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Street: 545 E. Algonquin Road

Street line 2:
City: Arington Heights State: IL ZIP Code: 60005

Lender;  BB&T Real Estate Funding LLC

Borrower: Algonquin AB Sydney, LLC

Loan / Mortgage Amount: $5,330,000.00

This property is located within Cook County and is exempt from the requirements of 765 ILCG 7770 et seq. because itis
commercial property.
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AFTER RECOEDING MAIL TO:

Phillip D. Corley, J=., Esq.

Wallace, Jordan, Rathff & Brandt, L.L.C.
800 Shades Creek Parkway Suite 400
Birmingham, Alabama 35209

MORTGAGE, ASSIGNMENT OF RENTS AND LEASES AND SECURITY
AGREEMENT

By and between

Algonquin AB Sydney, LLC (borrower) and BB&T Real Fstate Funding LLC (lender)
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Algonquin AB Sydney, LLC
(Borrower)

to

BB&T Real Estate Funding LLC
(Lender)

MORTGAGE,
ASSIGNMENT OF RENTE AND LEASES AND SECURITY AGREEMENT

.
Dated: As of Mugust o, 2008
Location: Golden Coracor Business Center

545 East AlgonquuaiRoad
Arlington Heights; Ilinois 60005

County: Cook

PREPARED BY AND UPON
RECORDATION RETURN TO:

Attention: Phillip D. Corley, Jr., Esq.
Wallace, Jordan, Ratliff & Brandt, L.L.C.
800 Shades Creek Parkway, Suite 400
Birmingham, Alabama 35209
Facsimile: 205-871-7534
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This Mortgage, Assignment of Rents and Leases and Security Agrcement (the
“Security Instrument”) is made as of the M day of August, 2008, by Algonquin AB Sydney,
LLC, an lllinois limited liability company (“Borrower”), to BB&T Real Estate Funding LLC, a
North Carolina {imited liability company (“Lender”).

To secure the payment of an indebtedness (the “Loan”) in the principal sum of Five
Million Three Hundred Thirty Thousand and No/100 Dollars (85,330,000.00), lawful money of the
United States of America, to be paid with interest according to that certain Promissory Note executed
by Botrowsar in favor of Lender of even date herewith (together with all extensions, renewals or
modificanors thereof, the “Note™), and the fulfillment of all of the obligations (the “Obligations™)
of Borrower 2iid Guarantor (hereinafter defined) under the Note, this Security Instrument and the
other Loan Documents (hereinafter defined), Borrower has mortgaged, given, granted, bargained,
sold, aliened, enfehifed, conveyed, confirmed, pledged, assigned and hypothecated and by these
presents does mortgage give, grant, bargain, sell, alien, enfeoff, convey, confirm, pledge, assign and
hypothecate unto Lender, and grants unto Lender a security interest in the real property described in
Exhibit A attached hereto ‘(the “Premises”) and the buildings, structures, fixtures, additions,
enlargements, extensions, modificatiens, repairs, replacements and improvements now or hereafter
located thereon (the “Improvemernts™;

Together with all right, titie; interest and estate of Borrower now owned, or hereafter
acquired, in and to the following property;, rizhts, interests and estates (the Premises, the
Improvements and the following property, rights; iziierests and estates being hereinafter collectively
referred to as the “Property”):

(a)  all easements, rights-of-weay. strips and gores of land, streets, ways,
alleys, passages, sewer rights, water, water courses, watet rights and powers, air rights and
development rights, and all estates, rights, titles, interests, privileges, liberties, tenements,
hereditaments and appurtenances of any nature whatsoever, i 2nv way belonging, relating
or pertaining to the Premises and the Improvements and the reversion and reversions,
remainder and remainders, and all land lying in the bed of any street, rcad or avenue, opened
or proposed, in front of or adjoining the Premises, to the center line thcreof and all the
estates, rights, titles, interests, dower and rights of dower, curtesy ananzntz of curtesy,
property, possession, claim and demand whatsoever, both at law and i equity. 5f Borrower
of, in and to the Premises and the Improvements and every part and parcel thercel with the
appurtenances thereto;

(b)  all machinery, equipment, fixtures (including but not limited to all
heating, air conditioning, plumbing, lighting, communications and elevator fixtures)
and other property of every kind and nature whatsoever owned by Borrower, or in
which Borrower has or shall have an interest, now or hereafter located upon the
Premises and the Improvements, or appurtenant thereto, and usable in connection
with the present or future operation and occupancy of the Premises and the
Improvements and all building equipment, materials and supplies of any nature
whatsoever owned by Borrower, or in which Borrower has or shall have an interest,
now or hereafter located upon the Premises and the Improvements, or appurtenant
thereto, or usable in connection with the present or future operation and occupancy
of the Premises and the Improvements (hereinafier collectively called the “Personal
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Property”), and the right, titlc and interest of Borrower in and to any of the Personal
Property which may be subject to any sccurity interests, as defined in the Uniform
Commercial Code, as adopted and enacted by the state or states where any of the
Property is located (the “Uniform Commercial Code™), superior in lien to the lien of
this Security Instrument;

(c)  all awards or payments, including interest thereon, which may
heretofore and hereafter be made with respect to the Property, whether from the
exercise of the right of eminent domain (including but not limited to any transfer
made in lieu of or in anticipation of the exercise of said right), or for a change of
grade, or for any other injury to or decrease in the value of the Property;

(d)  all leases and other agreements affecting the use, enjoyment or
occupancy of the Premises and the Improvements heretofore or hereafter entered into
(the “Lezses™) and all rents, issues and profits (including all oil and gas or other
mineral iyalties and bonuses) from the Premises and the Improvements, whether
paid or accrutng before or after the filing by or against Borrower or any petition for
relief under 11 U.S<C:§101 et. seq. (the “Rents”) and all proceeds from the sale or
other disposition of the Leases and the right to receive and apply the Rents to the
payment of the Obligatious:

(¢)  all proceeds of and any unearned premiums on any insurance policies
covering the Property, including, w7 tkout limitation, the right to receive and apply the
proceeds of any insurance, judgnienis. or settlements made in lieu thereof, for
damage to the Property,

(f) the right, in the name and on beliaif of Borrower, to appear in and
defend any action or proceeding brought with-respect to the Property and to
commence any action or proceeding to protect the in‘erest of Lender in the Property;

(g)  all of Borrower’s rights, title and interests in, to and under all plans
and specifications, contracts, licenses, approvals, consents, syocentracts, service
contracts, management contracts, permits and other agreemesnis of any nature
whatsoever now or hereafter obtained or entered into by Borrower, cf 20y managing
agent of the Premises on behalf of Borrower, with respect to the ownerskip and/or
operation of the Premises and any Hedge Agreements (hereinafter defined);

(h)y  The appraisal, survey and environmental report relating to the
Premises; and

() Proceeds (including contract and tort claims) and products of all of the
foregoing Collateral.

To have and to hold the above granted and described Property unto Lender, and the
successors and assigns of Lender, forever.

GClients' 0000300 076'Loan DocumentsiS1.2.wpd 2
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Provided, however, these presents arc upon the express condition that, if Borrower
shall well and truly fulfill and satisfy the Obligations at the time and in the manner provided in the
Note, this Security Instrument and the other Loan Documents, these presents and the estate hereby
granted shall cease, terminate and be void.

Borrower represents and warrants to and covenants and agrees with Lender as
follows:

1. Payment of Obligations and Incorporation of Covenants, Conditions and
Agreements. Borrower will pay the Obligations at the time and in the manner provided in the Note,
this Secarity. Instrument and the other Loan Documents. All the covenants, conditions and
agreements‘ceatained in the Note and any of the other Loan Documents are hereby made a part of
this Security Instfument to the same extent and with the same force as if fully set forth herein. The
Note, this Security irstrument and all other documents now or hereafter executed by Borrower
and/or Guarantor (hereinafter defined)and by orin favor of Lender in connection with the Loan shall
be collectively referred t< as the “Loan Documents”. The term “Loan Documents” shall also include
any agreement between Boriow erand Lender, any affiliate of Lender or any other related party now
existing or hereafter entercd into, wiich provides for an interest rate, credit, commodity or equity
swap, cap, floor, collar, spot or forvard foreign exchange transaction, currency swap, Cross-currency
rate swap, currency option, or any siriiizi {ransaction or any combination of, or option with respect
to, these or similar transactions, for the puraose of hedging Borrower’s exposure to fluctuations in
interest or exchange rates, loan, credit, excheiige, security or currency valuations or commodity
prices in connection with the Loan (any suchagrcement shall be referred to herein as a “Hedge
Agreement”).

2. Warranty of Title. Borrower warrants that Borrower has good title to the
Property and has full power, authority and the right to execute, deliver and perform its Obligations
under this Security Instrument and to mortgage, give, grant, bargain, sell, alien, enfeoff, convey,
confirm, pledge, assign and hypothecate and grant a security interest ii the same, and that Borrower
possesses an unencumbered fee estate in the Premises and the Improvements and that it owns the
Property free and clear of all liens, encumbrances and charges whatscever except for those
exceptions shown in the title insurance policy insuring the lien of this Security inztrument and the
Seller Held Financing (as such term is defined in the Loan Agreement between Boriewer and Lender
of even date herewith). Borrower shall forever warrant, defend and preserve such title and the
validity and priority of the lien of this Security Instrument and shall forever warrant and Zcfend the
same to Lender against the claims of all persons whomsocver.

3. Insurance.

(a) Borrower will effect and maintain, or cause to be effected and maintained, insurance
policies (the “Policies™) covering the Property as follows:

(1)  “All Risk” property insurance, including sprinkler leakage (to the extent the
Improvements are served by a fire sprinkler system), in an amount sufficient
to prevent Borrower from being or becoming a co-insurer in any loss under
the policy but in no event less than the Full Replacement Value (hereinafter

GAClients\00003001 076 Loan Documents\S1.2.wpd 3
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defined) of the Property; and carthquake insurance (if available) in such
amount as Lender may from time to time reasonably require;

Rental Value Insurance for loss occasioned by the perils commonly insured
in the Broad-Form All Risk Policy in an aggregate amount equal to but not
less than the “annual gross rent”, with co-insurance in such percentage as
may be acceptable to Lender. “Annual gross rent” shall mean for a twelve
month period the sum of (i) the total anticipated gross rental from tenant
occupancy of the Property, (ii) the amount of all charges which are the legal,
contractual or other obligations of tenants and which would otherwise be
obligations of Borrower, and (iii) the fair rental value of any portions of the
Property occupied by Borrower or any of its affiliates;

Comprehensive General Liability Insurance, including blanket contractual
tzahility, products liability, premises liability, and personal injury coverage
wiih a combined single limit for bodily injury and property damage of not
less 1h21,53,000,000. Such requirement may be satisfied by a layering of
Comprehersive General Liability, Umbrellaand Excess Liability policies, but
in no eventwill the Comprehensive General Liability policy be written for an
amount less thar-$1,000,000 combined single limit for bodily injury and
property damage 11zoility;

Worker’s Compensation-and Employer’s Liability Insurance, as required by
statute and subject to the staizory limits of the state in which the Property 1s
located, in respect of any work or other operations on, about or in connection
with the Property and covering al emnloyees of Borrower (but only to the
extent Borrower has any employees 1 such state). Borrower agrees to
require its Property Manager (hereinafter d<tined) and any other agents of
Borrower in Borrower’s contracts with such agents to maintain such
insurance for the employees of such agents;

To the extent the Improvements are served by a steam botier, Steam Boiler
and Machinery Breakdown Direct Damage Insurance and £ party liability
coverage (if not covered under the Comprehensive General Lispility Policy)
with full comprehensive coverage on a repair and replacement bzsis for all
boilers and machinery which form a part of the Property including Rental
Value Insurance in connection therewith in accordance with Section 3(a)(2)
hereof;

If at any time the Property or any part thereof is within an area designated
“flood prone” pursuant to the National Flood Insurance Act of 1968 and the
Flood Disaster Protection Act of 1973 (42 U.S.C. §§ 4001-4128) (collectively
the “National Flood Insurance Program”) or any amendments or supplements
thereto or substitutions therefor, Borrower shall obtain flood insurance in
such total amount as Lender may from time to time reasonably require and

GAClients'0000301076 Loan Documents\ST 2 wpd 4
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shall in any event comply with the National Flood Insurance Program as set
forth in the legislation; and

(7)  Such other insurance with respect to the Property and in such amounts as
Lender may request in writing from time to time against such other insurable
hazards which, at the time, are commonly insured against in respect of
property similar to the Property.

(b)  Borrower may effect such coverage under its blanket insurance
policies, provided that (i) any such policy of blanket insurance either shall specify therein or
Borrowe:r chall furnish to Lender a written statement from the insurer under such policy so
specifying: {x}ihe maximum amount of the total insurance afforded by the blanket policy available
to the Property and (y) any sublimits in such blanket policy applicable to the Property, which
amounts shall not be’less than the amounts required pursuant to Section 3(a); (ii) any policy of
blanket insurance hercunder shall comply in all respects with the other provisions of this Section 3;
and (iii) the protection af;orded Borrower under any policy of blanket insurance hereunder shall be
no less than that which wouid lizve been afforded under a separate policy or policies relating only
to the Property.

(c)  Theinsuinuce maintained by Borrower under Section 3(a) (1), (2), (6)
and (7) shall bear a standard non-contribuw v first Lender endorsement in favor of Lender and shall
provide that all property losses insured aganst'snall be adjusted by Borrower (subject to Lender’s
approval of final settlement of all estimated losses-af $100,000.00 or more) and that the proceeds
thereof shall be paid directly to Lender. The insurance maintained by Borrower under Section
3(a)(3) and (7) shall name Lender or such other entity’or account as Lender may designate in the
tuture, as additional insureds. The insurance maintained Ly Borrower under Section 3(a)(1) and (2)
shall contain no aggregate limit of liability. The insurance maiitained by Borrower under Section
3(a)(1) shall contain an “Ordinance or Law Coverage” or “Enforcement” endorsement. All insurance
maintained by Borrower shall provide that:

(1) no cancellation, material change or reduction thercol with respect to the
coverage in connection with the Property shall be effective uintil at least thirty
(30) days after receipt by Lender of written notice thereof, 2ud

(2)  all losses shall be payable to or on behalf of Lender notwithstandizg any act
or neghigence of Borrower or its agents or employees which might, absent
such agreement, result in a forfeiture of all or part of such insurance payment
and notwithstanding (1) the occupation or use of the Property for purposes
more hazardous than permitted by the terms of such policy, (ii) any
foreclosure or other action or proceeding taken pursuant to any provision of
this Security Instrument, or (iii) any change in title or ownership of the
Property or any part thereof.

(d)  Borrower shall not take out separate insurance concurrent in form or

confributing in the event of loss with that required by this Section 3 to be furnished by Borrower
unless:

GClients\00003041076'\Loan DocumentsiSI.2 wpd 5

b b i bk b 4 e R b A 0

SRS



0824229097 Page: 9 of 37

UNOFFICIAL COPY

(1) The policies are submitted to Lender for its approval and are approved by
Lender;

(2)  The insurers thereunder and the terms thereof are acceptable to Lender in
accordance with the requirements of this Section 3; and

(3)  Lender is included therein as an additional named insured, or Lender with
loss payable as provided in this Section 3.

Borrower shall notify Lender within thirty (30) days before any such separate
insuranc ic-aaken out and shall deliver the policy or policies or copies thereof certified by the
Insurance carrici or broker, or certificates evidencing the same, as provided in this Section 3.

(¢)  Borrower shall pay the premiums for the insurance required by this
Section 3 (the “Insurancs Premiums”) as they become due and payable. On or before the anniversary
or inception dates of the 1.isurance policies required by this Section 3, Borrower shall furnish Lender
with (1) original copies of all'such Policies, endorsements and renewals, or (ii) copies thereof
certified by the insurance carrier, i {iii) certificates or binders evidencing the same and evidence
of payment of premiums therefor.

H For purposes ¢f this Section 3, the term “Full Replacement Value”
shall mean the actual cost of replacing the property in question, exclusive of the cost of excavations,
foundations and footings, as determined from-tiric to time (but not less often than once every
calendar year) by the insurance company or companies holdings such insurance or by an independent
appraiser, engineer, architect or contractor proposed by Berrower and approved by said company or
companies and Lender. Lender’s consent to such proposzd. independent appraisers, engineers,
architects and contractors shall not be unreasonably withheld, ronditioned or delayed.

(g)  Upon Lender’s request, Borrower will'assign and deliver to Lender
all Policies of insurance which insure against any loss or damage to thz Preperty as collateral and
further security for the payment of the Obligations. In the event of a foreclosure of this Security
Instrument or other transfer of title in extinguishment, in whole or in part, of ne Obligations, the
purchaser of the Property shall succeed to all the rights of Borrower, including any tightto unearned
premiums, in and to all policies of insurance assigned or delivered to Lender prisuant to the
provisions of this Section 3. In the event that prior to the extinguishment of the Obiigations any
claim under any Policy has not been paid and distributed in accordance with the terms of this
Security Instrument and any such claim shall be paid after the extinguishment of the Obligations, and
the foreclosure of this Security Instrument, or other transfer oftitle to the Property shall have resulted
in extinguishing the Obligations for an amount less than the total of the Obligations, then and in that
event that portion of the payment in satisfaction of the claim which is equal to the difference between
the total amount above referred to and the amount theretofore paid to Lender shall belong to and be
the property of Lender and shall be paid to Lender, and Borrower hereby assigns, transfers and sets
over to Lender all of Borrower’s right, title and interest in and to said sum. The balance, if any, shall
be paid to Borrower. Notwithstanding the above, Borrower shall retain an interest in the insurance
Policies above described during any redemption period.

G:\Clients\00803011076\Loan Documents'SL2 wpd 6
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(h)  Inorderto meet the requirements of Lender, the insurance companics
affording insurance required pursuant to this Section 3 must, among other things:

(1)  have a minimum rating according to Best’s Key Rating Guide for
Property - Liability of A-V1I or have sufficient surplus that the amount of coverage provided
on the Property does not represent more than 5% of its policyholders’ surplus;

(2)  be astock company or non-assessable mutual company which must
be organized under the laws of the United States of America or any state thereof having at
least $25,000,000.00 paid-up capital and surplus for the protection of their policy holders;
and

(3)  be licensed to do business in the state where the Property is located.

(*y Borrower shall not, without the prior written consent of Lender, which
consent shall not be uricasonably withheld or delayed, settle or waive any claim in excess of
$100,000.00.

)] In the event that Borrower fails to keep the Property insured in
compliance with this Section 3, Lender raay, but shall not be obligated to, obtain insurance and pay
the premiums therefor and Borrower shaii.<n-demand, reimburse Lender for all sums advanced and
expenses incurred in connection therewith. Suci sums and expenses, together with interest thereon
at the Default Rate (hereinafter defined) provided-for herein, shall be part of the Obligations and
secured by the lien of this Security Instrument.

(k) Nothing contained in this Secdon 3 shall relieve Borrower of its duty
to, and Borrower shall, at its sole cost and expense, maintain, repair, replace or restore the Property
or rebuild the Property, from time to time, following damage therets or destruction thereof whether
or not sufficient proceeds of insurance are available to defray the ccsvof such repairs or restoration,
or following any condemnation of all or any portion of the Property.

(D Borrower further covenants and agrees that m auy suit or action for
damages arising from the alleged negligence of Borrower in which action Lender isircinded or made
a defendant, Borrower agrees to assume all of the burden, cost and expense of the.defense or
settlement of such action or claim and will well and truly pay any judgment which majy-b<obtained
against Lender as provided in this Section 3. Notwithstanding anything to the contrary set forth
above, Lender may in its discretion retain its own counsel, at Borrower’s expense, to defend or settle
any such action or claim.

(m)  No approval by Lender of any insurance company shall be construed
to be a representation, certification or warranty of its solvency and no approval by Lender as to the
amount, type and/or form of any insurance shall be construed to be a represcntation, certification or
warranty of its sufficiency.

(n)  Ifthe Property shall be damaged or destroyed, in whole or in part, by
fire or other casualty, Borrower shall give prompt written notice thereof to Lender. The net amount

GACHEents\00003041076\Loan DocumentsiST.2 wpd 7
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of all insurance proceeds received by Lender with respect to such damage or destruction, after
deduction of the costs and expenses incurred by Lender in collecting the same (the “Net Proceeds™),
shall, in the event that less than 40% of the total value of the Property 1s lost due to fire or casualty
and the amount of the Net Proceeds does not exceed the then unpaid principal balance of the Note,
be disbursed by Lender in accordance with the terms and conditions set forth herein to pay for the
costs and expenses of the Restoration (hereinafter defined) provided (i) no Event of Default has
occurred and remains uncured under any of the Loan Documents, (ii) Borrower proceeds promptly
after the damage or destruction of the Property with the restoration, replacement, rebuilding or repair
thereof as nearly as possible to the condition the Property was in immediately prior to such fire or
other casua!ty with such modifications as may be approved by Lender (the “Restoration™), (ii1} the
Restoratioizrshall be done in compliance with all applicable laws, rules and regulations, (1v) a set of
the plans and specifications in connection with the Restoration shall be submitted to Lender and shall
be satisfactory 1 Lznder in all respects in its reasonable judgement, (v) 1f the Net Proceeds are less
than the amount nécessary to pay in full the cost of the Restoration in accordance with the terms
hereof, Borrower shail cenosit the deficiency with Lender to be applied to the Restoration; and (vi)
all costs and expenses incurred by Lender in connection with making the Net Proceeds available for
the Restoration of the Property including, without limitation, counsel fees and inspecting engineer
fees incurred by Lender, shall be paid by Borrower, which payment may be made from the Net
Proceeds to the extent that the amcunt.of the Net Proceeds is reasonably determined by the Casualty
Consultant (hereinafter defined) and Lerider to be in excess of the amount necessary to pay in full
the cost of the Restoration.

(0)  The Net Proceeasskall be held by Lender and shall be paid in a series
of disbursements as provided below by Lender to, or as directed by, Borrower from time to time
during the course of the Restoration, upon receipt-of evidence, satisfactory to Lender in its
reasonable judgement, including but not limited to a cerutfication from an independent consulting
engineer selected by Lender (the “Casualty Consultant”) thatiox each requested payment (i) all
materials instatled and work and labor performed (except to the extént they are to be paid for out of
the requested payment) in connection with the Restoration have been paid for i full, (i1) no
mechanics’ or other unbonded liens or encumbrances on the Property atising out of the Restoration
exist, (iii) the progress of the Restoration is in substantial conformity with the approved plans and
specifications, and (iv) the balance of the Net Proceeds plus the balance of any'deficiency deposits
given by Borrower to Lender pursuant to the provisions of Section 3(q) shall be suficient to pay in
full the balance of the cost of the Restoration. Borrower shall have the right to receive-funds from
the Net Proceeds no more frequently than once per month and in minimum increments o£$10,000.00
for actual costs incurred. Any funds held by Lender shall not constitute a trust fund, shali not earn
interest for the benefit of Borrower, and may be commingled with other monies held by Lender.

(p)  All plans and specifications required in connection with the
Restoration shall be subject to prior review and acceptance in all respects by Lender and by the
Casualty Consultant. Lender shall have the use of the plans and specifications and all permits,
licenses and approvals required or obtained in connection with the Restoration. The identity of the
contractors, subcontractors and materialmen engaged in the Restoration, as well as the contracts
under which they have been engaged, shall be subject to prior review and acceptance by Lender and
the Casualty Consultant. All costs and expenses incurred by Lender in connection with making the
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Net Proceeds available for the Restoration including, without limitation, reasonable counsel fees and
disbursements and the Casualty Consultant’s fecs, shall be paid by Borrower.

(q)  Inno event shall Lender be obligated to make disbursements of the
Net Proceeds in excess of an amount equal to the costs actually incurred from time to time for work
in place as part of the Restoration, as certified by the Casualty Consultant, minus the Casualty
Retainage. The term “Casualty Retainage” as used in Section 3 shall mean an amount equal to 10%
ofthe costs actually incurred for work in place as part of the Restoration, as certified by the Casualty
Consultant. The Casualty Retainage shall in no event, and notwithstanding anything to the contrary
set forth ahove in Section 3, be less than the amount actually held back by Borrower from
contractors;subcontractors and materialmen engaged in the Restoration. The Casualty Retainage
shall not be‘relcased until the Casualty Consultant certifies to Lender that the Restoration has been
completed in acrordance with the provisions of Section 3 and that all approvals necessary for the
re-occupancy and 1use of the Property have been obtained from all appropriate governmental and
quasi-governmental authicrities, and Lender receives evidence satisfactory to Lender that the costs
of the Restoration haveeen paid in full or will be paid in full out of the Casualty Retainage,
provided, however, that Leride. »vill release the portion of the Casualty Retainage being held with
respect to any contractor, subcontractor or materialman engaged in the Restoration as of the date
upon which the Casualty Consuit2nt-certifies to Lender that the contractor, subcontractor, or
materialman has satisfactorily completéaall work and has supplied all materials in accordance with
the provisions of the contractor’s, subconiractor’s or materialman’s contract, and the contractor,
subcontractor or materialman delivers the lien waivers and evidence of payment in full of all sums
due to the contractor, subcontractor or materiaiinni,as may be reasonably requested by Lender, or
by the title company insuring the hien of this SecuritvInstrument. If required by Lender, the release
of any such portion of the Casualty Retainage shall be approved by the surety company, if any, which
has issued a payment or performance bond with respect to the contractor, subcontractor or
materialman.

(r) The excess, if any, of the Net Proceeds after payment to Borrower as
provided herein shall be applied by Lender in reduction of the Obligations in such priority and
proportions as Lender 1n its discretion shall deem proper. If at any time the'Net Proceeds, or the
undisbursed balance thereof, shall not, in the reasonable opinion of the Casvalty Consultant and
Lender, be sufficient to pay in full the balance of the cost of the Restoration, Borrowerchall deposit
the deficiency with Lender before any further disbursement of the Net Proceeds shall ke made.

(s}  Inthe event that 40% or more of the total value of the Property is lost
due to fire or casualty or that the amount of the Net Proceeds exceeds the then unpaid principal
balance of the Note, and Lender elects not to apply the Net Proceeds to the Restoration or in the
event that there is any amount of the Net Proceeds received by Lender which is not required to be
disbursed for the Restoration, pursuant to the provisions of Section 3, Lender may, in its sole
discretion, either (i) retain and apply the Net Proceeds toward the payment of the Obligations
whether or not then due and payable in such priority and proportions as Lender in its discretion shall
deem proper, or (i1} pay the Net Proceeds in whole or in part to Borrower for such purposes as
Lender shall designate. If Lender shall receive and retain such insurance proceeds, the lien of this
Security Instrument shall be reduced only by the amount thereof received and retained by Lender and
actually applied by Lender in reduction of the Obligations. Any reduction of the Obligations
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pursuant to the terms of Section 3 shall not be deemed a prepayment ofthe Obligations and, provided
no Event of Default has occurred and is continuing, no Exit Fee (as defined in the Note), if any, shall
be due. In the event Lender elects (or is obligated) to make the Net Proceeds available for the
Restoration, the requirements for disbursement of the Net Proceeds as set forth in Section 3 must be
satisfied by Borrower as conditions to such disbursements.

4. Payment of Taxes, etc. Borrower shall pay all taxes, assessments, water rates
and sewer rents, now or hereafter levied or assessed or imposed against the Property or any part
thereof and any interest, penalties and charges thercon (the “Taxes”) and all ground rents,
maintenanca. charges, other governmental impositions, and other charges, including without
limitation vault charges and license fecs for the use of vaults, chutes and similar arcas adjoining the
Premises, now.or hereafter levied or assessed or imposed against the Property or any part thereof (the
“Other Charges ) a¢ same become due and payable and before any interest, penalty or charge shall
become payable. Boriower will deliver to Lender, promptly upon Lender’s request, evidence
satisfactory to Lender thzt the Taxes and Other Charges have been so paid or are not then delinquent.
Borrower shall not suffei-and shall promptly cause to be paid and discharged any lien or charge
whatsoever which may be o1 begime a lien or charge against the Property, and shall promptly pay
for all utility services provided to e Property. Borrower shall furnish to Lender or its designee
receipts for the payment of the Taxes.and Other Charges prior to the date the same shall become
delinquent. Borrower shall have the sight to contest Taxes and Other Charges so long as no such
claim results in a lien against the Propertyor Borrower has bonded over such lien to Lender’s
satisfaction.

5. Escrow Fund. Borrower shal!; at the option of Lender, pay to Lender or its
designee on the first day of cach calendar month (a) oni-twelfth of an amount which would be
sufficient to pay the Taxes payable, or estimated by Lencer to be payable, during the next ensuing
twelve (12) months, (b) one-twelfth of an amount which would be sufficient to pay the Insurance
Premiums due for the renewat of the coverage afforded by the Pelicies upon the expiration thereof,
and (c) one-twelfth of Lender’s $500 annual inspection fee (said ameqnts in (a), (b) and (c} above
hereinafter called the “Escrow Fund”). The Escrow Fund and the payménts.of interest or principal
or both, payable pursuant to the Note shall be added together and shall be paid as an aggregate sum
by Borrower to Lender. Borrower hereby pledges to Lender any and all monics now or hercafter
deposited in the Escrow Fund as additional security for the payment of the Obligatioss.. Lender will
apply the Escrow Fund to payments of Taxes and Insurance Premiums required-te he made by
Borrower pursuant to Sections 3 and 4 hereof. If the amount of the Escrow Fund shall exceed the
amounts due for Taxes and Insurance Premiums pursuant to Sections 3 and 4 hereof, Letider shall,
in its discretion, return any excess to Borrower or credit such excess against future payments to be
made to the Escrow Fund. In allocating such excess, Lender may deal with the person shown on the
records of Lender to be the owner of the Property. If the Escrow Fund is not sufficient to pay the
irems set forth in (a), (b) and (c) above, Borrower shall promptly pay to Lender, upon demand, an
amount which Lender shall estimate as sufficient to make up the deficiency. Upon the occurrence
of an Event of Default (hereinafter defined) Lender may apply any sums then present in the Escrow
Fund to the payment of the following items in any order in its sole discretion: (i) Taxes and Other
Charges; (ii) Insurance Premiums; (iii) interest on the unpaid principal balance of the Note; (iv)
amortization of the unpaid principal balance of the Note; or (v) all other sums payable pursuant to
the Loan Documents, including without limitation advances made by Lender pursuant to the terms
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of this Security Instrument. Until expended or applied as above provided, any amounts in the
Escrow Fund shall constitute additional security for the Obligations. The Escrow Fund shall not
constitute a trust fund and may be commingled with other monics held by Lender. No carnings or
interest on the Escrow Fund shall be payable to Borrower.

6. Condemnation. Borrower shall promptly give Lender written notice of the
actual or threatened commencement of any condemnation or eminent domain proceeding and shall
deliver to Lender copies of any and all papers served in connection with such proceedings.
Notwithstanding any taking by any public or quasi-public authority through eminent domain or
otherwise fincluding but not limited to any transfer made in lieu of or in anticipation of the exercise
of such 1aidag), Borrower shall continue to pay the Obligations at the time and in the manner
provided for its payment in the Note and in this Security Instrument and the Obligations shall not
be reduced unu!‘any award or payment therefor shall have been actually received and applied by
Lender, after the deduction of expenses of collection, to the reduction or discharge of the
Obligations. Lendei shall not be limited to the interest paid on the award by the condemning
authority but shall be entiiied to receive out of the award interest at the rate or rates provided herein
and in the Note. Lender may 2priy any such award or payment to the reduction or discharge of the
Obligations whether or not then dr:cand payable. Any reduction of the Obligations pursuant to the
terms of this Section 6 shall not be.deemed a prepayment of the Obligations and, provided no Event
of Default has occurred and is continuizg, no Exit Fee shall be due. In the event that prior to the
extinguishment of the Obligations any sucl award or payment has not been paid and distributed in
accordance with the terms of this Security Instranient, and any such award or payment shall be paid
after the extinguishment of the Obligations, and-th<-foreclosure of this Security Instrument, or other
transfer of title to the Property shall have resulted irvextinguishing the Obligations for an amount less
than the total of the Obligations, then and in that eventinzt portion of the payment in satisfaction of
the award or payment which is equal to the difference bétvieen the total amount above referred to
and the amount theretofore paid to Lender shall belong to and ¢ the property of Lender and shall
be paid to Lender, and Borrower hereby assigns, transfers and sefs sver to Lender all of Borrower’s
right, title and interest in and to said sum. The balance, if any, shali-oz paid to Borrower.

7. Leases and Rents. (a) Borrower does hereby absolutzly and unconditionally
assign to Lender Borrower’s right, title and interest in all current and future Zeases and Rents, it
being intended by Borrower that this assignment constitutes a present, absolute ass’£pment and not
an assignment for additional security only. Such assignment to Lender shall not be coristrued to bind
Lender to the performance of any of the covenants, conditions or provisions contained i any such
Lease or otherwise impose any obligation upon Lender. Borrower agrees to execute ana deliver to
Lender such additional instruments, in form and substance satisfactory to Lender, as may hercafter
be requested by Lender to further evidence and confirm such assignment. Nevertheless, subject to
the terms of this Section 7, Lender grants to Borrower a revocable license to operate and manage the
Property and to collect the Rents. Borrower shali hold the Rents, or a portion thereof sufficient to
discharge all current sums due on the Obligations, in trust for the benefit of Lender for use in the
payment of such sums. Upon and during the continuance of an Event of Default, the license granted
to Borrower herein shall automatically be revoked, and Lender shall immediately be entitled to
possession of all Rents, whether or not Lender enters upon or takes control of the Property. Lender
is hereby granted and assigned by Borrower the right, at its option, upon revocation of the license
granted herein, to enter upon the Property in person, by agent or by court-appointed receiver to
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collect the Rents. Any Rents collected after the revocation of the license may be applied toward
payment of the Obligations in such priority and proportions as Lender in its discretion shall deem
proper.

(b)  All Lcases shall be written on the standard form of lease which has
been approved by Lender. Upon request, Borrower shall furnish Lender with executed copies of all
Leases. No material changes may be made to the Lender-approved standard lease without the prior
written consent of Lender other than those made in the ordinary course of business. In addition, all
renewals of Leases and all proposed leases shall provide for rental rates comparable to existing local
market rates and shall be arms-length transactions and shall not contain rental or other concessions
other thati these made in the ordinary course of business. All proposed leases shall be subject to the
prior approval 5£ the Lender except that all proposed leases which (i) are on the same form of lease
which has beeu 2pproved by Lender without material modification adverse to Lender, (ii) are the
result of an arms-Icngth transaction, (iii) which provide for rental rates comparable to existing
market rates, and (iv)dont contain any terms which would materially affect Lender’s ri ghts under
the Loan Documents shalliiot be subject to the prior approval of Lender. Borrower (i) shall observe
and perform all the obligatios :mposed upon the lessor under the Leases and shall not do or permit
to be done anything to impair tne vaiue of the Leases as security for the Obligations, (ii) upon the
request of Lender, shall promptly send copies to Lender of all notices of default which Borrower
shall send or receive thereunder, (iii)¢(teor than in the ordinary course of business and consistent
with the policies and practices followed by similarly situated lessors of commercial real estate, shall
enforce all of the terms, covenants and conditiors contained in the Leases upon the part of the lessee
thereunder to be observed or performed, short oftermination thereof, (iv) shall not collect any of the
Rents more than one (1) month in advance, (v) shaildot execute any other assignment of lessor’s
mnterest in the Leases or the Rents, (vi) shall not alter, ri0dify or change the terms of the Leases in
any material adverse way without the prior written consent o1 Lender, or, other than in the ordinary
course of business and consistent with the policies and practizes, followed by similarly situated
lessors of commercial real estate, cancel or terminate the Leascs of accept a surrender thereof or
convey or transfer or suffer or permit a conveyance or transfer of the Premises or of any interest
therein so as to cffect a merger of the estates and rights of, or a terminétion or diminution of the
obligations of, lessees thereunder, and (vii) shall execute and deliver at the request of Lenderall such
further assurances, confirmations and assignments in connection with the Prop«rty as Lender shall
from time to time reasonably require. Notwithstanding the foregoing, any Lease wit the following
terms shall require Lender’s prior written approval: (i) a term of less than 5 years fur office space;
(1) effective rents less than $8.00 PSF (net) {or less than $5.50 PSF (net) for units B, B1;¥, L, or
M}; (1ii) tenant improvements in excess of $9.00 PSF (new), $4.00 PSF (renewals) {or in excess of
$6.00 PSF (new) or $3.00 (renewal) for units B, B1, K, L, or M} ; (iv) leasing commissions in excess
0f'$1.00 PSF per year (new) and $0.50 PSF per year (renewals); or (v) any lease with rent abatements
in excess of two (2) months worth of rent. Lender’s consent or approval under this section 7{b) shall
not be unreasonably withheld and shall be deemed granted if Lender has not denied such consent or
approval within fifteen (15) days of receipt of Borrower’s request therefor and copies of all
documentation reasonably required by Lender to make such determination.

8. Maintenance, Management and Use of Property. (a) Borrower shall cause the
Property to be maintained in a good and safe condition and repair. The Improvements and the
Personal Property shall not be removed, demolished or materially altered (except for normal
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replacement of the Equipment) without the consent of Lender. Borrower shall promptly comply with
all laws, orders and ordinances affecting the Property, or the use thereof. Borrower shall promptly
repair, replace or rebuild any part of the Property which may be destroyed by any casualty, or
become, worn or dilapidated or which may be affected by any proceeding of the character referred
to in Section 6 hereof and shall complete and pay for any structure at any time in the process of
construction or repair on the Premises. Borrower shall not initiate, join in, acquiesce in, or consent
to any change in any private restrictive covenant, zoning law or other public or private restriction,
limiting or defining the uses which may be made of the Property or any part thereof. If under
applicable zoning provisions the use of all or any portion of the Property is or shall become a
nonconforming use, Borrower will not cause or permit such nonconforming use to be discontinued
or abandonea without the express written consent of Lender.

(b} The Property shall be managed and operated at all times by Borrower,
or another manage neat company approved in writing by Lender (the “Property Manager”), which
approval shall not b¢ uireasonably withheld or delayed. The Property Manager shall perform
pursuant to a managemexi agreement in form and substance reasonably satisfactory to Lender (the
“Management Agreement”). TnoManagement Agreement shall provide that the agreement and the
rights of the Property Manager ficreunder are subordinate to the provisions of this Security
Instrument. Lender hereby approves ACG Management Company, an Illinois corporation, as an
acceptable Property Manager and that-Ccitain agreement of even date herewith, between Borrower
and ACG Management Company, as an asceptable Management Agreement.

(c)  The Property shall ke used only in conformance with its usage as of
the date of this Security Instrument, and for no othei 1ise without the prior written consent of Lender.

9. Transfer or Encumbrance of the Piorerty. (a) Borrower acknowledges that
Lender has examined and relied on the creditworthiness of Boriower and experience of Borrower
in owning and operating properties such as the Property in agreeing to make the Loan, and that
Lender will continue to rely on Borrower’s ownership of the Propertyus a means of maintaining the
value of the Property as security for repayment of the Obligations. Bémarver acknowledges that
Lender has a valid interest in maintaining the value of the Property so as to ensure that, should
Borrower default in the repayment of the Obligations, Lender can recover the (Gbligations by a sale
of the Property. Except as permitted in Section 7, and Borrower shall not, withtu tiie prior written
consent of Lender, sell, convey, alien, mortgage, encumber, pledge or otherwisc transter or grant a
security interest in the Property or any part thereof or permit the Property or any part theieof to be
sold, conveyed, aliened, mortgaged, encumbered, pledged or otherwise transterred.

(b) A sale, conveyance, alienation, mortgage, encumbrance, pledge or
transfer of the Property within the meaning of this Section 9 shall be deemed to include: (i) an
installment sales agreement wherein Borrower agrees to sell the Property or any part thereof for a
price to be paid in installments; (ii) an agreement by Borrower leasing all or a substantial part of the
Property for other than actual occupancy by a space tenant thereunder or a sale, assignment or other
transfer of, or the grant of a security interest in, Borrower’s right, title and interest in and to any
Leases or any Rents; (iii) if Borrower, any Guarantor or any general partner or managing member
of Borrower or Guarantor is a corporation, the voluntary or involuntary sale, conveyance or transfer
of such corporation’s stock (or the stock of any corporation directly or indirectly controlling such
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corporation by operation of law or otherwise) or the creation or issuance of new stock by which an
aggregate of more than 10% of such corporation’s stock shall be vested in a party or parties who are
not stockholders as of the date hereof; (iv) if Borrower, any Guarantor or any general partner or
managing member of Borrower or any Guarantor is a limited or general partnership or joint venture,
(A) the change, removal or resignation of a general partner or managing partner or the transfer,
pledge or encumbrance of the partnership interest of any general partner or managing partner or (B)
the transfer, pledge or encumbrance of the partnership interest of any limited partner by which an
agoregate of more than 10% of the total interests in such partnership shall be transferred or pledged
toa party or parties who are not partners as of the date hereof; (v) if Borrower, any Guarantor or any
general partner or managing member of Borrower or any Guarantor is a limited liability company,
the change;+emoval or resignation of, or the transfer, pledge or encumbrance of the membership
interest or apy vrofits or proceeds relating to such membership interest of (X) any manager,
managing memher or Guarantor, ot (Y) any other member by which an aggregate of more than 10%
of the total interests i1 such limited liability company shall be transferred or pledged to a party or
parties who are not menoers as of the date hereof: and (vi) the removal or resignation of the Property
Manager for the Property or the transfer of ownership, management or control of such Property
Manager to a person or entity nstapproved by Lender pursuant to Section 8 hereto. Notwithstanding
the foregoing, the following transfcic shall be permitted without Lender's consent: (i) transfers of
membership interests in ABR Properties III, LL.C, a Maryland limited liability company so long as
ABR Properties I1], Inc., a Maryland orporation, remains the sole manager of ABR Properties I1I,
LLC following any such transfer, (ii) the it=iafer of all of the ownership interests in or assets of ABR
Properties I1I, LLC so long as Sydney Investmént; AB, LLC, an Illinois limited liability company,
remains the sole day-to-day operational manager-of Borrower following such transfer, and (iii)
transfers that occur by devise, descent or operatioii #1 law upon the death of a natural person.

(¢)  Lenderreserves the right t¢ condition the consent required hereunder
upon a modification of the terms hercof and on assumptior0f this Security Instrument as so
modified by the proposed transferee, payment of a transfer fee,cr such other conditions as Lender
shall determine in its sole discretion to be in the interest of Lender! Lender shall not be required to
demonstrate any actual impairment of its security or any increased risk o1 default hereunder in order
to declare the Obligations immediately due and payable upon Borrow=1’s sale, conveyance,
alienation, mortgage, encumbrance, pledge or transfer of the Property withoyt Lznder’s consent.
This provision shall apply to every sale, conveyance, alienation, mortgage, encumorance, pledge or
transfer of the Property regardless of whether voluntary or not, or whether or wiei.Iender has
consented to any previous sale, conveyance, alienation, mortgage, encumbrance, pledge i transfer
of the Property.

10. Estoppel Certificates. (a) After request by Lender, Borrower, within ten (10)
days, shall furnish Lender with a statement, duly acknowledged and certified, setting forth (i) the
amount of the original principal amount of the Note, (ii) the unpaid principal amount of the Note,
(iii) the rate of interest of the Note, (iv) the date installments of interest and/or principal were last
paid, (v) any offsets or defenses to the payment of the Obligations, if any, and (vi) that the Note and
this Security Instrument are valid, legal and binding obligations and have not been modified or if
modified, giving particulars of such modification.
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(b)  After request by Lender, Borrower, within ten (10) days, will furnish
Lender with estoppel certificates from any lessees under any non-residential Leases as required by
their respective Leases.

11, Changes in the Laws Regarding Taxation. If any law is enacted or adopted
or amended after the date of this Security Instrument which deducts the Obligations from the value
of the Property for the purpose of taxation or which imposes a tax, either directly or indircctly, on
the Obligations or Lender’s interest in the Property (not including any income of franchise tax),
Borrower will pay such tax, with interest and penalties thereon, if any. In the event Lender 1s advised
by counsel chosen by it that the payment of such tax or interest and penalties by Borrower would be
unlawfulor¢uxable to Lender or unenforceable or provide the basis for a defense of usury, then in
any such event; Lender shall have the option, by written notice of not less than ninety (90} days, to
declare the Obiigations immediately due and payable.

12.  “No Credits on_Account of the Obligations. Borrower will not claim or
demand or be entitled to-ziy credit or credits on account of the Obligations for any part of the Taxes
or Other Charges assessed against the Property, or any part thereof, and no deduction shall otherwise
be made or claimed from the assesscd value of the Property, or any part thereof, for real estate tax
purposes by reason of this Security Instrument or the Obligations. In the event such claim, credit or
deduction shall be required by law, Lendzr shall have the option, by written notice of not less than
ninety (90) days, to declare the Obligations *mmediately due and payable,

13.  Documentary Stamps. [1'et 2ny time the United States of America, any State
thereof or any subdivision of any such State shall réruire revenue or other stamps to be affixed to
the Note or this Security Instrument, or impose any otozr fax or charge on the same, Borrower will
pay for the same, with interest and penalties thereon, if ary.

14.  Usury Laws. This Security Instrument and ths Note are subject to the express
condition that at no time shall Borrower be obligated or required to'pey.interest on the Obligations
at a rate which could subject the holder of the Note to either civil or criniinal liability as a result of
being in excess of the maximum interest rate which Borrower is permitted by applicable law to
contract or agree to pay. If by the terms of this Security Instrument or the Note surrower is at any
time required or obligated to pay interest on the Obligations at a rate in excess ef sich maximum
rate, the rate of interest under the same shall be deemed to be immediately reduced to su<n maximum
rate and the interest payable shall be computed at such maximum rate and all prior interest ayments
in excess of such maximum rate shall be applied and shall be deemed to have been payments in
reduction of the principal balance of the Note.

15.  Books and Records. Borrower and any Guarantor shall keep proper and
accurate books and records of account in accordance with generally accepted accounting practices
consistently applied or on a modified cash basis and furnish to Lender: (a) an annual rent roll signed,
certified and dated by Borrower detailing the names of all tenants of the Improvements, the portion
of the Improvements occupied by each tenant, the rent and any other charges payable under each
lease, and the term of each lease, within ninety (90) days after the close of each fiscal year; (b) an
annual operating statement of the Property detailing the total revenues received and total expenses
incurred to be prepared and certified by Borrower within ninety (90) days after the close of each
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fiscal year; (c) an annual balance sheet and profit and loss statement of Borrower, and of any
Guarantor, certified by Borrower or such Guarantor or, if required by Lender following an Event of
Default, audited and certificd by a certified public accountant acceptable to Lender within ninety (90)
days after the close of each fiscal year; and (d) such annual balance sheets and profit and loss
statements and other financial statements as may, from time to time, be required by Lender.

16.  Performance of Other Agreements. Borrower shall observe and perform in
all material respects cach and every term to be observed or performed by Borrower pursuant to the
terms of any agreement or recorded instrument affecting or pertaining to the Property.

17.  Further Acts, etc. Borrower will, at the cost of Borrower, and without expense
to Lender, do <xecute, acknowledge and deliver all and every such further acts, deeds, conveyances,
mortgages, assigntents, notices of assignments, transfers and assurances as Lender shall, from time
to time, require, for he better assuring, conveying, assigning, transferring, and confirming unto
Lender the property and11ghts hereby mortgaged, given, granted, bargained, sold, aliened, enfeoffed,
conveyed, confirmed, pledged, assigned and hypothecated or intended now or hereatter so to be, or
which Borrower may be oi sy hereafter become bound to convey or assign to Lender, or for
carrying out the intention or facilitating the performance of the terms of this Security Instrument or
for filing, registering or recording this-Security Instrument. Borrower, on demand, will execute and
deliver and hereby authorizes Lenderic-cxecute in the name of Borrower or without the signature
of Borrower to the extent Lender may iavfully do so, one or more financing statements, chattel
mortgages or other instruments, to evidence more effectively the security interest of Lender in the
Property. Borrower grants to Lender an irrevocabic power of attorney coupled with an interest for
the purpose of exercising and perfecting any and ail«1ghts and remedies available to Lender at law
and in equity, including without limitation such rightsans. remedies available to Lender pursuant to
this Section 17.

18. Recording of Security Instrument, ete. - Berrower upon the execution and
delivery of this Sccurity Instrument and thereafter, from time to_time. will cause this Security
Instrument, and any security instrument creating a lien or security infcrest or evidencing the lien
hereofupon the Property and each instrument of further assurance to be tilsd, registered or recorded
in such manner and in such places as may be required by any present or future law m order to publish
notice of and fully to protect the lien or security interest hereof upon, and the nitérisiof Lender in,
the Property. Borrower will pay all filing, registration or recording fees, and all expenses incident
to the preparation, execution and acknowledgment of this Security Instrument, any deed 0¥ trust or
mortgage supplemental hereto, any security instrument with respect to the Property and any
instrument of further assurance, and all federal, state, county and municipal, taxes, duties, imposts,
assessments and charges arising out of or in connection with the execution and delivery of this
Security Instrument, any deed of trust or mortgage supplemental hereto, any secunty instrument with
respect to the Property or any instrument of further assurance, except where prohibited by law so to
do. Borrower shall hold harmless and indemnify Lender, its successors and assigns, against any
liability incurred by reason of the imposition of any tax on the making and recording of this Security
Instrument.

19.  Prepayment. If permitted by the Note, the Obligations may be prepaid in
accordance with the terms thereof.
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20.  Events of Default. The Obligations shall bccome immediately duc and
payable at the option of Lender upon any one or more of the following cvents (“Event of Default”):

(a)  if (i) any monthly payment due under the Note or any other Loan
Document is not paid within ten (10} days of its due date {other than payment
required at the Maturity Date, as defined in the Note), or (ii) the Obligations are not
paid in full on or before the Maturity Date;

(b)  ifany of the Taxes are not paid on or prior to the date when the same
become delinquent (unless the escrow under Section 5 of this Instrument contains
sufficient funds therefor, and Lender fails to apply said funds thereto),

(c)  if the Policies are not kept in full force and effect, and/or evidence
therca’ is not delivered to Lender upon request;

(dy~ if Borrower violates or does not comply with any of the provisions of
Section 9;

(e)  ifanvrepresentation or warranty of Borrower, or of any other person
or entity now or hereartcr guaranteeing or indemnifying the payment or performance
of any of the Obligations {4 *““suarantor’’), made herein or in any guaranty, certificate,
report, financial statement ot other instrument or document furnished to Lender shall

have been false or misleading in-any material respect when made;

(H if Borrower or any Guarsntar violates or does not comply with any of
the provisions of the Environmental Indeiarity Agreement from Borrower in favor
of Lender of even date herewith;

(g} if Borrower orany Guarantor shall moke 2n assignment for the benefit
of creditors or if Borrower shall generally not be paying i(3-debts as they become due
or admit in writing its inability to pay its debts as they becomme due;

(h)  ifareceiver, liquidator or trustee of Borrower or aiy Giarantor shall
be appointed or if Borrower or any Guarantor shall be adjudicated 4 kankrupt or
msolvent, or if any petition for bankruptcy, reorganization or arrangemert pursuant
to federal bankruptcy law, or any similar federal or state law, shall be tiled by or
agamst, consented to, or acquiesced in by, Borrower or any Guarantor or if any
proceeding for the dissolution or liquidation of Borrower or of any Guarantor shall
be instituted; however, if such appointment, adjudication, petition or proceeding was
involuntary and not consented to by Borrower or any Guarantor upon the same not
being discharged, stayed or dismissed within sixty (60) days;

(i) if Borrower fails to preserve its existence as an entity duly organized,
validly existing and in good standing under the laws of the jurisdiction of its
organization or formation, or if an event occurs which causes the dissolution of
Borrower;
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G) if Borrower shall be in default under any other deed of trust, mortgage
or sccurity agreement covering any part of the Property whether it be superior or
junior in lien to this Security Instrument and such default is not cured pursuant to the
terms of such deed of trust, mortgage or security agreement;

(k)  if the Property becomes subject to any mechanic’s, materialman’s or
other licn other than a lien for local real estate taxes and assessments not then
delinquent and such lien shall remain undischarged of record (by payment, bonding
or otherwise) for a period of thirty (30) days after Borrower obtains knowledge
thereof:

(1 if Borrower fails to cure promptly any violations of laws or ordinances
afiesting or which may be interpreted to affect the Property;

71 if Borrower subjects the Property to intentional acts of actual waste
0T arson;-si

(n) it Beirawer shall continue to be in default under any term, covenant
or condition of the Note, this Security Instrument or any of the other Loan
Documents other than-tbose set forth in items (a) through (m) above, for ten (10)
days after notice from Leiirer-in the case of any default which can be cured by the
payment of a sum of money or{ou thirty (30) days after notice from Lender in the
case of any other default, provided-that if such default cannot reasonably be cured
within such thirty (30) day period aid Borrower shall have commenced to cure such
default within such thirty (30) day pericd aad thereafter diligently and expeditiously
proceed to cure the same and shall provid: LLender with evidence of such efforts to
cure, such thirty (30) day period shall be exterded for so long as it shall require
Borrower in the exercise of due diligence to cure cuck default, it being agreed that no
such extension shall be for a period in excess of nitety £90} days.

2t.  Default Interest. Upon the occurrence and during the continuance of any
Event of Default, Borrower will pay interest on the unpaid principal balance of the Note at the rate
of five percent (5%) per annum above the Applicable Interest Rate (as defined intliieNote), or at the
maximum interest rate which Borrower may by law pay, whichever is lower (the “D<fault Rate™).
The Default Rate shall be computed from the occurrence of the Event of Default until-sch Event
of Default is cured. This charge shall be added to the Obligations and secured by this Security
Instrument.

22, Right to Cure Defaults. Once the Obligations have been accelerated by
Lender following an Event of Default in accordance with the Loan Documents, Borrower shall have
no further right to cure such Event of Default without Lender’s written consent, and no actions taken
or attempted by Borrower to cure such Event of Default shall have the effect of doing so without
Lender’s written consent. Upon the occurrence and during the continuance of any Event of Default,
Lender may, but without any obligation to do so and without notice to or demand on Borrower and
without releasing Borrower from any obligation hereunder, make or do the same in such manner and
to such extent as Lender may deem necessary to protect the security hereof. Lender is authorized
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to enter upon the Property for such purposes, or appear in, defend, or bring any action or proceeding
to protect its interest in the Property or to forcclose this Sccurity Instrument or collect the
Obligations, and the cost and expense thereof (including reasonable attorneys’ fees to the extent
permitted by law), with interest as provided in this Section, shall constitute a portion of the
Obligations and shall be due and payable to Lender upon demand. All such costs and expenses
incurred by Lender in remedying such Event of Default or in appearing in, defending, or bringing
any such action or proceeding shall bear interest at the Default Rate, for the period after notice from
Lender that such cost or expense was incurred to the date of payment to Lender. Ail such costs and
expenses incurred by Lender together with interest thereon calculated at the Default Rate shall be
deemed to constitute a portion of the Obligations and be secured by this Security Instrument and the
other Lozt Documents and shall be immediately due and payable upon demand by Lender therefor.

22, Late Payment Charge. If any monthly payment of principal or interest is not
paid within ten (1Uj 9ays of the date on which it is due (other than the Maturity Date, as defined in
the Note), Borrower snali pay to Lender an amount equal to the lesser of five percent (5%) of such
unpaid portion of the Obtigations or the maximum amount permitted by applicable law, to defray
the expense incurred by Leader in handling and processing such delinquent payment, and such
amount shall be secured by this Sesurity Instrument and the other Loan Documents.

24. Prepayment Aftervent of Default. If], following the occurrence and during
the continuance of any Event of Default, orrower shall tender payment of an amount sufficient to
satisfy the Obligations in whole at any time prici 1 a sale of the Property either through foreclosure
or the exercise of other remedies available to Lend<iunder this Security Instrument, such tender by
Borrower shall be deemed to be a voluntary prepayirént under the Note in the amount tendered. If
at the time of such tender prepayment of the principal-dalance of the Note is not permitted by the
Note, Borrower shall, in addition to the entire Obligations;also pay to Lender a sum equal to interest
which would have accrued on the principal balance of the Note‘atthe Applicable Interest Rate (as
defined in the Note) from the date of such tender to the earlier of tiie Maturity Date (as defined in
the Note) or the first day of the period during which prepayment of taé principal balance of the Note
would have been permitted, and Borrower shall also pay the Exit Fe-which would have been
payable as of the first day of the period during which prepayment would hav='been permitted. If at
the time of such tender prepayment of the principal balance of the Note is permited, Borrower shall,
in addition to the entire Obligations, also pay the Exit Fee which would be dug it copaection with
a voluntary prepayment under the Note,

25, Rightof Eniry. Lender and its agents shall have the right to enter and inspect
the Property at all reasonable times upon reasonable notice and at any time following an Event of
Default, subject to the rights of the tenants under the Leases.

26.  Remedies. (a) Upon the occurrence of any Event of Default, Lendermay take
such action, without notice or demand, as it deems advisable to protect and enforce its rights against
Borrower and in and to the Property, including, but not limited to, the following actions, each of
which may be pursued concurrently or otherwise, at such time and in such order as Lender may
determine, in its sole discretion, without impairing or otherwise affecting the other rights and
remedics of Lender:
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(1) declare the entire unpaid Obligations to be immediately due and
payable;
(11) mstitute proceedings for the complete foreclosure of this Security

Instrument in which case the Property or any interest therein may be sold for cash or
upon credit in one or more parcels or in several intercsts or portions and in any order
Or manner;

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

(1v) the Lender may foreclose this Mortgage by action or advertisement
upon writien notice thereof to the Borrower, and the Borrower hereby authorizes the
Lender to do'se, nower being herein expressly granted to sell the Property at public
auction without any prior hearing thereof and to convey the same to the purchaser,
in fee simple, pursuantto the statutes of [llinois and, out of the proceeds arising from
such sale, to pay all Ocligations with interest, and all legal costs and charges of such
foreclosure and the maxiruiin attorneys’ fees permitted by law, which costs, charges
and fees the Borrower herein zgrees to pay, and to pay the surplus, if any, to the
Borrower, its successors or assigne;

(v)  Lendermay exercise any of'the remedies made available to a secured
party under the Uniform Commercial Code in effect in the State of Illinois, or other
applicable law, with respect to any of the Property which constitutes personal
property, including without limitation the right to tak< possession thereof, proceeding
without judicial process or by judicial process (vitdiont prior hearing or notice
thereof, which Borrower hereby waives), and the right*o-ccll, lease or otherwise
dispose of or use any or all of such personal property. Lendsi raay require Borrower
to assemble such personal property and make it available t¢” Lender at a place
designated by Lender which is reasonably convenient to both Boriorverand Lender.
If notice to Borrower of any intended disposition of any of the Property constituting
personal property or any other intended action is required by law in-a particular
instance, such notice shall be deemed commercially reasonable if given (in the
manner specified in Section 36 hereot) at least ten (10) calendar days prior to the date
of intended disposition or other action. The event of a sale under this Security
Instrument, whether by virtue of judicial proceedings or otherwise, the Property may,
at the option of the Lender, be sold as one parcel and as an entirety or in such parcels,
manner and order as the Lender in its sole discretion may elect.

(vi) institute an action, suit or proceeding in equity for the specific
performance of any covenant, condition or agreement contained herein or in the Note;
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(vit) recover judgment on the Note cither before, during or after any
proceedings for the enforcement of this Sceurity Instrument;

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

(ix) enforce Lender’s interest in the Leases and Rents and enter into or
upon the Property, either personally or by its agents, nominees or attorneys and
dispossess Borrower and its agents and servants therefrom, and thereupon Lender
inay (A use, operate, manage, control, insure, maintain, repair, restore and otherwise
deal“with all and every part of the Property and conduct the business thereat, (B)
complcte any construction on the Property in such manner and form as Lender deems
advisable/{C) make alterations, additions, renewals, replacements and improvements
to or on the Prorerty, (D) exercise all rights and powers of Borrower with respect to
the Property, whether in the name of Borrower or otherwise, including, without
limitation, the right to make, cancel, enforce or modify leases, obtain and evict
tenants, and demand, suc for, collect and receive all earnings, revenues, rents, 1ssues,
profits and other income of the Property and every part thereof, or (E) apply the
receipts from the Property to iiic, payment of the Obligations, after deducting
therefrom all expenses (including reasonable attorneys’ fees) incurred in connection
with the aforesaid operations and aliarionnts necessary to pay the taxes, assessments
insurance and other charges in connectior. with the Property, as well as just and
reasonable compensation for the services/of Lender, its counsel, agents and
employees; or

(x) pursue such other rights or remedies 2s<pay be available at law or in
equity,

In the event of a sale, by foreclosure or otherwise, of less than all of the Property, this Security
Instrument shall continue as a lien on the remaining portion of the Property;

(b)  The proceeds of any sale made under or by virtue of tiis Section,
together with any other sums which then may be held by Lender under this Security Instrument,
whether under the provisions of this Section or otherwise, shall be applied by Lender to the payment
of the Obligations in such priority and proportions as Lender in its discretion shall deem proper.

(¢)  Lender mayadjourn from time to time any sale by it to be made under
or by virtue of this Security Instrument by announcement at the time and place appointed for such
sale or for such adjourned sale or sales; and, except as otherwise provided by any applicable
provision of law, Lender, without further notice or publication, may make such sale at the time and
place to which the same shall be so adjourned.
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(d)  Upon the completion of any sale made by Lender under or by virtue
of this Section, Lender, or an officer of any court empowered to do so, shall execute and deliver to
the accepted purchaser a good and sufficient mstrument conveying, assigning and transferring all
estate, right, title and interest in and to the property and rights sold. Lender is hereby irrevocably
appointed the true and lawful attorney of Borrower, in its name and stead, to make all necessary
conveyances, assignments, transfers and deliveries of the Property and rights so sold and for that
purpose Lender may execute all necessary instruments of conveyance, assignment and transfer, and
may substitute one or more persons with like power, Borrower hereby ratifying and confirming all
that its said attorney or such substitute shall lawfully do by virtue hereof. Any sale made under or
by virtue of this Section, whether made under the power of sale herein granted or under or by virtue
of judiciarproceedings or of a judgment or decree of foreclosure and sale, shall operate to divest all
the estate, 11gut, litle, interest, claim and demand whatsoever, whether at law or in equity, of
Borrower in and 1 the property and rights so sold, and shall be a perpetual bar both at law and in
equity against Borrower and against any and all persons claiming or who may claim the same, or any
part thereof from, thiovgzir or under Borrower.

(e !Jnon any sale made under or by virtue of this Section, whether made
under the power of sale herein graricd or under or by virtue of judicial proceedings or of a judgment
or decree of foreclosure and sale, Lender may bid for and acquire the Property or any part thereof
and in lieu of paying cash therefor mayinake settlement for the purchase price by crediting upon the
Obligations the net sales price after deducting therefrom the expenses of the sale and costs of the
action and any other sums which Lender is autiiosized to deduct under this Security Instrument.

(f) No recovery of any judagment by Lender and no levy of an execution
under any judgment upon the Property or upon any otlier property of Borrower shall affect in any
manner or to any extent the lien of this Security Instrumén! upon the Property or any part thereof,
or any liens, rights, powers or remedics of Lender hereunder ~out such liens, rights, powers and
remedies of Lender shall continue unimpaired as before.

27. Reasonable Use and Occupancy. In addition to tizwights which Lender may
have herein, upon the occurrence of any Event of Default, Lender, at.iis option, may require
Borrower to pay monthly in advance to Lender, or any receiver appointed to collest the Rents, the
fair and reasonable rental value for the use and occupation of such part of the Tioperty as may be
occupied by Borrower or may require Borrower to vacate and surrender possessior of the Property
to Lender or to such receiver and, in default thereof, Borrower may be evicted by Summary
proceedings or otherwise.

28, Security Agreement. This Security Instrument is both a real property
mortgage and a “security agreement” within the meaning of the Uniform Commercial Code. The
Property includes both real and personal property and all other rights and interests, whether tangible
or intangible in nature, of Borrower in the Property. Borrower by executing and delivering this
Security Instrument has granted and hereby grants to Lender, as security for the Obligations, a
security interest in the Personal Property to the full extent that the Personal Property may be subject
to the Uniform Commercial Code. 1f an Event of Default shall occur, Lender, in addition to any
other rights and remedies which it may have, shall have and may exercise immediately and without
demand, any and all rights and remedies granted to a secured party vpon default under the Uniform
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Commercial Code, including, without limiting the generality of the foregoing, the right to take
possession of the Personal Property or any part thereof, and to take such other measures as Lender
may deem necessary for the care, protection and preservation of the Personal Property. Upon request
or demand of Lender, Borrower shall at its expense assemble the Personal Property and make it
available to Lender at a convenient place acceptable to Lender. Borrower shall pay to Lender on
demand any and all expenses, including legal expenses and attorneys’ fees, incurred or paid by
Lender in protecting its interest in the Personal Property and in enforcing its rights hereunder with
respect to the Personal Property. Any notice of sale, disposition or other intended action by Lender
with respect to the Personal Property sent to Borrower in accordance with the provisions hereof at
least ten (10} days prior to such action, shall constitute commercially reasonable notice to Borrower.
The proceeds of any disposition of the Personal Property, or any part thereof, may be applied by
Lender to the payment of the Obligations in such priority and proportions as Lender in 1ts discretion
shall deem prope:.

29. 7 Aciions and Proceedings. Lender has the right to appear in and defend any
action or proceeding brought with respect to the Property and to bring any action or proceeding, in
the name and on behalf of Borrowver, which Lender, in its discretion, decides should be brought to
protect their interest in the Property:~Lender shall, at its option, be subrogated to the lien of any deed
of trust, mortgage or other security instrument discharged in whole or in part by the Obligations, and
any such subrogation rights shall constiruic additional security for the payment of the Obligations.
Borrower shall pay all legal fees in conpéction with the exercise of Lender’s rights under this

Section.

30. Waiver of Counterclaim and Tral by Jury. BORROWER, IN
CONJUNCTION WITHITS REPRESENTATION BY/ACOMPETENT LEGAL COUNSELOF ITS
CHOICE, HEREBY WAIVES THE RIGHT TO ASSERT 4 COUNTERCLAIM, OTHER THAN
AMANDATORY OR COMPULSORY COUNTERCLAIM, INARY ACTION OR PROCEEDING
BROUGHT AGAINSTIT BY LENDER, AND WAIVES TRIALRY JURY IN ANY ACTION OR
PROCEEDING BROUGHT BY EITHER PARTY HERETO AGAINSTTHEOTHER ORIN ANY
COUNTERCLAIM ASSERTED BY LENDER AGAINST BORROWEL;ORIN ANY MATTERS
WHATSOEVER ARISING OUT OF OR IN ANY WAY CONNECTED W.T'H THIS SECURITY
INSTRUMENT, THE NOTE, ANY OF THE OTHER LOAN DOCUMENTS; I'HE PROPERTY
OR THE OBLIGATIONS.

31. Recovery of Sums Required To Be Paid. Lender shall have the right from
time to time to take action to recover any sum or sums which constitute a part of the Obligations as
the same become due, without regard to whether or not the balance of the Obligations shall be due,
and without prejudice to the right of Lender thereafter to bring an action of foreclosure, or any other
action, for a default or defaults by Borrower existing at the time such earlier action was commenced.

32.  Marshalling and Other Matters. Borrower hereby waives, to the extent
permitted by law, the benefit of all appraisement, valuation, stay, extension, reinstatement and
redemption laws now or hereafier in force and all rights of marshalling in the event of any sale
hereunder of the Property or any part thereof or any interest therein. [Further, Borrower hercby
expressly waives its equity of redemption and any and all rights of redemption from sale under any
order or decree of foreclosure of this Security Instrument on behalf of Borrower, and on behalf of
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each and cvery person acquiring any intercst in or title to the Property subsequent to the date of this
Sccurity Instrument and on behalf of all persons to the extent permitted by applicable law.

33.  Indemnification. Borrower shall protect, defend, indemnify and save harmless
Lender from and against all liabilities, obligations, claims, damages, penalties, causes ofaction, costs
and expenses (including, without limitation, reasonable attorneys’ fees and expenses) imposed upon
or incurred by or asserted against Lender (“Losses™) by reason of: (a) ownership of this Security
Instrument, the Property or any interest therein or receipt of any Rents; (b) any accident, injury to
or death of persons or loss of or damage to property occurring in, on or about the Property or any part
thereof or on the adjoining sidewalks, curbs, adjacent property or adjacent parking areas, streets or
ways; (¢ any use, nonuse or condition in, on or about the Property or any part thereof or on the
adjoining sidewalks, curbs, adjacent property or adjacent parking areas, streets or ways; (d) any
failure on the rart of Borrower to perform or comply with any of the terms of this Security
Instrument; (e) pe tormance of any labor or services or the furnishing of any materials or other
property in respect of the Property or any part thereof; () the failure of any person to file timely with
the Internal Revenue Service an accurate Form 1099-B, Statement for Recipients of Proceeds from
Real Estate, Broker and Baiter Fachange Transactions, which may be required in connection with
this Security Instrument, or to svpply a copy thereof in a timely fashion to the recipient of the
proceeds of the transaction in connection with which this Security Instrument 1s made; or (g) the
obligations and liabilities of Borrower 21id Guarantor under that certain Environmental Indemnity
Agreement executed of even date herewrin-by Borrower and Guarantor in favor of Lender (the
“Indemnity Agreement”); (h) the payment of 4ny commission, charge or brokerage fee to anyone
which may be payable in connection with the furding of the Loan;or (i) the liabilities and obligations
set forth in Article 12 of the Note. Any amounts pdyable to Lender by reason of the application of
this Section shall become immediately due and payacie #nd shall bear interest at the Default Rate
from the date loss or damage 1s sustained by Lender until paxd. The obligations and liabilities of
Borrower under this Section shall survive any termination, satisfaciion or assignment of this Security
Instrument and the exercise by Lender of any of its rights or retaed-¢s hereunder, including without
limitation, the entry of a judgment of foreclosure or the acquisition ¢f the Property by foreclosure
or a conveyance in lieu of foreclosure. Any obligations of Borrower criated by an indemnification
contained in this Agreement or in any other Loan Document shall apply to'all liabilities, claims or
actions described in the indemnification (collectively “Liabilities™), even if the “iawilities arise from
or are attributable to or are caused in whole or in part by the sole or concurrent negiizence of Lender
(excluding, however, Liabilities arising solely due to the pross negligence or willfui zoisconduct of

Lender).

34.  Notices. All notices or other communications hereunder shall be in writing
and shall be deemed to have been properly given (i} upon delivery, if delivered in person, or (ii) one
(1) Business Day (defined below) after having been deposited for overnight delivery with any
reputable overnight courier service, addressed as follows:

If to Borrower: Algonquin AB Sydney, LLC
5 N. Wabash, Suite 1701
Chicago, Illinois 60602
Attention: Jeffrey M. Josephs
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And Algonquin AB Sydney, LLC
c/o Alex. Brown Realty, Inc.
300 E. Lombard St., Suite 1200
Baltimore, Maryland 21202
Attn.: Asset Manager — Algonquin

With a copy to: Daspin & Aument, LLP
227 West Monroe Street, Suite 3500
Chicago, Illinois 60606
Attn: Christina Brotto, Esq.

If to Lender: BB&T Real Estate Funding LLC
c¢/o Grandbridge Real Estate Capital LLC
524 Lorna Square
Birmingham, Alabama 35216
Attention: Head of Servicing Department

With a copy to: Poilliz-D. Corley, Jr., Fsq.
Waliace. Jordan, Ratliff & Brandt, L.L.C.
800 ShadceCreek Parkway, Suite 400
Birminghaiii <Alabama 35209

or addressed as such party may from time to titne designate by written notice to the other parties.
Either party by notice to the other may designate add*iional or different addresses for subsequent
notices or communications. “Business Day” shall meana dav upon which commercial banks are not
authorized or required by law to close in Alabama or [llingis,

35.  Authority. (a) Borrower has full power, autbority and legal right to execute,
deliver and perform its obligations pursuant to this Security Instrument; and to mortgage, give, grant,
bargain, sell, alien, enfeoff, convey, confirm, pledge, hypothecate, assignad grant a security interest
in the Property pursuant to the terms hereof and to keep and observe all of th¢ terms of this Security
Instrument on Borrower’s part to be performed.

(b)  Borrower represents and warrants that Borrower is ‘not-a “foreign
person” within the meaning of Section 1445(f)(3) of the Internal Revenue Code of 1986, asamended
and the related Treasury Department regulations, including temporary regulations.

36.  Waiver of Notice. Borrower shall not be entitled to any notices of any nature
whatsoever from Lender except with respect to matters for which this Security Instrument or any other
Loan Document specifically and expressly provides for the giving of notice by Lender to Borrower
and except with respect to matters for which Lender is required by applicable law to give notice, and
Borrower hereby expressly waives the right to receive any notice from Lender with respect to any
matter for which this Security Instrument or any other Loan Document does not specifically and
expressly provide for the giving of notice by Lender to Borrower.
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37.  Sole Discretton of Lender. Wherever pursuant te this Security Instrument,
Lender exercises any right given to it to approve or disapprove, or any arrangement or term is (o be
satisfactory to Lender, the decision of Lender to approve or disapprove or to decide that arrangements
or terms are satisfactory or not satisfactory shall be in the sole discretion of Lender and shall be final
and conclusive, except as may be otherwise expressly and specifically provided herein.

38.  Non-Waiver. The failure of Lender to insist upon strict performance of any
term hereof shall not be deemed to be a waiver of any term of this Security [nstrument. Borrower
shall not be relieved of Borrower’s obligations hereunder by reason of (a) the failure of Lender to
comply with any request of Borrower or any Guarantor to take any action to foreclose this Security
Instrument o. otherwise enforce any of the provisions of the Loan Documents, (b) the release,
regardless ol consideration, of the whole or any part of the Property, or of any person liable for the
Obligations or any portion thercof, or (c) any agreement or stipulation by Lender extending the time
of payment or otherwise modifying or supplementing the terms of the Note, this Security Instrument
or the other Loan Docurients. Lender may resort for the payment of the Obligations to any other
security held by Lenderar.such order and manner as Lender, in its discretion, may elect. Lender may
take action to recover the Colizations, or any portion thereof, or to enforce any covenant hereof
without prejudice to the right of Lender thereafter to foreclose this Security Instrument. The rights
and remedies of Lender under this Jecurity Instrument shall be separate, distinct and cumulative and
none shall be given effect to the exclusien of the others. No act of Lender shall be construed as an
election to proceed under any one provisior kerein to the exclusion of any other provision. Lender
shall not be limited exclusively to the rights anri’rcmedies herein stated but shall be entitled to every
right and remedy now or hereafter afforded at 1aw ot in equity.

39.  No Oral Change. This Security-instrument, and any provisions hereof, may
not be modified, amended, waived, extended, changed, diccharged or terminated orally or by any act
or failure to act on the part of Borrower or Lender, but only by anagreement in writing signed by the
party against whom enforcement of any modification, amendmeat, waiver, extension, change,
discharge or termination is sought.

40.  Liability. If Borrower consists of more than one person, the obligations and
liabilities of each such person hereunder shall be joint and several. This Security In:trument shall be
binding upon and inure to the benefit of Borrower and Lender and their respective anccessors and
assigns forever; however, nothing in this Section shall be deemed to modify the provisions of Section
9 of this Security Instrument regarding a transfer of the Property.

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

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

43.  Duplicate Originals. This Security Instrument may be executed in any number
of duplicate originals and each such duplicate original shall be deemed to be an original.
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44,  Defimtions. Unless the context clearly indicates a contrary intent or unless
otherwise specifically provided herein, words used in this Security Instrument may be used
interchangeably in singular or plural form and the word “Borrower” shall mean “each Borrower and
any subsequent owner or owners of the Property or any part thereof or any interest therein,” the word
“Lender” shall mean “Lender and any subsequent holder of the Note,” the word “Note” shall mean
*the Note and any other evidence of indebtedness secured by this Security Instrument,” the word
“person” shall include an individual, corporation, partnership, trust, unincorporated association,
government, governmental authority, and any other entity, and the words “Property” shall include any
portion of the Property and any interest therein. Whenever the context may require, any pronouns
used herein shall include the corresponding masculine, feminine or neuter forms, and the singular
form of nouns and pronouns shall include the plural and vice versa.

45 Assignments. Lender shall have the right to assign (in whole or in part),
transfer or sell partiCipations in its rights under this Security Instrument without limitation. Any
Assignee or transferec shall be entitled to all the benefits afforded Lender under this Security
Instrument.

46.  Appominieni.of Co-Trustee. If Lender deems it necessary or desirable for the
purpose of meeting any legal requirements applicable to it in the performance of its duties hereunder,
Lender may appoint a co-trustee or sub-tiistee with such powers of Lender as may be designated by
Lender at the time of such appointment. “1ie rights, powers, duties and obligations conferred or
imposed upon the co-trustee shall be limited te tniose rights, powers, duties and obligations to be
exercised or performed under this Security Instrumesnt as required by the law of the state in which the
Property is located with respect to respect to the Propérty, which, to the extent required by the law
of such state, need to be exercised or performed exclusivzly by a co-trustee. All other rights, powecrs,
duties and obligations with respect to this Security Instrunient shall remain with the Lender.

47.  Performance at Borrower’s Expense. Boirow<dr acknowledges and confirms
that Lender shall impose certain administrative processing and comnuizpant fees in connection with
(a) the extension, renewal, modification or amendment of the Loan, (b) the velease or substitution of
collateral therefor, (c) obtaining certain consents, waivers and approvals with respect to the Property,
or {d) the review of any non-residential Lease or proposed Lease or the preparation or review of any
subordination, non-disturbance agreement (the occurrence of any of the above siizii be called an
“Event”). Borrower further acknowledges and confirms that it shall be responsible forthe payment
of all costs of reappraisal of the Property or any part thercof required by law, regulatios;, or any
governmental or quasi-governmental authority. Borrower hereby acknowledges and agrees to pay,
immediately, on demand, all such fees (as the same may be increased or decreased from time to time),
and any additional fees of a similar type or nature which may be imposed by Lender from time to
time, upon the occurrence of any Event or otherwise.

48.  Attorneys’ Fees for Enforcement. (a) Borrower shall pay all legal fecs incurred
by Lender in connection with (i) the preparation of the Note, this Security Instrument and the other
Loan Documents and (i1) the collection or enforcement of the liabilities and Obligations of the Note,
this Security Instrument and the other Loan Documents, and (b) Borrower shall pay to Lender on
demand any and all expenses, including legal expenses and reasonable attorneys’ fees, incurred or
paid by Lender in protecting its interest in the Property, or in collecting any amount payable hereunder
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or in enforcing its rights hereunder with respect to the Property, whether or not any legal proceeding
is commenced hereunder or thereunder and whether or not any default or Event of Default shall have
occurred and is continuing, together with interest thercon at the Default Rate from the date paid or
incurred by Lender until such expenses are paid by Borrower.

49.  Governing Law. This Security Instrument shall be deemed to be a contract
entered into pursuant to the laws of the state in which the Property is located and shall in all respects
be governed, construed, applied and enforced in accordance with the laws of such state.

50.  Non-Recourse. The Loan is non-recourse indcbtedness, and Borrower and its
member(s);-cuccessors and assigns shall not be personally liable for the Obligations. Upon the
occurrence of an Event of Default, Lender will not make any claim or institute any action or
proceeding or cisfurce any judgment against Borrower or its successors or assigns for payment of the
Obligations or for ay deficiency remaining after application of the collateral for the Loan. Anything
contained in this Security Instrument or the other Loan Documents to the contrary notwithstanding,
the provisions of this section shall not, however, (i) be construed to release or impair either the
indebtedness evidenced by (the Mote or the lien upon the Property evidenced by this Security
Instrument, (i) preclude the application of the Property to the payment of the Note in accordance with
the terms of this Security Instrument. (i11) constitute a waiver, release or impairment of any Obligation
gvidenced or secured by the Note, this-Gecurity Instrument or the other Loan Documents or of any
right of Lender to enforce any such Obligafon, (iv) impair the right of Lender to name Borrower as
a party defendant in any action or suit for judicizi Toreclosure and sale under this Security Instrument,
(v) impair the right of Lender to obtain the-apzointment of a receiver and/or to enforce any
assignment of rents or leases given in connection with the Note or this Security Instrument, or (vi)
impair or limit Lender’s rights to enforce any guaranty znd/or environmental indemnity given in
connection with the Note or this Security [nstrument. Fuithermore, and anything contained in this
Sccurity Instrument or the other Loan Documents to the contraryiatwithstanding, Borrower shall at
all times be fully liable for any and all claims, damages, liability-and expenses, including rcasonable
attorneys’ fees, incurred by Lender resulting from or arising out of (A} the failure by Borrower or its
affiliates to apply any and all security deposits collected by Borrower in eénnsction with the Property
pursuant to the terms of the applicable leases, (B) the failure by Borrower or its affiliates to apply any
and all rents and other income derived from the Property after an Event of Defiul: to the operation
and maintenance of the Property and to the debt service due under the Note aud tbe other Loan
Documents, (C) Lender’s enforcement of the provisions of that certain Environmenial Indemnity
Agreement executed by Borrower and Guarantor in favor of Lender of even date herewith {D) actual
waste or arson by Borrower or its affiliates relating to the Property, (E) the acquisition and use by
Borrower and its affiliates of any Loan proceeds or any insurance or condemnation proceeds relating
to the Property other than as required by this Security Instrument or the other Loan Documents, (F)
fraudulent conduct or material written mistrepresentation by Borrower, Guarantor or any of their
respective affiliates, (G) [Intentionally Omitted], (H) Borrower’s failure to pay (or deposit into the
appropriate escrow established with Lender under this Security Instrument, sums sufficient to pay)
from available revenues from the Property any valid taxes, assessments, mechanic's liens,
materialmen’s liens or other claims, accruing prior to the date title to and possession of the Property
is no longer held by Borrower by reason of foreclosure or receivership, which could create liens on
any portion of the Property, which would be superior to the lien or security title of this Security
Instrument or the other Loan Documents, to the full extent of the amount claimed by any such lien
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claimant, (I) Borrower’s failure to pay (or deposit into the appropriate reserve established with Lender
under this Security Instrument, sums sufficient to pay), prior to the date title to and possession of the
Property is no longer held by Borrower by reason of foreclosure or receivership and from available
revenues from the Property, any premiums for insurance required by Lender, (J) the removal,
demolition or material alteration of the Improvements or any Personal Property in violation of the
terms of the Loan Documents, (K) satisfactory completion of the Capital Improvements (as defined
in the Loan Agreement between Borrower and Lender of even date herewith), and any Tenant
Improvements (as defined in said Loan Agreement) which are commenced, pursuant to the provisions
of the Loan Agreement between Borrower and Lender of even date herewith, provided that such
liability shall be limited to the difference between the actual cost to complete such Capital
Improvericnts and Tenant Improvements and the amounts for such Capital Improvements and Tenant
Improvemeris roflected in budgets or, in the case of Tenant Improvements, in leases, submitted by
Borrower and apriroved by Lender, and (L) any and all costs of collection or enforcement, mcluding
reasonable attorneys’ fees, incurred by Lender in connection with the Obligations contained in this
Section 50. In additior, and anything contained in this Security Instrument or the other Loan
Documents to the contrazy notwithstanding, Lender shall not be deemed to have waived any right
which Lender may have under 3ection 506(a), 506(b), 1111(b) or any other provisions of the U.S.
Bankruptcy Code to file a claimi forthe full amount of the indebtedness evidenced by this Note and
the other Obligations of Borrower uinder the Loan Documents or to require that all collateral shall
continue to secure all of such indebtedress and Obligations. In addition, and anything contained in
this Security Instrument or the other Lc2n Documents to the contrary notwithstanding, the
indebtedness evidenced by the Note and the othr Obligations of Borrower and Guarantor under the
Loan Documents shall be deemed fully recouise to Borrower and Guarantor in the cvent that: (i)
Borrower acquires any material assets in violation o1 tli¢ terms of the Loan Documents; (11) Borrower
fails to obtain Lender’s prior written consent to any suo¢rdinate financing or other voluntary lien
encumbering the Property; (iii) Borrower fails to obtaia Lender’s prior written consent to any
voluntary assignment, transfer or conveyance of the Property orany interest therein or in Borrower
as required by Lender; (iv) Borrower files a voluntary petition pursuznt to federal bankruptcy law, or
any similar federal or state bankruptcy or insolvency law (“Bankruptcy Law™); (v) Borrower directly
orindirectly solicits petitioning or potentially petitioning creditors for anyinveluntary petition against
Borrower pursuant to a Bankruptcy Law; (vi) Borrower files an answer cersenting to or otherwise
acquiescing in or joining in any involuntary petition filed against it under a Beakiuptcy Law; (vii)
Borrower consents to or acquiesces in or joins in an application for the appointticot of a custodian,
receiver, trustee or examiner for Borrower or any portion of the Property (other than-opon petition
by Lender or its assigns); or (vii1) Borrower makes an assignment for the benefit ot craditors, or
admits in any legal proceeding, its insolvency or inability to pay its debts as they become due.

51.  Fixture Filing. Without in any manner limiting the generality of any of the other
provisions of this Security Instrument: (a} some portions of the Property are or are to become fixtures
on the Premises described on Exhibit A attached to this Security Instrument; (b) this Security
Instrument is to be filed for record in the real property records as a financing statement and shall
constitute a "fixture filing" for purposes of the Umform Commercial Code of the State of [ilinois
covering the portions of the Property that are or are to become fixtures on the Premises; and (c)
Borrower is the record owner of the Premises. Information concerning the security interest herein
granted may be obtained at the addresses set forth in Section 34 hereof. The addresses of the Secured
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Party (Lender) and of the Debtor (Borrower) are set forth in Section 34 hereof. In that regard, the
following information is provided:

Name of Debtor: Algonquin AB Sydney, LLC

Type of Organization: limited liability company

State of Organization: linois

Organizational ID No.: (247229-5

Address of Debtor: 300 E. Lombard Street, Suite 1200,

Baltimore, Maryland 21202
Name of Secured Party: BB&T Real Estate Funding LLC
Adaress of Secured Party:  ¢/o Grandbridge Real Estate Capital LLC
524 Lorna Square
Birmingham, Alabama 35216
Attn: Head of Servicing Department

[Signature pages to follow.]
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IN WITNESS WHEREOF, this Security Instrument has been executed by Borrower
as of the date shown above.

BORROWER:

Algonquin AB Sydney, LL.C,
an [llinois limited liability company

By:  Brown Realty Manager, Inc.,
a Delaware corporation
Its Manager

By: -
Name: __Thomas R Burtop

Its: Vice President

STATE OF )
COUNEY OF 7 )

eIy

The foregoing instrument was acknowledged Uefore me this Z_ﬂk of August, 2008, by
jmmac, 2 buhn , the M'[Q Q@sl’dﬂ] t' of Brown Realty Manager, Inc., a Delaware
corporation, a Manager of Algonquin AB Sydney, L1,z Illinois limited liability company, on
behalf of the company.

WITNESS my hand and official seal on this 27%ay of Angust, 2008,

Laurs A, Tyier
Notary Public-Maryland

altimore Gity
My Commission Expires

2420

Signature of Notary Public:
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BORROWER (Continuned):

Algonquin AB Sydney, LLC,
an Illinois limited lability company

By:  Sydney Investments AB, LLC,
an Illinois limited liability company
Its Manager

o AL

Name: L.J'EF"(— \/FEM#‘

Its: Man/ian
STATE OF __|LAAROK
D
COUNTY OF _Co0E__ () R

The foregoing instrument was ar'-lcmwledgedﬁ)efore me this ?‘1h of August, 2008, by

Jeerthag dosefits , i ME4TER. A of Sydney Investments AB, LLC, an Illinois
limited Liabitky company, a Manager oi" 2igonquin AB Sydney, LLC, an Illinois limited Hability
company, on behalf of the company,

WITNESS my hand and official seal on this’ _}Q‘: day of August, 2008.

. A
f.
Signature of Notary Public: M ?‘?‘(/‘ ) )

I\NWA\W
: OFFICIAL SEAL

1 CHRISTINA PRATTO

NOTARY PUBLIC - ST/ TEWF ILLINOIS
3 MY COMMISSION EXPIRTS 0928108 §
AAAARARAANAAARAPIN 2 AP

Papppagy
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EXHIBIT A

(Legal Description of Premises)
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STREET ADDRESS: 54&5.J Al}!)@lﬁﬁjl C I A L C O P Y

" CITY: ARLINGTON HEIGHTS COUNTY: COOK

TAX NUMBER: 08-15-302-020-0000

LEGAL DESCRIPTION:

THAT PART OF THE WEST 1,/2 OF THE SOUTHWEST 1,/4 OF SECTION 15, TOWNSHIP 41 NORTH, RANGE 11 EAST
OF THE THIRD PRINCIPAL MERIDIAN DESCRIBED AS FOLLOWS: COMMENCING AT A POINT 417.30 FEET SOUTH
OF THE QUARTER CORNER BETWEEN SECTIONS 15 AND 16, TOWNSHIP 41 NORTH, RANGE 11 EAST OF THE
THIRD PRINCIPAL MERIDIAN; THENCE DUE SOUTH ALONG THE WEST LINE OF THE SOUTHWEST 1/4 OF SECTION
15, 56.21 FEET TO A POINT BEING THE INTERSECTION OF SAID WEST LINE OF THE SOUTHWEST 1 /4 OF SECTION
15 AND THE SOUTHWESTERLY LINE OF ALGONQUIN ROAD AS PER DOCUMENT NUMBER 11194084; THENCE
SOUTH 62 DEGREES 48 MINUTES 40 SECONDS EAST, 917.31 FEET TO A POINT BEING 815.95 FEET EAST OF (AS
MEASURED PERPENDICULAR) SAID WEST LINE OF THE SOUTHWEST 1/4 OF SECTION 15, SAID POINT BEING THE
POINT OF BEGINNING FOR THE ABOVE DESCRIBED TRACT OF LAND; THENGE CONTINUQUSLY SOUTH 62
DEGREES 48 MINLITES 40 SECONDS EAST 442,05 FEET TO A POINT IN THE EAST LINE OF PREMISES AS PER DEED
23956, RECORDLD NOVEMBER 3, 1845; THENCE SOUTH 03 DEGREES 46 MINUTES 30 SECONDS WEST ALONG
SAID EAST LINE 547 .55 FEET; THENCE SOUTH 89 DEGREES 59 MINUTES 00 SECONDS WEST, 357.59 FEET MORE
OR LESS TO A POINT EE!NG 815.95 FEET EAST OF (AS MEASURED PERPENDICULAR) SAID WEST LINE OF THE
SOUTHWEST 1/4 OF SECTION 15; THENCE DUE NORTH ALONG SAID PERPENDICULAR LINE 742.47 FEET TO THE
POINT OF BEGINNING, IN CO2K COUNTY, ILLINOIS
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