed in default
hereunder if: (i} prior 1o dchnquency of the Contesled Sum. Borrower deposits
with Lender or Lender's nominee cash or other security, in form reasonably
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satisfactory to Lender, adequate to cover the payment of such Contested Sum and
any obligation, whether matured or contingent, of Borrower or Lender therefor,
together with interest, costs and penalties thereon; and (ii) Borrower promptly
pays any amounts adjudged to be due, together with all costs, penalties and
interest therecn, on or before such judgment becomes final. Each such contest
shall be concluded and the Contested Sum, interest, costs and penalties thereon
shall be paid prior to the date such judgment becomes final and before any writ or
order is issued under which the Property could be sold pursuant to such judgment.

(g) Expenses. To the extent allowed by Laws, Borrower shall pay, on
dermiand, but without counterclaim, sctoff, deduction, defense, abatement,
suspension, deferment, discrimination or reduction all fees (including, without
limitation, reasonable attorneys' fees and disbursements), taxes, recording fees,
commissiens and other Labilities, costs and expenses incurred in connection with:
(i) the making or enforcement of the Loan Documents; (ii) Lender's exercise and
enforcement of i's 7ights and remedies under Paragraphs 7 and 8; (iii) Lender's
protection of the Property and its interest therein; and (iv) any amendments,
consents, releases, or waivers if granted by Lender under the Loan Documents.

Borrower shall not be entiticd fo-any credit on the Secured Debt by reason of its
3 Y

payment of any sums required to be paid under Paragraph 4.1(b) through (f) unless such
sums are paid to reimburse Lender for ambunts paid by Lender and added by Lender to
the Secured Debt.

1513732_3.D0OC

4.2 Operation of the Property.

(a) Maintenance; Alierations. Borrower-shall maintain and preserve
the Property in good repair and condition and shall correst any defects or fauits in
the Property. Bomrower shall not commit, permit or sutfer any demolition or
waste of the Property or any use or occupancy which Constitutes a public or
private nuisance. Borrower shall not do, permit or suffer to e done any act
whereby the value of the Property may be materially decreasea.” Barrower shall
not make any material alterations, improvements, additions, utility iastaiments or
the like to the Property without the prior written consent of Lender/in” each
instance; provided, however, that Borrower may make replacements or
substitutions of any item of the Personaity if the replacement or substitution is-of
a quality, utility, value, condition and character similar to or better than the
replaced or substituted item and is frec and clear of any lien. charge. secunty
interest or encumbrance. excep! as created or permilied by the Mortgage.

(b) Liens. Except as provided in Paragraph 4.1(f) Borrower shall
promptly discharge any mechanics, laborers’, matenaltimens' or similar lien or any
other lien, charge. attachment, or lis pendens filed or recorded against the
Property which relates to Borrower, the Property or any Contamination.

fc) Compliance with Laws and Private Covenanrs.  Borrower shall
keep, observe. and satisfy. and not suffer violations of. Laws and private
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covenants (whether or not listed as Permitted Encumbrances) materially affecting
the Property.

(d) Use. Borrower shall not permit the use or occupancy of the
Property other than pursuant to Leases which shall have been approved in
advance and in writing by Lender pursuant to the Lease Assignment or which
require no approval thereunder. Borrower shall not use or permit the use or
occupancy of the Property in a manner which will result in Contamination and
Borrower shall take all steps reasonably necessary under the circumstances
ircluding, without limitation, periodic inspections and assessments of the
Troperty, to determine whether Contamination has occurred.

(6 Inspection. Whether or not an Event of Default {as defined in
Paragrapn. .1+ has occurred and exists, Lender and its agents and contractors,
shalil have tiie ight, but not the duty or obligation, to enter upon the Property at
reasonable times- without delay, hindrance or restriction, in order to conduct
appraisals and tnspections of the Property, including, but not limited to
environmental inspectidns. If, in the reasonable belief of Lender, Contamination
has occurred or is likely to occur Lender shall have the right, but not the duty or
obligation to conduct, or cause 0 -be conducted, testing, including, but not limited
to, soil, air and groundwater sampling, regarding such Contaminaticn. Any
environmental inspections or testing shall be paid for by Borrower. Lender shall
have the right, but not the duty or roiigation, to disclose the results of such
inspections and testing as required by Laws or as deemed appropriate by Lender.

0 Notification of Contamination; Clean-Up. Borrower shall notify
Lender immediately upon discovery of any Contamiuation. Borrower shall not,
without Lender's prior consent, initiate Clean-Up o .any Contamination, or enter
into any settlement agreement, consent decree or other(Ca:npromise with respect
to any violation or alleged violation of any Laws corceming Hazardous
Substances. if such Clean-up, settlement agreement, conscnt(decree or other
compromise might, in Lender's judgment, impair the value of Lepder's security
hereunder: provided, however, that Lender's prior consent shall not he equired in
the event the Contamination either poses an immediate threat to the healin, safety
or welfare of any individual or is of such a nature that an immediate remedial
response is necessary, such that it is impossible to obtain Lender's consent bafure
taking such remedial action; provided further, however, that in such event,
Borrower shall notify Lender as soon as practicable of any remedial action so
taken.

4.3 Insurance. Borrower shall obtain and keep i force, with one or more

insurers with a Best's Rating of A-/VII or higher. such insurance as Lender may from
time to time specify by notice to Borrower, including, as a minimum insurance providing:
(i) commercial gencral liability and property damage coverage with a broad form
coverage endorsement. with limits of Jiability determined to be acceptable by Lender
from time to time, (ii) protection against fire, "extended coverage” and other "All Risk”
perils, including, it specifically required by Lender, earthquake. to the full replacement

1513732 3.D00C
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cost of the Improvements and Personalty; (1ii) rent loss insurance in an amount of not less
than a sum equal to 12 months of rental income from all Leases; and (iv) flood insurance
if the Property is located in an area identified by FEMA or any successor as an area
having special flood hazards or in which flood insurance has been made available under
applicable Laws. If the policy s subject to a deductible, the amount thereof is to be
satisfactory to Lender. All property insurance policies shall include the standard
mortgagee clause in the Statc naming Lender as the first mortgagee with all losses
payable to Lender, and shall also inciude an agreed-amount endorsement sufficient to
prevent’Borrower from becoming a co-insurer.  The policy contract and the company
which 15sues it are subject to Lender's initial and periodic review and approval. All
liability peiicies shall name Lender as an additional insured. All insurance policies shall
provide thatth: policy may not be cancelled without 30 days prior written notice to
Lender or otherwise modified without 10 days prior written notice to Lender, and that no
act or thing done by torrower shall invalidate the policy as against Lender, and that the
deductible for any singie Casualty shall not be more than $25,000. At least 30 days prior
to the expiration date of &ny ralicy required hereunder, Borrower shall provide Lender or
Lender's designee with evidencz-af compliance with this Paragraph 4.3, in such form as
required from time to time by Lender. Such form shall bear notations evidencing the
prior payment of premiums {"Insnrance Premiums") or shall be accompanied by other
evidence satisfactory to Lender that-such payment has been made. Borower shall
furnish evidence to Lender on an annual basizthat the Property is insured to Lender's sole
satisfaction.

All property insurers shall agree not to‘acounire any rights of recovery against
Lender by subrogation. Borrower, fo the full extent rermitted by Laws and to the full
extent permitted without invalidating the insurance policies required above, shall obtain
endorsements by all insurers waiving any right of subrogation against tenants under any
Leases and shall require the same of such tenants. Lender shal' rot because of accepting,
rejecting, approving or obtaining insurance, incur any hacihity for the existence,
nonexistence, continuation, form or legal sufficiency of any insuraice; the solvency of
any insurer, or the payment of losses.

Borrower shail fumnish to Lender or Lender's designee an original of all‘paiicies of
insurance required under the Mortgage, provided, however, that if Lender ceasents to
Borrower providing any of the insurance required under the Mortgage through alanket
policies carried by Borrower and covering more than one location, Borrower shall fuinish
Lender or Lender's designee with a centificate of insurance for each such policy, setting
forth the coverage, the limits of liability as to the Property, the name of the insurer, the
palicy number and the expiration date. or with a certified true copy of the original of each
such poticy.

Borrower shall keep. obscrve and satisfy, and not suffer violations of the
requircments. including those requirements pertaining to acts committed or conditions
existing on the Property, of insurance companies and any bureau or agency which
establishes standards of insurability affecting the Property. Borrower shall not carry
separate or additiona! insurance concurrent in form or contributing in the event of loss
with that required by the Mortgage.
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Upon foreclosure of the Mortgage or other transfer of title or assignment of the
Property in discharge, in whole or part, of the Secured Debt, all right, title and interest of
Borrower in and fo all policies of insurance required by this Paragraph 4.3 shall inure to
the benefit of and pass to Lender.

44  Sales and Encumbrances. Except as hevein expressly provided, Borrower
shall not, without the prior written consent of Lender, which consent, if given in Lender's
sole unfettered discretion, may be conditioned upon a change in the interest rate under the
Note, payment of a fee or change in the term of the Note, adjustment of the Maturity Date
(as definer in the Note), or amortization period or one or more of the foregoing or other
requiremeriis of Lender:

(1, . convey, assign, sell, mortgage, encumber, pledge, dispose of,
hypothecate, grant a security interest in, grant options with respect to, or
otherwise disnzse of (directly or indirectly or by operation of law or otherwise, of
record or not) all oF 2ny. part of any legal or beneficial interest in any part or all of
the Property or the Lieases, or any interest therein; or

(b)  directly or ind'rectly sell, assign or otherwise dispose of (whether
or not of record or for condidsrziion), or permit the sale, assignment or other
disposition of: (i) any legal or oeneficial interest in the stock of any corporation
which is either Borrower or is a beneficial owner of all or part of Borrower or the
Property; or (ii) any legal or beneficial intzrest in Borrower (or any trust of which
Borrower is a trustee) if Borrower is addimited or general partnership, limited
liability company, joint venture, trust, nomiiiee trust, lenancy in common or other
unincorporated form of business association or form of ownership, except limited
partnership interests if Borrower is a limited partnership.

Notwithstanding the foregoing, Lender will allow, one titi2 only, the Property to
be sold in ils entirety on an arms-length basis to a third party indeper:ient of Bormower so
long as the buyer is acceptable to Lender at its sole discretion. If the buyer is accepted by
Lender, the Loan may be assumed according to its terms except that no uthercale such as
is described herein will be permitted during the remaining life of the Loan. I 2ddition.
Borrower will pay Lender a fee equal to one percent (1%) of the remaining priricipal
balance of the Loan.

45  Financial Records and Statements. Borrower shal! keep accurate books
and records in accordance with generally accepted accounting principles consistently
applied (or other basis of accounting practices prescribed or permitied by Lender in form
and substance the same as the financial statements submitied by Borrower to Lender with
the Loan Application) in which full, true and correct entries shall be promptly made as to
all aperations of the Property and shall permit all such books and records to be inspected
and copied by Lender. its designees or its representatives during customary business
hours. Borrower shall deliver to Lender within 90 days after the close of its financial
year, and upon request by Lender at any time during the term of the Loan, a statement of
condition or balance sheet of Borrower relating solely to the Property as of the end of
such year. and an annual operating statement showing in reasonablec detail all income and
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expenses of Borrower with respect to the Property, both certified as to accuracy by either
an independent certified public accountant acceptable to Lender (if requested by Lender)
or the senior financial officer or partner of Borrower. Borrower shall also deliver to
Lender within 90 days after the close of its financial year and upon request by Lender at
any time during the year a current list of all persons then occupying portions of the
Property under Leases, the rentals payable by such tenants, the area in square feet
occupied, and the unexpired terms of their Leases, certified as to their accuracy by a
representative of Borrower acceptable to Lender, and in form and substance satisfactory
to Lender.

40 . Indemnity. Borrower shall indemnify, defend and hold harmless Lender,
its agents, smployees and contractors from and against, and upon demand, reimburse
Lender for airiaims, demands, liabilities, losses, damages, judgments, penalties, costs
and expenses, including, without limitation, reasonable attorneys' fees and disbursements,
which may be imposed upon, asserted against or incurred or paid by Lender by reason of,
on account of or in conneciion with:

(a)  any violatton of Laws;

(b)  any bodily ipuiy or death or property damage occuiring in, upon
or in the vicinity of the Propeity through any cause whatsoever;

(¢)  any Contamination, any Clean-Up, any Environmental Actions or
Claims, or the imposition or recording.<f-a lien against the Property due to any
Contamination;

(d)  any act performed or omitted. 12-0e performed under the Loan
Documents or on account of any transaction ar'sing out of or in any way
connected with the Property or the Loan Documents;

(e) any expenditures or amounts advanced {othcr than advances of
principal under the Note) by Lender at any time under the Loan Diccuments. and

() any act or omission of Lender under any Lease or under (e Loan
Documents as a result of Lender's exercise of rights or remedies under Faragraph
8.2 or under any of the other Loan Documents.

The foregoing indemnification shall apply in all instances, unless the clatm was
directly caused by the gross negligence or intentional misconduct of Lender.

Borrower shall have the right to control any action for which an indemnity is
required pursuant to this Paragraph 4.6 through counsel of its choice, subject to Lender's
consent; however, at Lender's option, Lender may participate in such action through its
own counsel at Borrower's expense. 1f Borrower does not notify Lender of its intent to
control such action within the earlier of 30 days of notice of such claim or 5 days prior to
the time required by Law to respond to such claims, Lender may control and settle such
action, including a settlement for non-monetary relief such as Clean-Up. withoul
Borrower's consent and at Borrower's expense.

1513732 _3.D0OC 16




0817943079 Page: 17 of 40

UNOFFICIAL COPY

If Borrower is a general or limited partnership, Borrower waives any rights it may
have to require Lender to proceed against the assets of the partnership before proceeding
against the assets of individual general partners in the exercise of its rights under this
Paragraph 4.6.

4.7  Notices. Borrower shall deliver to Lender at Lender's Notice Address
promptly upon receipt of the same, copies of all notices, certificates, documents and
instruments received by Borrower which materially and adversely affect Borrower, the
Property. or the Leases, including, without limitation, those given in connection with
Contamination or Environmental Actions or Claims.

4.5~/ Tsloppel Certificates. Borrower shall promptly furnish to Lender from
time to time, on the request of Lender, written certifications signed and, if so requested,
acknowledged setang forth the then unpaid principal and interest under the Note and
specifying any claim:;-offsets or defenses which Borrower asserts against the Secured
Debt or any obligations t5 bz naid or performed by Borrower under the Loan Documents,
together with any other intcimation reasonably requested by Lender.

4.9  Subordination, Nen-Disturbance and Attornment Agreement. Should a
tenant, under any present or future (Leasc at the Property, require Borrower to secure a
Subordination, Non-Disturbance and At.ornment Agreement from Lender, the document
shall be satisfactory to Lender in its sole di<cretion.

4.10  Legal Existence. Borrower shaii Cortinuously maintain its existence as a
legal entity and its right to own the Property and to 4o opsiness in the State.

4.11 Defense and Notice of Actions. Borrower shail without liability, cost or
expense to Lender protect, preserve and defend title to the Property, the security hereof
and the rights or powers of Lender. against all adverse claimanisio/title or any possessory
or non-possessory interests therein. whether or not such claimants or encumbrancers
assert title paramount to that of Borrower or Lender or claim their interest on the basis of
events or conditions arising subsequent to the date hereof.

4.12  Lost Note. Borrower shall, if the Note is mutilated, destroyzd. iost, or
stolen. deliver to Lender a new promissory note containing the same terms and conanions
as the Note with a notation thereon of the unpaid principal and accrued and urpad
interest. whereupon the prior notc shall be void and of no further force and effect. Any
such new note shall be securcd hereby and shall be deemed to be the "Note" referred to
herein.

4.13  Personaltv, Borower shall use the Personalty primanly for business
purposes and keep it at the Land. Borrower shall immediately notify Lender in writing of
any change in its place of business and. as of the execution hercof and hereafier from
lime to time when requested by Lender, upon any acquisition of items of property
constituting Personalty. Borrower shall provide Lender with a current. accurate inventory
of the Pcrsonaity.
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4.14  Further Assurances. Borrower shall prompily upon request of Lender: (a)
correct any defect, error or omission which may be discovered in the contents of any
Loan Document or in the execution or acknowledgement thereof, (b) execute,
acknowledge, deliver and record or file such further instruments (including, without
limitation, mortgages, deeds of trust, security agreements, financing statements and
specific assignments of rents or leases); and (c) do such further acts as may be necessary,
desirable or proper in Lender's opinion to: (i) protect and preserve the first and valid lien,
title and security interest of the Mortgage on the Property or subject thereto any property
intended by the terms thereof to be covered thereby, including, without limitation, any
renewais. additions, substitutions or replacements thereto; or (ii) protect the interest and
security irieiest of Lender in the Property against the rights or interests of third parties.

Borrow rliereby appoints Lender as its attomey-in-fact, coupled with an interest,
to take the abovi aciions and to perform such obligations on behalf of Borrower, at
Borrower's sole experse, if Borower fails to comply with this Paragraph 4.14.

5. CASUALTIES AND TAKINGS.

5.1 Notice to Lender. It the case of any act or occurrence of any kind or
nature which results in damage, 10s8 or destruction to the Property ("Casualty"), or
commencement of any proceedings o1 iictions which might result in a condemnation or
other taking for public or private use of th: Property or which relates to injury, damage,
benefit or betterment thereto {"Taking"), Borrower shall immediately notify Lender
describing the nature and the extent of the Taking-or the Casualty, as the case may be.
Borrower shall promptly furnish to Lender “crpizs of all notices, pleadings,
determinations and other papers in any such proceedings or negotiations.

5.2 Repair and Replacement, In case of a Casualty of Taking, Borrower shall
promptly (at Borrower's sole cost and expense and regardless 0f whether the Insurance
Proceeds or the Taking Proceeds, if any, shall be sufficient or made available by Lender
for the purpose) restore, repair, replace and rebuild the Property as neatiy as possible to
its quality, utility, value, condition, and character immediately prior to thie Casualty or the
Taking, as the case may be. However. upon a Casualty or Taking vesuifiag in a
restoration cost that exceeds 25% of the then replacement value of the Improvéments or a
Taking of more than 25% of the area of the Land, and application by Lender of the
Insurance Proceeds or the Taking Proceeds to reduction of the Secured Delt vin
accordance with the Mortgage, Borrower shall be obligated only to remove any debris
from the Property and take such actions as are necessary to make the undamaged or non-
taken portion of the Property into a functional economic unit insofar as it is possible
under the circumstances.

53 Insurance Proceeds and Taking Proceeds.

{a) Collection.  Borrower shall use its best efforts to collect the
maximum amount of insurance proceeds payable on account of any Casualty
("Insurance Procecds"). and the maximum award, payment or compensation
payable on account of any Taking ("Taking Procceds”). In the case of a Casualty.
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Lender may, in its sole unfettered discretion, make proof of loss to the insurer, if
not made promptly by Borrower. Borrower shall not settle or otherwise
compromise any claim for Insurance Proceeds or Taking Proceeds without
Lender's prior written consent.

(b) Assignment to Lender. Borrower hereby assigns, sets over and
transfers to Lender all Insurance Proceeds and Taking Proceeds and authorizes
payment of such Insurance Proceeds and Taking Proceeds to be made directly to
lender. Lender shall apply the Insurance Proceeds and Taking Proceeds first to
ony all expenses incurred by Lender in connection with the Casualty or Taking,
irichuding, without limitation, attorney's fees and title fees,

(7 Application of Proceeds. Unless the conditions set forth in
Paragrapii 5.4 for the application of Insurance Proceeds to Restoration are
satisfied, Lender-may, in its sole unfettered discretion, apply the balance of the
Insurance Proceeds. or Taking Proceeds ("Net Proceeds") to either of the
following, or any caribination thereof:

() to-ihe payment of the Secured Debt, either in whole or in
part, in any order deiermined by Lender in its sole unfettered discretion; or

(i)  to repair or rcpiacement, either partly or entirely, of any
part of the Property so destroyed; damaged or taken, in which case Lender
may impose such terms, conditiciic’and requirements for the disbursement
of the Insurance Proceeds or Takirg froceeds as it, in its sole unfettered
discretion, deems advisable. Lender shal! not be a trustee with respect to
any Insurance Proceeds or TakingiTocgeds, and may commingle
Insurance Proceeds or Taking Proceeds with its fands without obligation
to pay interest thereon.

If any portion of the Secured Debt shall thereafter be unpaid, Borrower shall not
be excused from the payment thereof in accordance with the tecms of the Loan
Documents. Lender shall not, in any event or circumstance, be liable or respcnsible for
failure to collect or exercise diligence in the collection of any Insurance Proeceds or
Taking Proceeds.

5.4 Disbursement of Insurance Proceeds 1o Borrower. Lender will disburse
the Insurance Proceeds to Borrower, subject to and in accordance with the terms and
conditions of this Paragraph 5.4, provided that: (I) there exists no Event of Default or
occurrence or facts which with the passage of time, the giving of notice, or both, will be
an Event of Default which remains uncured at any time before or during the Restoration:
(2) the Casualty does not occur within nine months of the Maturity Date (as defined in
the Note): (3) Lender estimates that the loss or damage can be repaired for less than 75%
of the then-existing Secured Debt; and (4) Borrower has submitted evidence satisfactory
to Lender that Restoration can be completed within 270 days afier the Casuaity, subject
to delay beyond Borrower's control, other than lack of funds.
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(a)  As to any loss or damage which Lender estimates can be repaired
for less than Seventy-Five Thousand Dotlars ($75,000.00), Lender shall disburse
to Borrower from the Net Proceeds the amount which it determines is necessary
to repair the damage, which amounts shall be used by Borrower to restore the
damage to the Property caused by the Casualty.

(b)  As to all other Casualties, Lender shall disburse the Net Proceeds
related thereto to Borrower on the following terms and conditions:

(i) Prior to the first and each subsequent disbursement,
Borrower shall give proof satisfactory to Lender that:

(1)  Lender is holding a fund comprised of the Net
Proceeds and, if necessary, additional deposits made by Borrower
s tenants of the Property, sufficient to restore the Property to its
condition and use immediately prior to such loss or damage
("Restoration"), together with a fund comprised of Net Proceeds or
funds ceposited by Borrower, are sufficient to pay operating
expenses, [roperty Taxes and Charges, the Monthty Payments (as
defined in the Meie) and other so-called "carrying costs" of the
Property during the period of Restoration;

(2)  there are no Laws preventing Restoration of the
Property,

(3)  immediately aftér /Restoration, the Leases on the
Property will produce sufficient incoric ‘o provide a debt coverage
ratio of at least 1.1 : 1. The debt coveraps ratio shall be calculated
by dividing the operating income (less operating expenses and
Property Taxes and Charges) obtained from 'ie Leases during the
twelve month period immediately after the Restoration by the total
principal and interest payments due on all indebtednesc secured by
the Property during the same period;

(4) the Restoration will be conducted uider: the
supervision of an architect, engineer and/or a general contiasor
selected by and paid by Borrower and approved by Lender;

(5) the Restoration will be performed pursuant to plans
and specifications approved by Lender and by a contractor or
contractors approved by Lender; and

(6) the Property, afler such Restoration. shall be in
compliance with Laws.

(i)  With respect to each disbursement and accompanying each
request therefor, there shall be delivered to Lender:
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(1)  a certificate addressed to Lender and executed by
Borrower and by the architect, engineer or general contractor
supervising the Restoration that such disbursement is to pay for
costs of the Restoration not paid previously by any other prior
disbursement, that the amount of such disbursement does not
exceed the aggregate of such costs incurred or paid on account of
work, labor or services performed and materials installed in or
stored upon the Property at the date of such certificate and that the
disbursement requested, together with the disbursements made
prior thereto, collectively, as a percentage of the total Net
Proceeds, do not exceed the percentage of completion of the
Restoration; and

(2)  anendorsement to Lender's title insurance policy, in
which the making of the disbursement is recognized and the
effec’ive date of coverage is changed to the date of disbursement.

(i)  Liach disbursement shall be in the amount not greater than
90% of the costs(described in the certificate referred to in Paragraph
5.4(b)(ii). Disbursemept of the final balance of the Net Proceeds,
constituting not less thaa ten percent (10%) thereof, shall be disbursed
only upon delivery to Lénder of the following, in addition to the
foregoing:

(1)  evidence saustaciory to Lender that all claims then
existing for labor, services and‘materials enforceable by lien upon
the Property have been paid in full”os provision acceptable to
Lender has been made therefor;

(2)  a certificate of such architect cengineer or general
contractor that the Restoration of the Property har been completed
in a good workmanlike manner and in accordance with-all Laws;

(3)  an estoppel affidavit in form satisfactory’te” Lender
from each tenant occupying or leasing space in the r/operty
affected by the Casualty: and

{4)  an as-huilt survey of the Improvements certified to
Lender and in form satisfactory to Lender.

{iv) If the quality of the Restoration is al icast cqual to the
quality of the Improvements before the Casualty. any Net Proceeds in
excess of the amount used in payment of the Restoration shall be
distributed to Borrower,

Lender shall not be a trustee with respect to any Insurance Procceds. and may
mingle Insurance Proceeds with its funds without cbligation 1o pay interest thereon.
Lender shall in no cvent be tiable for the performance or ebservance of any covenant or
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condition arising under any Lease in connection with the Property nor obligated to take
any action to restore the Property.

6.

7.

INTENTIONALLY OMITTED.

LEGAL PROCEEDINGS. Whether or not an Event of Default (as defined in

Paragraph 8.1) has occurred and exists, Lender shall have the right, but not the duty or
obligation, to intervene or otherwise participate in, prosecute or defend at any time any legal or
equitable proceadings including, without limitation, any eminent domain proceedings which
affect the Propeitv. the Leases or any of the rights created by the Loan Documents, but only after
notice to Borrowerand if permitted by Laws.

8.

DEFAULTS; REMEDIES OF LENDER.

81  Evenis of Default. Any of the following shall constitute an "Event of

Default" hereunder:

1513732 3.D0C

(a) Breach Gf Named Covenamts. Any breach by Borrower of the
covenants in Paragraph % 1{a) (Secured Debt), Paragraph 4.1(b) (Property Taxes
and Charges), Paragraph 4.f). (Clean-Up) or Paragraph 4.3 (Insurance);
provided, however, that a breaci: of the covenant in Paragraph 4.1(a) to pay the
Secured Debt as and when due uncer the Note and the other Loan Documents
shall not constitute an Event of Defau!t znless it shall continue for 5 days after the
date such payment is due; provided furtir.however, that such 5-day grace period
shall not apply more than twice in any on¢ eliod of 12 consecutive months, the
third such breach in such 12-month period «<eastituting an Event of Default
without expiration of any grace period.

(b} Breach of Other Covenants. Any bréeciy by Borrower of any
other covenant, agreement, condition, lemm or provisior of any of the Loan
Documents ot any certificate or side letter delivered in connection with the Loan
Documents, which continues for 30 days after written notice thereof by Lender to
Borrower; provided, however. that if the nature of Borrower's breach i¢ such that
more than 30 days is reasonably required to cure the same, then Borrower shall
not be deemed to be in default if Borrower commences such cure as provitily as
reasonably possible within such 30-day period, diligently prosecutes such cvi€ to
completion, and completes such cure within 60 days from the date of Lender's
aforesaid notice to Barrower.

(c) Misrepresentations.  Any representation or warranty made by
Borrower in the Loan Documents or any certificate or side ietter delivered in
connection with the Loan Documents proves to be untrue, misleading or is not
fulfilled, m any material way.

{d) Bankruptcy. Immediately upon the occurrence of any of the
following: (i) any one or more of the then legal or beneficial owners of the
Property. or any individual or entity then personally liable on the Secured Debt
(including, without limitation, any guarantor or indemnilor pursuant to any

[
[
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guaranty or indemnity) or, if Borrower is a partnership, any general partner or
joint venturer {collectively "Parties in Interest") becomes insolvent, makes a
transfer in fraud of, or an assignment for the benefit of, creditors, or admits in
writing its inability, or is unable, to pay debts as they become due; or (ii) 2
receiver, custodian, liquidator or trustee is appointed for all or substantially all of
the assets of a Party in Interest or for the Property in any proceeding brought by a
Party in Interest, or any such receiver or trustee is appointed in any proceeding
brought against a Party in Interest or the Property and such appointment is not
aromptly contested or is not dismissed or discharged within 120 days after such
apnointment, or a Party in Interest consents or acquiesces in such appointment; or
{11} s Party in Interest files a petition under the Bankruptcy Code, as amended, or
underapy similar law or statute of the United States or any state thereof; or (iv) a
petition aghinst a Party in Interest is filed commencing an involuntary case under
any preserd 0. future Federal or state bankruptcy or similar law and such petition
is not dismiss=d"or discharged within 120 days after the filing thereof; or (v) any
composition, reairargement, liquidation, extension, rearganization or other relief
of debtors now or hecreafter existing is requested by a Party in Interest.

{e) Adverse Cawrt Action. A court of competent jurisdiction enters a
stay order with respect to, #sstimes custody of or sequesters all or a substantial
part of the Property or the Proparty is taken on execution or by other process of
law.

82  Remedies. In case of an Event of Default, Lender may, at any time

thereafter, at its option, without notice, and withuut bringing any legal action or
proceeding unless cxpressly required by law, exeicise. any or all of the following
remedies:

1513732 3.DOC

fa) Acceleration. Declare the entire Securcd Debt due and payable,
and it shall thereupon be immediately due and payable.

(b) Foreclosure. Borrower and Lender shall have the benefit of alt the
provisions of the Act, including all amendments thereto which may become
effective from time to time after the date hereof, except to the extent speifically
waived in the Mortgage.

{c) Insurance. Wherever provision is made in the Mortgage for
insurance policies to bear mortgage clauses or other loss payable clauses or
endorsements in faver of Lender. or to confer authority upon Lender to settle or
participate in the scttlement of losses under policies of insurance or to hold and
dishurse or otherwise control use of insurance proceeds, from and after the entry
of judgment of foreclosure all such rights and powers of Lender shatl continue in
Lender as judgment creditor or Lender untif confinmation of sale.

(d) Protective  Advances. All advances, disbursements and
cxpenditures made by Lender before and during a foreclosure. and before and
after judgment of foreclosurc. and at any time prior to sale, and where applicable,
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after sale, and during the pendency of any related proceedings, for the following
purposes, in addition to those otherwise authorized by the Mortgage or by the Act
(collectively “Protective Advances"), shall have the benefit of all applicable
provisions of the Act, including those provisions of the Act hereinbelow referred

to:

(1) all advances by Lender in accordance with the terms of the
Mortgage to: (1) preserve or maintain, repair, restore or rebuild the
improvements upon the mortgaged real estate; (2) preserve the lien of the
Mortgage or the priority thereof; or (3) enforce the Mortgage, as referred
to in Subsection (b)(5) of Section 15-1302 of the Act;

(ii)  payments by Lender of. (a} when due instaliments of
- prizicival, interest or other obligations in accordance with the terms of any
senior /wiortgage or other prior lien or encumbrance; (b} when due
installmers of real estate taxes and assessments, general and special and
all other taxes and assessments of any kind or nature whatsoever which are
assessed or imposed upon the Property or any part thereof: (c) other
obligations authorized by the Mortgage: or (d) with court approval, any
other amounts in cornection with other liens, encumbrances or interests
reasonably necessary to preserve the status of litle, as referred to in
Section 15-1505 of the Act;

(i}  advances by Lendcr in settiement or compromise of any
claims asserted by claimants under seaior mortgages or any other prior
liens;

(iv)  attorneys' fees and other costz incurred: (1) in connection
with the foreclosure of the Mortgage as refcired to in Sections 15-
1504(d)(2) and 15-1510 of the Act; (2) in connection with any action, suit
or proceeding brought by or against the Lender for the erdforcement of the
Mortgage or arising from the interest of the Lender hereunder;-ar (3) in the
presentation for the commencement or defense of any such'forrclosure or
other action related to the Mortgage or the mortgaged real estatc,

(v)  Lender's fees and costs. including attorneys' fees, arisiig
between the entry of judgment of foreclosure and the confirmation hearing
as referred to in Subsection (b)(1} of Section 15-1508 of the Act:

{(vi)  expenses deductible from proceeds of sale as referred to in
subsections (a) and (b} of Section 15-1512 of the Acl:

(vii) expenses incurred and cxpenditures made by Lender for
any one or more of the following: (1) if the Property or any portion
thereofl constitutes one or more units under a condominium declaration,
assessments imposed upon the unit owner thereof which are required to be
paid; (2) if Borrower's interest in the Property is a leasehold estate under a
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lease or sublease, rentals or other payments required to be made by the
lessee under the terms of the lease or sublease; (3) premiums for casualty
and liability insurance paid by Lender whether or not Lender or a receiver
is in possession, if reasonably required, in reasonable amounts, and all
renewals thereof, without regard to the limitation to maintaining of
existing insurance in effect at the time any receiver or Lender takes
possession of the Property imposed by Subsection (¢)(1) of Section 15-
1704 of the Act; (4) repair or restoration of damage or destruction in
excess of available insurance proceeds or condemnation awards; (5)
payments required or deemed by Lender to be for the benefit of the
Property or required to be made by the owner of the mortgaged real estate
under any grant or declaration of easement, easement agreement,
asreement with any adjoining land owners or instruments creating
covenzits or restrictions for the benefit of or affecting the Property; 6)
shared /o common expense assessments payable to any association or
corporation 11 which the owner of the Property is a member in any way
affecting the Pronerty: (7} if the loan secured hereby is a construction
loan, costs incurred by Lender for demolition, preparation for and
completion of coiistruction, as may be authorized by the applicable
commitment, loan agieernznt or other agreement; (8) pursuant to any lease
or other agreement for occupancy of the Property for amounts required to
be paid by Borrower; and (9} if the Mortgage is insured payments of FHA
or private mortgage insurance reguired to keep insurance in force.

All Protective Advances shalt bz so much additional indebledness
secured by the Mortgage, and shall becorae immediately due and payable
without notice and with interest thereon trom-iie date of the advance until
paid at the rate due and payable after a defauit under the terms of the Note.

The Mortgage shal! be a lien for all Protective Advances as to
subsequent purchasers and judgment creditors from the time the Mortgage
is recorded pursuant to Subsection (b)(1) of Section 15-1202 of the Act.

All Protective Advances shall, except to the extent, if ary, tnat any
of the same is clearly contrary to or inconsistent with the provisicngof the
Act. apply to and be included in:

(1)  determination of the amount of indebtedness
secured by the Mortgage at any time;

(2)  the indebledness found due and owing to Lender in
the judgment of foreclosure and any subsequent supplemental
judgments. orders, adjudications or findings by the court of any
additional indebtedness becoming due after such entry of
judgment, it being agreed that in any foreclosure judgment, the
court may reserve jurisdiction for such purpose;
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(3)  if right of redemption has not been waived by
Borrower in the Mortgage, computation of amount required to
redeem, pursuant to Subsections (d)(2) and (e) of Section 15-1603
of the Act;

(4)  determination of the amount deductible from sale
proceeds pursuant to Section 15-1512 of the Act;

(S)  application of income in the hands of any receiver
or Lender in possession; and

(6)  computation of any deficiency judgment pursuant to
Subsections {b)(2) and (e) of Sections 15-1508 and 15-1511 of the
Act.

(¢ Leader in Possession. In addition to any provision of the
Mortgage authorizing Lender to take or be placed in possession of the Property, or
for the appointment of a receiver, Lender shail have the right, in accordance with
Sections 15-1701 and 19-1702 of the Act, to be placed in possession of the
Property or at its request f0 have a receiver appointed, and such receiver, or
Lender, if and when placed it possession, shall have, in addition to any other
powers provided in the Mortgage, 1l powers, immunities, and duties as provided
for in Sections 15-1701 and 15-1705 0l the Act.

't Waiver of Redemption. Bor:ower acknowledges that the Property
does not constitute agricultural real estate, as'difined in Section 15-1201 of the
Act or residential real estate as defined in Section 154219 of the Act. Pursuant to
Section 15-1601(b) of the Act, Borrower hereby wai‘es any and all right to
redemption.

(g  Offset Rights.. Apply in satisfaction of the Secnred Debt or any
amount at any time to become due or payable in connection with the ownership,
occupancy, use, restoration or repair of the Property, any deposits or sther sums
credited by or due from Lender to Bomower, including withou [1:aitation,
Insurance Proceeds, Taking Proceeds and funds held in the escrow’ sctount
referred to in Paragraph 4.1(c).

(h)  Cure Rights. Whether or not an Event of Default has occurred
without releasing Borrower from any obligation hereunder or under the Loan
Documents, perform any of Borrower's obligations. In connection therewith,
Lender may enter upon the Property and do such acts and things as Lender deems
necessary or desirable to protect the Property or the Leases, including, without
limitation: (i) paying. purchasing, contesting or compramising any encumbrance
(including, without limitation, any junior debt outstanding), charge, lien, claim of
lien, Property Taxes and Charges or Property Liabilities; (ii) paying any Insurance
Premiums; (iii) employing counscl, accountants, contraclors and other persons 1o
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assist Lender in the foregoing; and (iv) undertaking the Clean-Up of any
Contamination.

{i) Possession of Propertv. Take physical possession of the Property
and of all books, records, and documents and accounts relating thereto and
exercise, without interference from Bomower, any and all rights which Borrower
has with respect to the Property, including, without limitation, the right at
Borrower's expense 1o rent and lease the Property, to collect rents, issues and
srofits, to hire a professional property manager for the Property, to Clean-Up any
Contamination and to make from time to time all alterations, renovations, repairs
anrreplacements to the Property as may seem proper to Lender. Nothing in this
Paragaph 8.2 shall impose any duty, obligation or responsibility upon Lender for
the coitial, care, management, repair or Clean-Up of the Property. If necessary to
obtain pessession as provided for above, Lender may, without exposure to
liability froin/Borrower or other persons, invoke any and all legal remedies to
dispossess Borrower, including, without limitation, one or more actions for
forcible entry and dztainer, trespass and restitution. Lender shall not be deemed a
mortgagee in possessi(n ualess and until Lender enters into actual possession of
the Property.

() Receiver. Secuie (he appointment of a receiver or receivers, as a
matter of right for the Property ‘whether such receivership be incident to a
proposed sale of such Property or otherivise, and without regard to the value of
the Property or the solvency of Borrower, Borrower hereby consents to the
appointment of such receiver or receivers, wuives any and all defenses to such
appointment and agrees not to oppose any apphication therefor by Lender. The
appointment of such receiver, trustee or other appsintee by virtue of any court
order or Laws shall not impair or in any manner prejudice the rights of Lender to
receive payment of the rents and income pursuant to theLease Assignment.

(k) Uniform Commercial Code Remedies. Exercise any and all rights
of a secured party with respect to the Personalty under the Unifornp-Commercial
Code of the State and in conjunction with, in addition to or in substitifion for,
those rights and remedies:

(i) take possession of, assemble and collect the Persona'cy or
render it unusable by Borrower; and

(ii} require Borrower to assemble the Personalty and make it
available at any place Lender may designate so as to allow Lender (o take
possession of or dispose of the Personalty.

Written notice mailed to Borrower, as provided herein, 15 days prior 1o the
date of public sale of the Personaity or prior to the date after which private sale of
the Personalty will be made, shall constitute reasonable notice. Any sale made
pursuant 1o the provisions of this Paragraph 8.2(g) shall be deemed to have been a
public sale conducted in a commercially reasonable manner, 1t held
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contemporaneously with the sale of the Property as provided in Paragraph 8.2(j)
of the Mortgage. In the event of a foreclosure sale, whether made by Lender
under the terms hereof, or under judgment of a court, the Personalty and the other
parts of the Property may, at the option of Lender, be sold in parts or as a whole.
It shall not be necessary that Lender take possession of the Personalty prior to the
time that any sale pursuant to the provisions of this Paragraph 8.2(g) is conducted
and it shall not be necessary that the Personalty be present at the location of such
sale.

BORROWER HEREBY AUTHORIZES LENDER TO FILE
FINANCING STATEMENTS WITHOUT BORROWER'S SIGNATURE
CCVERING THE PERSONALTY, WITH ALL APPROPRIATE. FILING
OFFICES A CARBON, PHOTOGRAPHIC OR OTHER REPRODUCTION OF
THE MURTCAGE OR ANY FINANCING STATEMENT RELATING TO THE
MORTGAGE SHALL BE SUFFICIENT AS A FINANCING STATEMENT.
THE MORTGA®GE 1S EFFECTIVE AND SHALL BE EFFECTIVE AS A
FINANCING STATEMENT FILED AS A FIXTURE FILING WITH RESPECT
TO ALL GOODS WHICH ARE OR ARE TO BECOME FIXTURES
INCLUDED WITHIN THE PROPERTY AND IS TO BE FILED FOR RECORD
[N THE REAL ESTATE FECCRDS OF THE LOCATION IN THE STATE
WHERE THE PROPERTY 15 SITUATED. THE MAILING ADDRESS OF
LENDER AND THE ADDRESS: OF BORROWER FROM WHICH
INFORMATION CONCERNING TAE SECURITY INTEREST MAY BE
OBTAINED, ARE SET FORTH ON THZ COVER SHEET HEREOF.

(1) Judicial Actions. Commence 2ad maintain an action or actions in
any court of competent jurisdiction to foreciose thc-Mortgage pursuant to the
Laws of the State or to obtain specific enforcement of th¢ covenants of Borrower
hereunder. Borrower agrees that such covenants shall te specifically enforceable
by injunction or any other appropriate equitable remedy.

(m)  Subrogation. Have and exercise all rights and.remedies of any
person, entity or body politic to whom Lender renders payment or performance in
connection with the exercise of its rights and remedies under/thc-Loan
Documents, including, without limitation, any rights or remedies widarn any
mechanic's or vendor's lien or liens. superior titles, mortgages, deeds of «st,
liens, encumbrances, rights, equitics and charges of all kinds heretofore or
hereafler existing on the Property to the extent that the same are paid or
discharged from the proceeds of the Note whether or not released of record.

(n)  Safe. Sell the Property in accordance with Laws.

fo) Other.  Take such other actions or commence such ofher
proceedings as Lender deems necessary or advisable to protect its interest in the
Property and its ability to collect the Secured Debt as are avatlable under Laws.
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Any sums advanced by Lender under this Paragraph 8.2 shall bear interest at the
lesser of {i) the Default Rate specified in the Note or (ii) the maximuim nonusurious
interest rate permitted by applicable law, and shail be payable by Borrower on demand.
Such sums together with such interest shall constitute a part of the Secured Debt.

All sums realized by Lender under this Paragraph 8.2, less all costs and expenses
incurred by Lender under this Paragraph 8.2, including, without limitation, reasonable
attorneys fees and disbursements, property management fees, costs of title commitments,
inspections, environmental site assessments and testing, engineering reports, alterations,
renovaticns, repairs and replacements made or authorized by Lender and all expenses
incident 't Lender taking possession of the Property, and such sums as Lender deems
appropriate 25 » reserve to meet future expenses of the Property, shall be applied to the
Secured Debt 111-such order as Lender shall determine. Thereafter, any balance shall be
paid to the person-ar gersons legally entitled thereto.

83  Holding Guer. Should Barrower, after Lender has obtained title to the
Property, continue in possession of any part of the Property, either lawfully or
unlawfully, Borrower shall be a tenant from day to day, terminable at the will of either
Borrower or Lender, at a reasofisdle rental per diem, such rental to be due and payable
daily to Lender.

84 General Provisions.

(a} Multiple Sales. Severai-szies may be made pursuant to Paragraph
8.2 without exhausting Lender's right to suzii remedy for any unsatisfied part of
the Secured Debt and without exhausting the gower to exercise such remedy for
any other part of the Secured Debt, whether 1watured-at the time or subsequently
maturing. If a part of the Property is sold pursuent to Paragraph 8.2, and the
proceeds thereof do not fully pay and satisfy the Secwred Debt. such sale, if so
made, shall not in any manner affect the unpaid and unsatisfied part of the
Secured Debt, but as to such unpaid and unsatisfied part, the Loan Documents
shall remain in full force and effect as though no such sale had bezn made.

(b) Cumulative Remedies. All of the rights, remedies ang options set
forth in Paragraph 8.2 or otherwise available at law or in equity, are cuinuiative
and may be exercised without regard to the adequacy of or exclusion of any Sther
right, remedy, option or security held by Lender.

{c) Right 10 Purchase. Al any sale of the Property pursuant (o
Paragraph 8.2. Lender shall have the right to purchase the Property being sold,
and in such case the right to credit against the amount of the bid made therefor (to
the extent necessary) all or any of the Secured Debt then due.

(d) Right to Terminate Proceedings.  Lender may, in 1ts sole
unfettered discretion, at any time before conclusion of any proceeding or other
aclion brought in connection with its exercise of the remedies provided for in
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Paragraph 8.2, terminate, without prejudice to Lender, such proceedings or
actions.

(e} No Waiver or Release. Lender may resort to any remedies and the
security given by the Loan Documents in whole or in part, and in such portions
and in such order as may seem best to Lender in its sole unfettered discretion, and
any such action shall not in any way be considered as a waiver of any of the
rights, benefits or remedies evidenced by the Loan Documents, The failure of
Lender to exercise any right, remedy or option provided for in the Loan
Sacuments shall not be deemed to be a waiver of any of the covenants or
obligations secured by the Loan Documents. No sale of all or any of the Property,
no ieioearance on the part of Lender and no extension of the time for the payment
of the wivole or any part of the Secured Debt or any other indulgence given by
Lender to‘3eirower or any other person or entity, shall operate to rejease or in any
manner affect énder's interest in the Property, or the liability of Borrower to pay
the Secured Dekt, 2xcept to the extent that such liability shall be reduced by
proceeds of sale of afl or-any of the Property received by Lender.

(f) Waivers and Agreements Regarding Remedies. To the full extent
Borrower may do s0 and (with respect to Lender's exercise of its remedies
hereunder, Borrower hereby:

(1) agrees that Borrgwer will not at any time insist upon, plead,
claim or take the benefit or advantsge of any Laws now or hereafter in
force providing for any appraisal v appraisement, valuation, stay,
extension or redemption, and waives and releases all rights of redemption,
valuation, appraisal or appraisement, stay oI execution, extension and
nolice of election to mature or declare due the-whole of the Secured Debt;

(i)  waives all rights to marshalling of th= assets of Borrower,
Borrower's partners, members and shareholders, and ‘others with interests
in Borrower, including the Property, or to a sale in-invarce order of
alienation in the event of foreclosure of the interests hereby cieated, and
agrees not to assert any right under any Laws pertaining to the inzrshalling
of assets, the sale in inverse order of alienation, the exempiicn of
homestead. the administration of estates of decedents, or other matiers
whatsoever to defeat, reduce or affect the right of Lender under the terms
of the Loan Documents to sale of the Property for the collection of the
Secured Debt without any prior or different resort for collection, or the
right of Lender to the payment of the Secured Debt out of the proceeds of
sale of the Property in preference to every other claimant whatsoever:

(iii)  waives any right to bring or utilize any defense.
counterciaim or sctoff, other than one in good faith which denies the
existence or sufficiency of the facts upon which the foreclosure action is
grounded or which is based on Lender's wrongful actions. If any defensc.
counterclaim or setoff (other than one permitted by the preceding
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sentence) is timely raised in such foreclosure action, such defense,
counterclaim or setoff shall be dismissed. If such defense, counterclaim or
setoff is based on a claim which could be tried in an action for money
damages, the foregoing waiver shall not bar a scparate action for such
damages (unless such claim is required by Laws or applicable rules of
procedure to be pleaded in or consolidated with the action initiated by
Lender) but such separate action shall not thereafter be consolidated with
Lender's foreclosure action. The bringing of such separate action for
money damages shall not be deemed to afford any grounds for staying
Lender's foreclosure action; '

(iv)  waives and relinquishes any and all rights and remedies
viioh Borrower may have or be able to assert by reason of the provisions
of sy Laws pertaining to the rights and remedies of sureties; and

(v)/") waives the defense of laches and any applicable statutes of
ftmitation.

(vi)  waives any and all rights to compel partition of all or any
part of the Property.

(gy  WAIVER OF JURY ¥RIAL. BORROWER AND LENDER
HEREBY WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING
OR COUNTERCLAIM BROUGHT 8Y EITHER OF THE PARTIES
HERETO AGAINST THE OTHER, C~N OR IN RESPECT OF ANY
MATTER WHATSOEVER ARISING QUT OF, OR IN ANY WAY
CONNECTED WITH, THE MORTGAGE OR-ANY OF THE OTHER
LOAN DOCUMENTS, OR THE RELATIONSHIP CF BORROWER AND
LENDER HEREUNDER OR THEREUNDER.

fh)  Lender's Discretion. Unless specifically stated otherwise, Lender
may exercise its options and remedies under any of the Loan Documents in its
sole unfettered discretion.

(i) Sales. In the event of the sale or other disposition of the Praperty
pursuant lo Paragraph 8.2 and the execution of a deed or other conviyinse
pursuant thereto, the recitals therein of facts (such as default, the giving of noiice
of default and notice of sale, demand that such sale should be made,
postponement of sale, terms of sale, sale, purchase, payment of purchase price and
other facts affecting the regularity or validity of such sale or disposition) shall be
conclusive proof of the truth of such facts. Any such deed or conveyance shall be
conclusive against all persons as to such facts recited therein.

The acknowledgment of the receipt of the purchase money, contained in any deed or
conveyance execuled as aforesaid, shall be sufficient to discharge the grantee of all obligations 1o
sec to the proper application of the consideration therefor as hercin provided. The purchaser at
any trustee's or foreclosurc sale hereunder may disaffirm any easement granted or rental
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agreement or Lease made in violation of any provision of the Loan Documents, and may take
immediate possession of the Property free from, and despite the terms of, such grant of easement,
rental agreement or Lease.

9. POSSESSION AND DEFEASANCE.

9.1  Possession. Until the occurrence of an Event of Default and except as
otherwise expressly provided to the contrary in any of the Loan Documents, Borrower
shall retain full possession of the Property with full right to use the Property and to
collec? tire rents, issues and profits therefrom, subject, however, to all of the terms and
provisiors-of the Loan Documents.

9.2 /__Defeasance. If the Secured Debt is paid in full and if all of the covenants,
warranties, condiuens, undertakings and agreements made in the Loan Documents are
kept and performed; then, in that event only, all rights under the Loan Documents shall
terminate and the Troperty shall become wholly clear of the liens, grants, security
interests, conveyances and 2ssignments evidenced hereby, and Lender shall release or
cause to be released, such liers, prants, assignments, conveyances and security interests
in due form at Borrower's cost,.and-the Mortgage shall be void.

To the extent permitted by Laws such an instrument may describe the grantee as
"the person or persons legally entitled thoreto.” Lender shall not have any duty to
determine the rights of persons claiming o be rightful grantees of any of the Property.
When the Property has been fully released, suclirelease shall operate as a reassignment
of all future rents, issues and profits of the Property to the person or persons legally
entitled thereto, unless such release expressly providesio the contrary.

Notwithstanding the foregeing, Borrower's obligution under Paragraph 4.6(c)
(environmental indemnity) shall not terminate and shall survivz the discharge of the Loan
Documents, whether through full payment of the Secured Debr.ioreclosure. deed in lieu
of foreclosure or otherwise, for the benefit of Lender and its suciessors and assigns,
including without limitation, any purchaser at a foreclosure sale.

10. GENERAL.

10.1  Lender's Right to Waive, Consent or Release. Lender may at any time and
from time to lime, in writing: (a) waive compliance by Borrower with any covenunt
herein made by Borrower to the extent and in the manner specified in such writing; (b)
consent to Borrower doing any act which Borrower is prohibited hereunder from doing.
or consent to Borrower's failing 1o do any act which Borrowet is required hereunder to
do, to the extent and in the manner specified in such writing; or (c) releasc any part of the
Property, or any interest therein from the Mortgage and the lien of the Loan Documents.
No such act shall in any way impair the rights hereunder of Lender except to the extent
specifically agreed to by Lender in such writing.

/0.2 No Impairment. The interests and rights of Lender under the Loan
Documents shail not be impaired by any indulgence, including, without limitation: (a)
any renewal, extension or modification which Lender may grant with respect to any of
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the Secured Debt; (b) any surrender, compromise, release, renewal, extension, exchange
or substitution which Lender may grant in respect of the Property or any interest therein,
or (¢) any release or indulgence granted to any maker, endorser, guarantor, indemnitor or
surety of any of the Secured Debt.

10.3  Amendments. The Loan Documents may not be waived, changed or
discharged orally, but only by an agreement in writing and signed by Lender, and any
oral waiver, change or discharge of any provision of the Loan Documents shall be
‘withou? authority and of no force and effect. Any waiver, change or discharge shall be
effective anly in the specific instances and for the purposes for which given and to the
extent therein specified.

10.4 ~ o) Usury. Any provision contained in any of the Loan Documents
notwithstanding, Lerder shall not be entitled to receive or collect, nor shall Borrower be
obligated to pay inte’sst on any of the Secured Debt in excess of the maximum rate of
interest permitted by Laws, and if any provisions of the Loan Documents shall ever be
construed or held to permi( the collection or to require the payment of any amount of
interest in excess of that pernitted by such Laws, the provisions of this Paragraph 10.4
shall control unless contrary or ‘ncansistent with any provisions of the Note, in which
case the provisions of the Note shill.control. Borrower and Lender intend to conform
strictly to the usury Laws now in force, and the Loan Documents evidencing or relating
to any of the Secured Debt shall be held stbject to modification to conform to said Laws
as now or hereafter construed.

10.5 Notices. Any notice, request, demand vr.other communication required or
permitted under the Loan Documents (unless otherwise expressly provided therein) shall
be given in writing by delivering the same in person to e intended addressee, by
overnight courier service with guaranteed next day delivery.or by certified United States
Mail postage prepaid sent 1o the intended addressee at the applicable Notice Address or to
such different address as either Borrower or Lender shall have desipnated by written
notice to the other sent in accordance herewith. Such notices shall ¢ deemed given
when received or, if earlier, in the case of delivery by courier service witlcguaranteed
next day delivery, the next day or the day designated for delivery, or n_ftae-case of
delivery by certified United States Mail, 2 days after deposit therein. No nouce to or
demand on Borrower in any case shall of itself entitle Borrower to any other or fusther
notice or demand in similar or other circumstances.

10.6  Successors and Assigns. The terms. provisions, covenants and conditions
hereof shall be binding upon Borrower, and any permitted successors and assigns of
Borrower, and shall inure to the benefit of Lender and its successors, substitutes and
assigns, and shall constitute covenants running with the Land. All references in the
Mortgage to Borrower or Lender shall be deemed to include all such successors,
substitutes and assigns.

If in contravention of the provisions of the Mortgage or otherwise, ownership of
the Property or any portion thereof becomes vested in a person other than Borrower.
Lender may. without notice to Borrower, whether or not Lender has given written
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consent to such change in ownership, deal with such successor or successors in interest
with reference to the Loan Documents and the Secured Debt in the same manner as with
Borrower, without in any way vitiating or discharging Lender's remedies or Borrower's
liability under the Loan Documents or on the Secured Debt.

10.7 Severability. A determination that any provision of the Loan Documents
is unenforceable or invalid shall not affect the enforceability or validity of any other
provision, and any determination that the application of any provision of the Loan
Documents to any person or circumstances is illegal or unenforceable shall not affect the
enforceability or validity of such provision as it may apply to any other persons or
CIICUMS:apses.

10.6 “Carder and Construction. Within the Mortgage, words of any gender
shall be held ang con=irued to include any other gender, and words in the singular number
shall be held and construed to include the plural, unless the context otherwise requires.
References in the Mortgege to “herein”, "hereunder” or "hereby” shall refer to this entire
Mortgage, unless the coniex: otherwise requires. When the phrase "in its sole unfettered
discretion” is used in the Loar Dozuments with respect to Lender, it shall permit Lender
to evaluate such criteria (withwuy allowance for reasonablencss) as it chooses in
approving or disapproving the requested or pending action.

10.9  Joint and Several Liabilitv./ 1T\ Borrower is composed of more than one
party, the obligations, covenants, agreemenis; rcpresentations and warranties contained in
the Loan Documents, as well as the obligations afising thereunder, are and shall be joint
and several as to each such party.

J0.10 Modifications. References to any of the’oan.Nocuments in the Mortgage
shall include all amendments, modifications, extensions anc repewals thereof.

10.11 Governing Law. The Morgage shall be constricd” according to and
governed by the laws of the State.

10.12 Captions. All paragraph and subparagraph captions are for convenience
of reference only and shall not affect the construction of any provision hereii:

10.13 Nonrecourse. Borrower shall be liable upon the indebtedness evidenced
by the Note. for all sums to accrue or to become payable thereon and for performance of
all covenants contained in the Note or in any of the other Loan Documents, to the extent,
but only to the extent, of Lender's security for the same, including, without limitation, all
properties. rights. estates and interests covered by the Mortgage and the other Loan
Documents. No atlachment, execution or other writ or process shall be sought, issued or
levied upon any assets, properties or funds of Borrower other than the properties, rights,
estates and interests described in the Mortgage and the other Loan Documents. In the
event of foreclosure of such lens. mortgages or security interests, by private power of
sale or otherwise, no judgment for any deficiency upon such indebtedness, sums and
amounts shall be sought or obtained by Lender against Borrower.  Subject fo the
foregoing, nothing hercin contained shall be construed to prevent Lender from cxercising
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and enforcing any other remedy relating to the Property allowed at law or in equity or by
any statute or by the terms of any of the Loan Documents.

Notwithstanding the foregoing, Borrower shall be personally liable to Lender for:

(a)  any damages, losses, iiabilities, costs or expenses (including,
without limitation, attorneys' fees) incurred by Lender due to any of the
following; (i) security deposits of tenants of the Property (not previously applied
to remedy tenant defaults) which have not been paid over to Lender; (if) any rents
niepaid by any tenant of the Property more than one (1) month in advance; (iii)
sav-msurance proceeds or condemnation awards received by Borrower and not
applird-according to the terms of the Mortgage; (iv) accepting Lease termination
paymenis without Lender's prior written consent and direction as to use; (v}
repairs to ‘ne-Property resulting from a casuaity not reimbursed by insurance, to
the extent ‘irsuvance coverage for such repairs was required by the Loan
Documents; {vi)-ffaud, material misrepresentation or bad faith on the part of
Borrower; {vii) any event or circumstance for which Borrower is obligated to
indemnify Lender under the provisions of the Morigage respecting Hazardous
Substances, Contamination) or Clean-Up; (viii) waste of the Property by
Borrower; (ix) Borrower's failarz to pay real estate taxes or other assessments
against the Property; or (x) Borower’s failure to comply with the Americans with
Disabilities Act of 1990, as amended; and

(b)  all rents, issues and profits from the Property collected by
Borrower after an Event of Default has cccurred and is continuing or after an
event or circumstance has occurred and is ccatinuing which with the passage of
time or the giving of notice, or both, would constitutc-an Event of Default, unless
such rents, issues and profits are applied to the normal sperating expenses of the
Property or to the Secured Debt.

Lender shall not be limited in any way in enforcing the personal liability and
obligations of Borrower under the Loan Documents against Borrower, nor.shall Lender
be Himited in any way in enforcing the personal liability and obligations o7 any guarantor
or indemnitor in accordance with the terms of the instruments creating such lispyiities and
obligations. The personal liability and obligations of Borrower under e Loan
Documents shall survive the discharge of the Mortgage, whether through full paymezntiof
the Note, foreclosure, deed in lieu of foreclosure or otherwise.

10.14 Sale, Assignment or Conversion of Secured Debi. Borrower hercby agrees
that Lender may (i) sell all or any portion of the Secured Debt or securitize all or a
portion of the Secured Debt in one or more transactions through the issuance of pass-
through certificates or other securities evidencing ownership of a portion of the Secured
Debt or beneficial interest therein, in one or more rated or unrated public or private
transactions; (ii) assign servicing rights with respect to the Secured Debt; or (iii) convert
the Note and the Mortgage to registered form (each such transaction as described in the
preceding clauses (i). (i) and (iii} being referred to as a "Caovered Transaction"), without
the consent of or notice 1o Borrower. Borrower hereby agrees that, if requested, it will, at
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Lender's expense, reasonably cooperate with Lender and use its best efforts to facilitate
the consummation of a Covered Transaction, including, without limitation, by: (a)
delivering estoppels, opinions, tax certificates or any other documents, each in form and
substance reasonably acceptable to Lender or any rating agency; (b) providing such
additional information as may reasonably be required by Lender, or granting reasonable
access to Lender in order to obtain such information, including, without limitation,
updated environmental information and appraisals; and (c) appointing as its agent a
registrar and transfer agent, which agent shall maintain, subject to such reasonable
regulaticns as such agent shall provide, such books and records as may be necessary for
the registation and transfer of the Note and the Mortgage, all in a manner acceptable to
Lender in/is sole unfettered discretion. Borrower hereby agrees that Lender may forward
to each potetizl purchaser, transferee, assignee, servicer, trustee, participant or investor
in any Covere{ Transaction, or to any rating agency, all documents and information
which' Lender now-tas or may hereafter acquire relating to the Secured Debt, the
Property, Botrower.si any guarantor of indemnitor of the Secured Debt that has been
furnished by Borrower cr 2av-other party in connection with the Secured Debt, as Lender
may, in its sole unfettered discration, determine is necessary or desirable.

10.15 Acknowledgment of Receipt. Borrower hereby acknowledges receipt,
without charge, of a true and complete copy of the Mortgage.

1016 Time of the Essence. Time is bf the essence of each and every payment
and/or performance obligation of Borrower aiid)the Guarantor(s) under the Mortgage or
any of the other Loan Documents.

J0.]17 Exhibits. The following are the Ex!ntits referred to in the Mortgage,
which are hereby incorporated by reference herein:

Exhibit A - Property Description

10.18 Collateral Protection Act. The following notice’is being provided to
Borrower pursuant to the Collateral Protection Act (813 ILCS 180/ et seq.) to aliow
Lender to place collateral protection insurance:

Unless Borrower provides Lender with evidence of the insurance required Sy this
Mortgage, Lender inay purchase insurance at Borrower's expense to praisct
Lender's interest in the Property or any other coliateral for the indebteaness
secured hereby. This insurance may, but need not, protect Borrower's interests.
The coverage Lender purchases may not pay any claim that Borrower makes or
any claim that is made against Borrower in connection with the Property or any
other collateral for the indebtedness secured hereby. Borrower may later cancel
any insurance purchased by Lender. but only after providing Lender with
evidence that Borrower has obtained insurance as required under by this
Mortgage or any other Loan Document. if Lender purchases insurance for the
Property or any other coliateral for the indebtedness secured hereby, Borrower
shall be responsible for the costs of that insurance, including interest and any
other charges that Lender may lawfully impose in connection with the placement
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of the insurance. The costs of the insurance may be added to the indebtedness
secured hereby. The costs of the insurance may be more than the cost of
insurance that Borrower may be able to obtain on its own.

IN WITNESS WHEREOQF, the Mortgage has been executed and delivered as of the date
first above wntten.
BORROWER:

GOODRICH CICERO L.L.C., an lllinois
limited liability company

By:  Goodrich L.L.C.,a New York
fimited hability company
Its Member

David Rogol. It's Member
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STATEOF Ny Jers ey
. 8§
COUNTY OF B,@rcau-,

Before me, a Notary Public in and for said state, personally appeared David Rogol, a
member of Goodrich Cicero L.L.C., an Illinois limited liability company, who acknowledged
that he did sign the foregoing instrument for and on behalf of said limited liability company.

IN WiTNESS WHEREOF, | have hereunder subscribed my name and affixed my
notarial seal on'this SB_[ ay of June, 2008.

KATHL M, HANN
Commission # 2302169 ‘
intary Public, State of New Jersey

My Commigsion Expires
June 25, 2013
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EXHIBIT A
PROPERTY DESCRIPTION
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@ 11COR TITLE INSURANCE COMPANY

ORDER NUMBER: 2000 M3%0375390 N

STREET ADDRESS: 8014-50 SCUTH CICERO AVENUE

CITY: BURBANK . COUNTY: COOK COUNTY
TAX NUMBER: 19-33-200-005-0000

LEGAL DESCRIPTION:

PARCEL 1:

THE SOUTH 357.3¢ ¥EET (EXCEPT THE EAST 55 FEET THEREOF) OF THE EAST 20 ACRES OF
THE NORTH 60 ACRES (F THE EAST 1/2 OF THE NORTHEAST 1/4 OF SECTION 33, TOWNSHIP
38 NORTH, RANGE 13 FAST OF THE THIRD PRINCIPAL MERIDIAN (EXCEPT THE FOLLOWING
DESCRIBED LAND: THE SGU7:H 115 FEET OF THE EAST 255 FEET (EXCEPT THE EAST 55 FEET
THEREOF) OF THE EAST 2¢ CRES, AFORESAID), IN COOK COUNTY, ILLINOIS.

PARCEL 2:

LOTS 1 AND 3 IN GOODRICH SUBDIVISICH, A SUBDIVI‘SION OF PART OF THE EAST 20.0
ACRES OF THE ‘NORTH: 60.0 ACRES OF THE-#AST 1/2 OF THE NORTHEAST 1/4 OF SECTION
313, TOWNSHIP 38 NORTH, RANGE 13 EAST OF THI THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS, ACCORDING TO THE PLAT THEKEOF RECORDED AUGUST 22, 1996 AS
DOCUMENT NO. 96647454.

-PARCEL 3:

EASEMENT FOR INGRESS AND EGRESS AND PARKING FOR THE BINEFIT OF .LOT :1 IN. PARCEL 2
OVER LOT 2 ‘IN GOODRICH SUBDIVISION, AFORESAID, AS SET FOXTH IN THE EASEMENT AND -

" RESTRICTION AGREEMENT DATED AUGUST 20, 1996 AND RECORDED AUGUST 22, 1996 AS'
DOCUMENT NO. 96647456, ' :

PARCEL 4:

EASEMENT FOR INGRESS AND EGRESS AND PARKING FOR THE BENEFIT OF LOT 1 IN PRRCEL 2
OVER CERTAIN PREMISES NORTH OF AND ADJOINING SAID LOT WHICH ARE MORE
PARTICULARLY DESCRIBED THEREIN, AS SET FORTH IN THE EASEMENT AGREEMENT DATED
JULY 13, 1994 AND RECORDED AUGUST 5, 1994 AS DOCUMENT NO. 94695767. '

PARCEL 5:

EASEMENT FOR INGRESS AND EGRESS AND PARKING FOR THE BENEFIT OF PARCEL 1 AND LOT
3 OF PARCEL 2, TAKEN AS A TRACT, OVER CERTAIN PREMISES NORTH OF AND ADJOINING

THEM WHICH ARE MORE PARTICULARLY DESCRIBED THEREIN, AS SET FORTH IN THE EASEMENT
AGREEMENT DATED MAY 24, 1971 AND RECORDED JUNE 3, 1971 AS DOCUMENT NO. 21499709.
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