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When recorded this instrument
should be returned to:

Chicago Title Insurance Company:
171 N. Clark Street

Chicago, IL 60601

Attention: Nancy Castro

This instrument was drafted by:

Hinshaw & Cnlbertson LLP
222 N. LaSalle Street

Suite 300

Chicago, Illinois 6565i-1081
Attn: Stephen H. Malato. Esq.
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Title of Document.:

Date of Document.

Mortgagor:

Mortgagor(s) Mailing Address:

Mortgagee:

Mortgagee(s) Mailing Address:

Legal Description:

[Above space reserved for recording information.].

Mortage and Security Agreement and Fixture
Financing "tatement

Yih
October ";’ ;2010

INLAND OPPGR1TUNITY DES PLAINES SEEGERS,
LL.C

2901 Butterfield Road, Oak Srook, Illinois 60523
Attention: Ms. Ulana Horalewsl:y)

CUNA MUTUAL INSURANCE SOCIETY

5910 Mineral Point Road, Madison, Wiscors1::53705
c/o MEMBERS Capital Advisors, Inc.

Attention Luke Hoffman

See Exhibit A
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MORTGAGE
AND
SECURITY AGREEMENT
AND
FIXTURE FINANCING STATEMENT

DATED AS OF OCTOBER 24, 2010
GRANTED BY

INL.AND OPPORTUNITY DES PLAINES SEEGERS, L.L.C.,
a Limited Liabziity Company formed under the laws of the State of DELAWARE

TO

CUNA MUTUAL INSURANCE SOCIETY,
an corporation toim:d under the laws of the State of IOWA
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MORTGAGE AND SECURITY AGREEMENT AND
FIXTURE FINANCING STATEMENT

THIS MORTGAGE AND SECURITY AGREEMENT AND FIXTURE FINANCING
STATEMENT (“Mortgage”) is made and delivered as of OCTOBER a_Qi, 2010 by INLAND
OPPORTUNITY DES PLAINES SEEGERS, L.L.C., a Limited Liability Company formed
under the laws of the State of Delaware (collectively, if more than one, “Mortgagor™), having a
mailing address of 2901 Butterfield Road, Oak Brook, lllinois 60523 Attention: Ms. Ulana
Horalewskyj for the benefit of CUNA MUTUAL INSURANCE SOCIETY, a corporation
formed utider the laws of the State of lowa (“Mortgagee”), having a mailing address of: 5910
Mineral Pcint-Road, Madison, Wisconsin 53705, c/o MEMBERS Capital Advisors, Inc.,
Attention Luke Hoffman.

WITNESSETH:

WHEREAS, Mortgagor is indebted to Mortgagee, as evidenced by that certain
Promissory Note (“Note”) of even date herewith, in the original principal sum of Two Million
Eight Hundred Sixty Thousand ara ©/100t Dollars ($2,860,000.00) (“Loan”), both principal and
interest of the Note being payable si the office of Mortgagee as more specifically set forth
therein.

WHEREAS, Mortgagor and Mortgages-desire and intend that the Note be secured by: (1)
this Mortgage; (2) an Assignment of Rents atd Leases from Mortgagee, as assignor, in favor of
Mortgagee, as assignee, of even date herewith, {3) Financing Statements; and (4) other
documents and agreements. This Mortgage and aiotaer documents and agreements given as
security for the Note are referred to collectively as the*“Lnan Documents” and singularly as a
“Loan Document”.

NOW, THEREFORE, THIS CONVEYANCE in consideration of the sums advanced to
Mortgagor under the Note, in hand paid by Mortgagee, the receipt 2ad sufficiency of which is
hereby acknowledged, and to secure the payment of the principal, intcrest; and premium, if any,
on the Note the terms and conditions of which are incorporated herein by reference and made a
part hereof, together with any extensions or renewals thereof, due and payable with interest
thereon as provided therein, the balance of said principal sum together wiili yiterest thereon
being due and payable in any event on October 31, 2020 (“Maturity Date”), and siiall repay to
Mortgageg, its successors or assigns, at the times demanded and with interest thereon.af the same
rate specified in the Note, all sums advanced in protecting the lien of this Mortgage, in-payment
of taxes on the “Premises” (as that term is hereinafter defined), in payment of insurance
premiums covering improvements thereon, in payment of principal and interest on prior liens, in
payment of waste protection, in payment of expenses and actual attorneys' fees herein provided
for and all sums advanced for any other purpose authorized herein (the Note and ail such sums,
together with interest thercon, being hereinafter collectively referred to as the “Indebtedness”)
and to secure the performance by Mortgagor of each and cvery term, covenant, agreement and
condition contained in the Note and the Loan Documents, Mortgagor does hereby, GRANT,
BARGAIN, SELL, CONVEY, MORTGAGE, WARRANT AND CONFIRM UNTO
MORTGAGEE and is successor and assigns forever AND GRANTS TO MORTGAGEE A

130014512v9 0916254 62204
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SECURITY INTEREST IN the following properties to secure payment of the Indebtedness (all
of the following being hereafter collectively referred to as the “Premises”):

GRANTING CLAUSES

A Real Property. All the tracts or parcels of real property lying and being in the
County of Cook, State or Commonwealth of Illinois (“Real Property”) all as more fully
described in Exhibit “A” attached hereto and which is hereby incorporated into this Mortgage
by reference, together with all the estates and rights in and to the Real Property, and in and to
lands lyiig in streets, alleys and roads or gores of land adjoining the Real Property, all minerals,
oil, gas an< other hydrocarbon substances on, in and under the Real Property, as well as all
development rights, air rights, water, water rights, water stock, mineral or oil rights, parking
rights and genéra! intangibles relating to, generated from, arising out of or incidental to the Real
Property, its owneishijs; development or use.

B. Improvements, Fixtures, Equipment and Personal Property. All of
Mortgagor’s interest in the buillings, structures, improvements, fixtures and annexations, access

rights, easements, rights of way or use, servitudes, licenses, tenements, hereditaments and
appurtenances now or hereafter belonging or pertaining to the Real Property and all proceeds and
products derived therefrom whether iicw owned or hereafter acquired; and Mortgagor’s interest
in all equipment (including Mortgagor’s »'terest in any lease of such equipment) (but excluding
Filtran Trade Fixtures and Equipment, as fefined below), fixtures, improvements, building
supplies and materials and personal property awred by Mortgagor now or hereafter attached to,
located in, placed in or necessary to the use, operation or maintenance of the improvements on
the land including, but without being limited to, «a)i"machinery, fittings, fixtures, apparatus,
equipment or articles used to supply heating, gas, electiicity, air conditioning, water, light, waste
disposal, power, refrigeration, ventilation, and fire aad sprinkler protection, as well as all
elevators, escalators, overhead cranes, hoists and assists, and ‘the like, and all furnishings,
supplics, draperies, maintenance and repair equipment, window-a1:d) structural cleaning rigs and
equipment, floor coverings, appliances, screens, storm windows, biinds; awnings, shrubbery and
plants, stoves, ranges, ovens, refrigerators, air conditioners, dishwashers, ¢lothes dryers, washing
machines, disposals and compactors (it being understood that the enumerat.on of specific articles
of property shall in no way be held to exclude items of property not specifice Ily xnumerated), as
well as renewals, replacements, proceeds, additions, accessories, increasespuits, fittings,
insurance payments, awards and substitutes thereof, together with all interest of Viortgagor in
any such items hereafter acquired, and all personal property which by the terms of any 'case shall
become the property of Mortgagor at the termination of such lease, all of which personal
property mentioned herein shall be deemed fixtures and accessory to the freehold and a part of
the realty and not severable in whole or in part without material injury to the Premises, but
excluding therefrom the removable personal property owned by tenants in the Premises
(“Improvements”). “Filtran Trade Fixtures and Equipment” shall mean all trade fixtures,
furniture, equipment, machinery, inventory and all other personal property (whether tangible or
intangible) owned and used by Filtran for its specific industrial manufacturing, warchousing and
office uses on the Premises, whether now or hereafter acquired, including, without limitation, all
racking, pallet inverters and other material handling equipment, cranes, craneways, stretch wrap
machines, compactors, scales, air compressors (other than those forming part of the fire safety
systems), hoists and battery chargers, generators, radio frequency equipment, computer systems,

2
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phone systems, routers and servers and other related equipment installed or located in the
building on the Premises.

C. Rents, Leases and Profits. All rents, issues, income, revenue, receipts, fees, and
profits now due or which may hercafter become due under or by virtue of and together with all
right, title and interest of Mortgagor in and to any lease, license, sublease, contract or other kind
of occupancy agreement, whether written or verbal, for the use or occupancy of the Premises or
any part thereof together with all security therefor and all monies payable thereunder, including,
without limitation, tenant security deposits, and all books and records which contain information
pertaining “to_payments made thereunder and security therefor, subject, however, to the
conditional perimission herein given to Mortgagor to collect the rents, income and other normal
income benefiis 4rising under any agreements. Mortgagee shall have the right, not as a limitation
or condition héreof tut as a personal covenant available only to Mortgagee, at any time and from
time to time, to notify ar; lessee of the rights of Mortgagee hereunder.

Together with all riglit; title and interest of Mortgagor in and to any and all contracts for
sale and purchase of all or any part of the property described in these Granting Clauses A, B and
C hereof, and any down paymer s, carnest money deposits or other sums paid or deposited in
connection therewith.

D. Judgments. Condemnatior Awards, Insurance Proceeds, and Other Rights.
All of Mortgagor’s interest in awards, coripensation or settlement proceeds made by any

governmental or other lawful authorities for-ths-threatened or actual taking or damaging by
eminent domain of the whole or any part of the Fie:nises, including any awards for a temporary
taking, change of grade of streets or taking of access, together with all of Mortgagor’s interest in
Insurance Proceeds resulting from a casualty to any portion of the Premises; all rights and
interests of Mortgagor against others, including adjoining property owners, arising out of damage
to the property including damage duc to environmental injury or relzase of hazardous substances.

E. Licenses, Permits, Equipment Leases and Service Agpreements. All right, title
and interest of Mortgagor in and to any licenses, permits, regulatory anprovals, government

authorizations, franchise agreements and equipment or chattel leases, service contracts or
agreements, tradenames, any and all other intangibles, including general intargibles, and all
proceeds therefrom, arising from, issued in connection with or in any way relsies o the use,
occupancy, operation, maintenance or security of the Premises, together with al) zepiacements,
additions, substitutions and renewals thereof, which may be assigned pursuant to agreerent or
law.

F. Proceeds, All sale proceeds, refinancing proceeds or other proceeds, including
deposits and down payments derived from or relating to the Premises described in Granting
Clauses A through E herein.

TO HAVE AND TO HOLD THE PREMISES, with all rights, appurtenances and
privileges hereunto belonging to the Mortgagee, its successors and assigns, under and subject,
however, to the Permitted Encumbrances (as hereinafter defined).

130014512v9 0916254 62204
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PROVIDED NEVERTHELESS, that if Mortgagor, Mortgagor's heirs, administrators, ‘
personal representatives, SUCCESsOTs or assigns, shall pay to Mortgagee, its successors or assigns,
the full amount of the Indebtedness as and when due, and shall keep and perform all of the
covenants and agreements herein contained, then this Mortgage shall become null and void, and
shall be released at Mortgagor's expense, otherwise this Mortgage to remain in full force and
effect.

ARTICLE 1

GENERAL REPRESENTATIONS AND WARRANTIES»

Section !.!. Representations and Warranties.

Mortgagor rapresents and warrants to Mortgagee, its successors and assigns, that, as of
the date hereof.

(a)  Mortgagory~ for Mortgagor, Mortgagor's administrators, personal
representatives, successors-and assigns, covenants with Mortgagee, its successors and
assigns, that Mortgagor ic-lowfully seized of the Premises and has good right to
mortgage, grant a security intercst-in, sell and convey the same.

(b)  The Premises are fre¢ froza.all encumbrances except as may be set forth in
Schedule B of that certain ALTA Loan Policy of Title Insurance issued to Mortgagee by
Chicago Title Insurance Company and insicing the first lien position of this Mortgage
(“Permitted Encumbrances”).

(c)  Mortgagor, its successors and assigiis, will WARRANT AND DEFEND
the title to the same against all lawful claims not speciticallv excepted in this Mortgage.
As used herein the words “successors and assigns” shail-a'so be deemed to include the
heirs, representatives, administrators and executors of any nafuia! person who is a party
to the Mortgage. |

(d)  If Mongagor is a corporation, partnership, limited lialility company or
trust, it is duly organized, validly existing and in good standing under s lows of the
State or Commonwealth of its organization, is duly qualified to do business in-a!! states in
which it is required to be so qualified, and has all requisite power and authority ¢ enter
into this Mortgage and to perform its obligations hereunder; the execution, delivery and
performance of this Mortgage by Mortgagor has been duly and validly authorized; and all
requisite action has been taken by Mortgagor to make this Mortgage valid and binding
upon Mortgagor, enforceable in accordance with its terms.

(e)  If Mortgagor is an individual, such individual is of legal age, is under no
legal disability and is fully competent to make, execute and deliver this Mortgage.

(f Neither Mortgagor nor any member of Mortgagor nor any Guarantor
(hereinafter defined) is or will become a “Person” described by Section 1 of The Anti-
Terrorism Executive Order 13,224 of September 23, 2001 blocking property and
prohibiting transactions with Persons who commit, threaten to commit, or support

4
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terrorism, 66 Fed. Reg. 49,049 (2001), or described in any rule or regulation
implementing the same and, to the best knowledge and belief of the Mortgagor after due
and adequate diligence, neither Mortgagor nor any member of Mortgagor nor any
Guarantor engages or will engage in any dealings or transactions, or be otherwise
associated with, any such Persons. Mortgagor and all members of Mortgagor and all
Guarantors are in compliance, and will remain in compliance, with the Uniting and
Strengthening America by Providing Appropriate Tools Required to Intercept and
Obstruct Terrorism Act of 2001 (“USA Patriot Act”). If Mortgagor is a corporation,
partnership, limited liability company, trust, or other form of business entity, neither the
xecation and delivery of this Mortgage nor the performance of the provisions of the
agreements herein contained on the part of Mortgagor will contravene, violate or
constitut=-a default under the organizational and other governing instruments of such
Mortgagur 7 result in the breach of any term or provision of, or conflict with or
constitute a .defsult under or result in the acceleration of any obligation under any
agreement, inder.fure, loan or credit agreement or other instrument to which Mortgagor or
the Premises is subject or result in the violation of any law, rule, regulation, order,
judgment or decree to :#hich Mortgagor or the Premises is subject.

(g)  If Mortgagor is an individual, neither the execution and delivery of this
Mortgage nor the performance of the provisions of the agrcements herein contained on
the part of such Mortgagor will jesult in the breach of any term or provision of, or
conflict with or constitute a default vader or result in the acceleration of any obligation
under any agreement, indenture, loan or Ciedit agreement or other instrument to which
Mortgagor or the Premises is subject or resvit in the violation of any law, rule, regulation,
order, judgment or decree to which Mortgagor or the Premises is subject.

(h)  There are no (i) bankruptcy proceedizgs involving Mortgagor or any
Guarantor; (ii) dissolution proceedings involving Mortgagor or any Guarantor; (lii)
unsatisfied judgments of record against Mortgagor or any. Guarantor; or (iv) tax liens
filed against Mortgagor or any Guarantor,

()  The Loan Documents have been duly execuicd and delivered by
Morigagor and constitute the legal, valid and binding obligations of Mortgagor,
enforceable in accordance with their terms, except as to enforcement of rémcdies, as may
be limited by bankruptcy, insolvency or similar laws affecting generally the cnforcement
of creditor's remedies.

)] There are no judgments, suits, actions or proceedings at law or in equity or
by or before any governmental instrumentality or agency now pending against or, to the
Mortgagor's knowledge, threatened against Mortgagor or its properties, or both, nor has
any judgment, decree or order been issued against Mortgagor or its properties, or both,
which would have a material adverse effect on the Premises or the financial condition of
Mortgagor or Mortgagor's properties.

(k)  No consent or approval of any regulatory authority having jurisdiction

over Mortgagor is necessary or required by law as a prerequisite to the execution,
delivery and performance of the terms of the Loan Documents.

130014512v9 0916254 62204
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()] Any and all balance sheets, net worth statements and other financial
statements and data which have heretofore been given to Mortgagee with respect to
Mortgagor or any Guarantor fairly and accurately represent the financial condition of
Mortgagor or such Guarantor as of the date thereof, and, since the effective date of such
materials, there has been no material adverse change in the financial condition of
Mortgagor or any Guarantor.

(m) Mortgagor is not, as of the date hereof, in default in the payment of any of
Mortgagor's obligations.

(n)  The Premises are free from any mechanics' or materialmen's liens or
claims. Ty Mortgagor’s knowledge, there has been no labor or materials furnished to the
Premises that has not been paid for in full.

(o) fortgagor has no notice, information or knowledge of any change
contemplated in-any anplicable law, ordinance, regulation or restriction, or any judicial,
administrative, governneatal or quasi-governmental action, or any action by adjacent
land owners, or natural or-ariificial condition existing upon the Premises which would
limit, restrict or prevent the contemplated or intended use and purpose of the Premises.

(p)  To Mortgagor’s kior«ledge, there is no pending condemnation or similar
proceeding affecting the Premises, ‘or sy portion thereof nor, Mortgagor, is any such
action being presently contemplated.

(@)  No part of the Premises 1s being 1:zed principally, or at all, for agricultural
or farming purposes.

(r)  The Premises is undamaged by fire, windstorm or other casualty.

(s)  Mortgagor has not been the subject of-ieieclosure or insolvency
proceedings.

) Mortgagor is neither an “employee benefit plan” as defiiieG under ERISA
nor a “plan” as defined in Section 4975(e)(1) of the Internal Revenus-Code, and the
Premises do not constitute “plan assets” within the meaning of the Departrie:t of Labor
Regulation Section 2510.3-101.

(u)  Mortgagor has complied with all requirements of the Americans with
Disabilities Act, 42 U.S.C. Sections 12101-12213, as the same may be amended from
time to time.

(v)  To Mortgagor’s knowledge, the Premises complies with all zoning
ordinances, energy and environmental codes, building and use restrictions and codes, and
any requirements with respect to licenses, permits and agrecments necessary for the
lawful use and operation of the Premises.

(w) To Mortgagor’s knowledge, the heating, electrical, sanitary sewer
plumbing, storm sewer plumbing, potable water plumbing and other building equipment,
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fixtures and fittings are in good condition and working order, are adequate in quantity and
quality for normal and usual use, and are fit for the purposes intended and the use
contemplated.

Section 1.2. Continuing Obligation.

Mortgagor further warrants and represents that all statements made hereunder are true
and correct and that all financial statements, data and other information provided to Mortgagee
by Mortgagor relating to or provided in connection with this transaction has not and does not
contain zny ‘tatement which, at the time and in the light of the circumstances under which it was
made, would be false or misleading with respect to any material fact, or would omit any material
fact necessary-in-order to make any such statement contained therein not false or misleading in
any material réspeci, and since such statement, data or information was provided there has been
no material change tlicr<to or to the condition of Mortgagor. Should Mortgagor subsequently
obtain knowledge that'sich representation was or is untrue, Mortgagor shall immediately notify
Mortgagee as to the untrue naire of said representation and agrees to take such action as may be
necessary to cause such represeatation to become true.

ARTICLE Il
COVENANTS AND AGREEMENTS

Mortgagor further covenants and agress for the benefit of Mortgagee, its successors and
assigns, as follows:

Section 2.1. Payment of Indebtedness: Obzervance of Covenants.

Mortgagor will duly and punctually pay each and every installment of principal,
premium, if any, and interest on the Note, all deposit: re quired herein, and all other
Indebtedness, as and when the same shall become due, and shzil-duly and punctually perform
and observe all of the covenants, agreements and provisions coniaincd herein, in the Note and
any other Loan Documents, as such instrument may be amended, modified, restated and in effect
from time to time.

Section 2.2. Maintenance: Repairs.

Mortgagor shall at all times put, keep and maintain the Premises, including -without
limitation, the roof, landscaping, parking areas, walls (interior and exterior) windows, doors,
landscaping lighting (interior or exterior), ceiling, signage, footings, foundations and structural
components of the Premises, in good repair and appearance, and shall promptly make all repairs
and replacements including capital repairs (substantially equivalent in quality and workmanship
to the original work) of every kind and nature, whether foreseen or unforeseen, which may be
required to be made upon or in connection with any of the Premises in order to keep and
maintain the Premises in good repair and appearance. Mortgagor shall do or cause others to do
all shoring of the Premises or of foundations and walls of the Improvements and every other act
necessary ot appropriate for preservation and safety thereof, by reason of or in connection with
any excavation or other building operation upon any of the Premises. Mortgagor shall, in all
events, make all repairs for which it is responsible hereunder promptly and all repairs shall be in
a good, proper and workmanlike manner. Mortgagor shall maintain the Premises as required to
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comply with all “Insurance Requirements” and all “Legal Requirements” (as such terms are
hereafter defined).

Mortgagor shall from time to time replace with other operational equipment or parts any
of the mechanical systems or other equipment included in the Improvements which shall have
become worn out, obsolete or unusable for the purpose for which it is intended, or been lost,
stolen, damaged or destroyed. Mortgagor shall repair at its sole cost and expense all damage to
the Premises caused by the removal of trade fixtures, equipment or any other personal property
of Filtran at any time, including upon expiration or termination of the Lease.

As vzzd herein:

@) “Insurance Requirement” or “Insurance Requirements” shall mean, as the
case may Le, any one or more of the terms of each insurance policy required to be carried
by Mortgagor unvier this Mortgage and the requirements of the issuer of such policy, and
whenever Morigagor shall be engaged in making any repairs or construction work of any
kind, the term “Insurance Requirement” or “Insurance Requirements” shall be deemed to
include a requirement that wiortgagor obtain or cause its or Filtran’s contractors to obtain
completed value builder’s risk-insurance when the estimated cost of the Work in any one
instance exceeds the sum -of One Hundred Fifty Thousand and 00/100 Dollars
($150,000.00) and that Mortgazor or Filtran’s contractors shall obtain worker’s
compensation insurance or other adcquate insurance coverage covering all persons
employed in connection with the Work, whather by Mortgagor or Filtran's contractors or
subcontractors and with respect to whom déach or bodily injury claims could be asserted
against Mortgagee or others.

(b)  “Law” shall mean any constitution, siatute or rule of law.

(¢)  “Legal Requirement” or “Legal Requirerienis” shall mean, as the case
may be, any one or more of all present and future laws, Codes, ordinances, orders,
judgments, decrees, injunctions, rules, regulations and requirenenis, even if unforeseen
or extraordinary, of every duly constituted governmental authenty or agency (but
excluding those which by their terms are not applicable to or do nct impose any
obligation on the Premises, Filtran or Mortgagor with respect to the Premises) and all
covenants, restrictions and conditions now or hereafier of record whicli may be
applicable to Filtran, to Mortgagor, or to any of the Premises, or to the use, manner of
use, occupancy, possession, operation, maintenance, alteration, repair or reconstruction of
any of the Premises, even if compliance therewith (i) necessitates structural changes or
improvements (including changes required to comply with the “Americans with
Disabilities Act”) or results in interference with the use or enjoyment of any of the
Leased Premises or (ii) requires Filtran to carry insurance other than as required by the
provisions of the Filtran Lease.

Section 2.3. Payment of Operating Costs; Liens; and Other Indebtedness.

Mortgagor agrees that it will pay or have paid all operating costs and expenses of the
Premises; keep the Premises free from mechanics' liens, materialmen's liens, judgment liens and
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other liens, executions, attachments or levies (hereinafter collectively referred to as “Liens”); and
will pay when due all permitted indebtedness which may be secured by a Mortgage, lien or
charge on the Premises, whether prior to, subordinate to or of equal priority with the lien hereof,
and upon request will exhibit to Mortgagee satisfactory evidence of such payment and discharge.

Section 2.4. Payment of Impositions.

Mortgagor will pay or have paid when due and before any penalty or interest attaches
because of delinquency in payment, all taxes, installments of assessments, water charges, sewer
charges, «n¢ other fees, taxes, charges and assessments of every kind and nature whatsoever
assessed or charged against or constituting a lien on the Premises or any interest therein or the
Indebtedness (hereinafter collectively referred to as the “Impositions™); and will upon demand
furnish to Moitezpee proof of the payment of any such Impositions. In the event of a court
decree or an enacimest after the date hereof by any legislative authority of any law imposing
upon a mortgagee the payment of the whole or any part of the Impositions herein required to be
paid by Mortgagor, ot changing in any way the laws relating to the taxation of mortgages or
debts secured by mortgagez-or'a mortgagee's interest in mortgaged premises, so as to impose
such Imposition on Mortgagee or'on the interest of Mortgagee in the Premises, then, in any such
event, Mortgagor shall bear and pay, the full amount of such Imposition, provided that if for any
reason payment by Mortgagor of aiy such Imposition would be unlawful, or if the payment
thereof would constitute usury or renier the Indebtedness wholly or partially usurious,
Mortgagee, at its option, may declare the wiois sum secured by this Mortgage with interest
thereon to be due and payable, within thirty (30) 2ays of written notice and demand, but without
payment of a Prepayment Premium (as such terta-is defined in the Note and hereinafter referred
to as the “Prepayment Premium”), or Mortgagee, ul.is option, may pay that amount or portion
of such Imposition as renders the Indebtedness unlawfu!'or usurious, in which event Mortgagor
shall concurrently therewith pay the remaining lawful @id non-usurious portion or balance of
said Imposition.

Section 2.5. Contest of Liens and Impositions.

Mortgagor or Filtran (to the extent permitted under the Filtran Leass) shall have the right
to contest in good faith the validity or amount of any Imposition or lien ariging from any work
performed at or materials furnished to the Premises which right, however, is cuidienal upon (i)
such contest having the effect of preventing the collection of the tax, assessment.or lien so
contested and the sale or forfeiture of the Premises or any part thereof or interest fiierein to
satisfy the same, (i) Mortgagor giving Mortgagee written notice of its or Filtran’s inicntion to
contest the same in a timely manner, which, with respect to any contested tax or assessment,
shall mean before any such tax, assessment or lien has been increased by any penalties or costs,
and with respect to any contested mechanic's lien claim, shall mean within thirty (30) days after
Mortgagor receives actual notice of the filing thereof, (iii) Mortgagor making and thereafter
maintaining with Mortgagee or such other depository as Mortgagee may designate, a deposit of
cash (or United States government securities, in discount form, or other security as may, in
Mortgagee's sole discretion, be acceptable to Mortgages, and in either case having a present
value equal to the amount herein specified) in an amount no less than One Hundred Twenty-Five
Percent (125%) of the amount which, in Mortgagee's reasonable opinion, determined from time
to time, shall be sufficient to pay in full such contested tax, assessment or lien and penalties,
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costs and interest that may become due thercon in the event of a final determination thereof
adverse to Mortgagor or Filtran or in the event Mortgagor or Filtran fails to prosecute such
contest as herein required, or in lieu thereof, Mortgagor or Filtran providing to Mortgagee title
insurance over such matters in form and substance reasonably acceptable to Mortgagee, and (iv)
Mortgagor or Filtran diligently prosecuting such contest by appropriate legal proceedings. In the
event Mortgagor or Filtran shall fail to prosecute such contest with reasonable diligence or shall
fail to maintain sufficient funds, or other security as aforesaid, on deposit as hereinabove
provided, Mortgagee may, upon ten (10) days prior written notice to Mortgagor, at its option,
liquidate the securities deposited with Mortgagee, and apply the proceeds thereof and other
monies-aeposited with Mortgagee in payment of, or on account of, such taxes, assessments, or
liens or any portion thereof then unpaid, including the payment of all penalties and interest
thereon.

Section 2.6. Zictection of Security.

Mortgagor agrees to-promptly notify Mortgagee of and appear in and defend any suit,
action or proceeding that aftecis the value of the Premises, the Indebtedness or the rights or
interest of Mortgagee hereunder Mcrtgagee may elect to appear in or defend any such action or
proceeding and Mortgagor agrees i indemnify and reimburse Mortgagee from any and all loss,
damage, expense or cost arising out ¢f or.incurred in connection with any such suit, action or
proceeding, including costs of evidence ¢liiile and actual attorneys' fees.

Section 2.7, Annual Statements.

Within ninety (90) days after the end of eacr of its fiscal years during the term of this
Mortgage, Mortgagor will furnish to Mortgagee aunual audited financial statements of
Mortgagor. The audited financial statements of Mortgagor sho!l be prepared and certified by a
Certified Public Accountant and be issued with an unquaified opinion; if audited financial
statements are not available, the financial statements shall be persorally certified as accurate by
an appropriate authorized representative of Mortgagor. All sucih financial statements and
operating statement shall include a balance sheet, an income and expense statement, a statement
of changes in financial position and all footnotes and shall be satisfactory-in form and content to
Mortgagee and shall be at the expense of Mortgagor. Within ninety (90} diys after the end of
each of its fiscal years during the term of this Mortgage, Mortgagor will furnisn o Mortgagee
annual financial statements of the Guarantors including balance sheets and income siatements,
The financial statements of the Guarantors shall be personally certified by each ‘espective
individual Guarantor or appropriate officer or authorized representative of a non-individual
Guarantor, shall be satisfactory in form and content to Mortgagee and shall be prepared without
expense to Mortgagee. Mortgagor covenants that it shall keep true and accurate records of the
operation of the Premises. All of the above required statements shall be prepared in adequate
detail and shall conform to generally accepted accounting principles. In the event Mortgagor fails
to furnish any of the above statements Mortgagee may cause an audit to be made of the
respective books and records at the sole cost and expense of Mortgagor. Mortgagee also shall
have the right to examine at their place of safekeeping all books, accounts and records relating to
the operation of the Premises and make copies thereof or extracts therefrom and to discuss the
affairs, finances or accounts with the Principal(s) (as such term is hereinafter defined) and
employees of Mortgagor and its independent accountants. Said examination shall be at
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Mortgagee's expense unless Mortgagor's statements are found to contain significant
discrepancies, in which case the examination shall be at Mortgagor's expense. Mortgagor shall
also furnish a rent roll of all tenants having leases on the Premises, certified by Mortgagor as to
accuracy; the rent roll shall include the following information: tenant name, suite/unit number, if
any; net rentable square feet covered by the Lease; annual rent rate per net rentable square foot;
asking rent on vacant space in the Premises, if any; expenses paid by the tenant(s);
commencement and expiration dates of the Lease; next rental adjustment date; and any options
for renewal and/or rent concessions. The rent rofl shall be furnished on an annual basis (within
ninety (90) days of the close of Mortgagor's fiscal year) along with the financial statements of
Mortgegor ‘provided for above. The Mortgagor shall also provide on an annual basis (within
ninety (90} dzvs of the close of Mortgagor's fiscal year) a separate balance sheet and a separate
income and-cxpense statement for the Premises certified as to accuracy by an appropriate
authorized reprcssntative of Mortgagor if such information is not otherwise included in the
balance sheet and iricone and expenses statement of the Mortgagor. In addition, within thirty
(30) days of Mortgagee <-vequest, the Mortgagor shall provide a balance sheet for the Premises,
an income and expense statement for the Premises and a rent roll for the Premises (with the
information as required above) all for the most recently completed calendar quarter and each
certified as to accuracy by an appropriate authorized representative of Mortgagor.

Section 2.8. Additional Assuyarces.

Mortgagor agrees, and hereby authorizes Mortgagee to file on its behalf, upon request by
Mortgagee to execute and deliver further irstiuments, replacement documents, correcting
documents, financing statements and/or continuation statements under the Uniform Commercial
Code and assurances and will do such further acts us 7n2y be necessary or proper to carry out
more effectively the purposes of this Mortgage and to previde the requisite loan documentation,
security and collateral as contemplated by the loan application u: loan commitment submitted or
issued in connection with the Loan and without limiting the-forcgoing, to make subject to the
lien hereof any property agreed to be subjected hereto or coveredt by.the granting clause hereof,
or intended so to be. Mortgagor agrees to pay any recording fees, filing fees, stamp taxes or other
charges arising out of or incident to the filing, the issuance and delivery o the Note, the filing or
recording of this Mortgage or the delivery and recording of such furthcr assurances and
instruments as may be required pursuant to the terms of this Section.

Section 2.9. Due on Sale or Mortgaging, etc.

(a)  In the event that without the written consent of Mortgagee being first
obtained: (a) Mortgagor sells, conveys, transfers, further mortgages, changes the form of
ownership, or encumbers or disposes of the Premises, or any part thereof, or any interest
therein, or agrees to do so either directly or indirectly; or {b) any ownership or beneficial
interest in Mortgagor is sold, conveyed, transferred, pledged or encumbered or there is an
agreement to do so either directly or indirectly; whether any such event described in (a)
or (b) above is voluntary, involuntary or by operation of law, either directly or indirectly,
then at Mortgagee's sole option, Mortgagee may declare the Indebtedness immediately
duc and payable in full and call for payment of the same at once, together with the
Prepayment Premium then in effect under the terms of the Note.
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(b)  In the event Mortgagor shall request the consent of Mortgagee to any
transfer in accordance with this Section 2.9, Mortgagor shall deliver a written request to
Mortgagee together with complete information regarding such conveyance or
encumbrance (including complete information concerning the person or entity to acquire
the interest conveyed). Mortgagee shall be allowed thirty (30) days after receipt of all
requested information for evaluation of such request. In the event that such request is not
approved within such thirty (30) day period, it shall be deemed not approved. Mortgagee
may charge an administrative fee equal to the amounts set forth in Section 2.9(c) to
prosess any such sale, conveyance, transfer, Mortgage or other encumbrance approved by
Mortgagee (each a “Transfer”). A taking by condemnation shall not be deemed a
“Transfe” for purposes of this Section 2.9. Approval may be conditioned upon such
modifications of the loan terms, interest rate, and maturity date as determined by
Mortgagee i its sole discretion. Consent as to any one transaction shall not be deemed to
be a waiver of th right to require consent to future or successive transactions.

(c)  Inthecvent that Mortgagee shall approve a Transfer:

() in ‘he ‘event Mortgagor retains an ownership interest in the
Mortgagee, the transferes or the Premises and retains control of the management
and day-to-day operatioas of the Premises, Mortgagor shall pay to Mortgagee a
transfer fee of one quartér percent (.25%) of the then outstanding principal
balance of the Loan; and

(i)  in all other Transicrs other than those Transfers described in
subparagraph 2.9(c)(i) above, Mortgagos vhall pay to Mortgagee a transfer fee of
one percent (1%) of the then outstanding Triricipal balance of the Loan.

(d)  If the Premises should be transferred (to «partnership, to a trust, to a
privately held corporation or to a limited lability compaiy pursuant to the terms of this
Section 2.9 during the term of this Mortgage, thereafier .4 subsequent transfer of a
partnership interest, a beneficial interest, a corporate stock interest.or a member interest
in cither the successor entity or in any entity which holds an ownership interest in such
successor entity shall constitute a conveyance for purposes of this Szetinm 2.9, and the
consent of Mortgagee shall be required.

Section 2.10. Maintenance of Existence.

Mortgagor agrees to maintain its existence as a Limited Liability Company in good

standing under the laws of the State of Delaware and not to dissolve, liquidate, wind-up,
consolidate or merge during the term hereof, without, in each instance, the prior written consent
of Mortgagee. Notwithstanding anything contained herein to the contrary and for so long as the
Loan is outstanding, Mortgagor hereby represents, warrants and covenants to Mortgagee, that
Mortgagor:

(a)  Mortgagor does not own and shall not own any asset or property other
than (i) the Property, and (ii) incidental personal property necessary for the ownership or
operation of the Property.
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(b)  Mortgagor shall not engage in any business other than the ownership,
management and operatiop of the Property and Mortgagor will conduct and operate its
business as presently conducted and operated.

(c)  shall not enter into any contract or agreement with any “Affiliate” (as such
term is defined below) of Mortgagor other than Inland Continental Property Management
Corp., a Delaware corporation (“Management Company”), any constituent party of
Mortgagor, any Guarantor, or any Affiliate of any constituent party or Guarantor, except
upon terms and conditions that are intrinsically fair and substantially similar to those that
voull be available on an arms-length basis with third parties other than any such party;

£J}.  has not incurred and shall not incur any indebtedness, secured or unsecured,
direct or-idizect, absolute or contingent (including guaranteeing any obligation), other
than: (i) the %Zo2n, (ii) unsecured trade and operational debt incurred in the ordinary
course of busiriess and (iii) debt incurred in the financing of equipment and other personal
property used on the Premises, but, in no event, to exceed $50,000.00. No indebtedness
other than the Loan tiay be secured (subordinate or pari passu) by the Real Property;

(¢)  has not made nid will not make any loans or advances to any third party
(including any Affiliate or cousiituent party, any Guarantor or any Affiliate of any
constituent party or Guarantor), <ad shall not acquire obligations or securities of its
Affihiates;

H is solvent and reasonably c¥pects to be able to pay its debts from its assets
as the same shall become due;

(g)  has done or caused to be done and vail do all things necessary to observe
organizational formalities and preserve its existence, and 'will not, nor will any partner,
member, shareholder, trustee, beneficiary, or principa! 2mend, modify or otherwise
change any provision of such party’s organizational docum<nts which pertains to the
subject matter of this Section 2.10;

A ————————

(h)  shall continuously maintain its existence and right to do business in the
state where the Real Property is located;

(iy  will conduct and operate its business as presently conducted aid onerated,;

)] shall maintain all of its books, records, financial statements and bank
accounts separate from those of its Affiliates and any constituent party of Mortgagor and
shall file its own tax returns unless permitted otherwise by applicable law;

(k)  shall maintain its books, records, resolutions and agreements as official
records;

0 shall be, and at all times shall hold itself out to the public as, a legal entity
scparate and distinct from any other entity (including any Affiliate of Mortgagor, any
constituent party of Mortgagor, any Guarantor or any Affiliate of any constituent party or
Guarantor), shall correct any known misunderstanding regarding its status as a separate
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entity, shall conduct business in its own name, shall not identify itself or any of its
Affiliates as a division or part of the other and shall maintain and utilize separate checks;

(m)  shall not, nor shall any constituent party, seek the dissolution, winding up,
liquidation, consolidation or merger in whole or in part, of Mortgagor;

()  has and reasonably expects to maintain adequate capital for the normal
obligations reasonably foreseeable in a business of its size and character and in light of its
contemplated business operations;

{0) shall not commingle the funds and other assets of Mortgagor with those of
any Afi’iate, constituent party, Guarantor, or any Affiliate of any constituent party or
Guarantor or.any other person, except to the extent rental income is maintained in a
custodial account by the property manager on behalf of Mortgagor pursuant to the
applicable prop<rty management agreement;

(p)  has ardshall maintain its assets in such a manner that it will not be costly
or difficult to segregate, ~scertain or identify its individual assets from those of any
Affiliate or constituent paity, 2y Guarantor, or any Affiliate of any constituent party or

PR

Guarantor, or any other person;

(q)  does not and shall not guarantee, become obligated for, or hold itself out to
be responsible for the debts or obligatics of any other person or entity or the decisions or
actions respecting the daily business or afiaizs.of any other person or entity;

(r)  shall not permit any Affiliate or osnsdituent party independent access to its
bank accounts except to the extent rental income is siaintained in a custodial account by
the property manager on behalf of Mortgagor pursuant to the applicable property
management agreement;

(s)  shall pay the salaries of its own employees 2d maintain a sufficient
number of employees in light of its contemplated business operaticrs,

) shall not, nor shall any partner, member, shareholder, trstes, beneficiary
or principal violate this Section 2.10 of the Mortgage.

As used herein, the term “Affiliate” shall mean with respect to any entity any person or
entity which directly, or indirectly through one or more intermediaries, controls, or is controlled
by, or is under common control with, such entity. For purposes of this definition, “control” of an
entity shall mean the power, direct or indirect, (i) to vote or direct the voting of 50% or more of
the outstanding ownership interest of such entity, or (i) to direct or cause the direction of the
management and policies of such entity, whether by contract or otherwise.

Section 2.11. Building Use.

During the entire term of the Note and this Mortgage, Mortgagor agrees not to (a) convert
the Premises to condominium units of any kind and (b) convert the Premiscs to any use other
than a use permitted by applicable law. In that connection, Mortgagor covenants that the sale of
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units and/or recording of condominium documents on the Premises or any part thereof shall
constitute an Event of Default hereunder.

ARTICLE 11T
INSURANCE AND ESCROWS

Section 3.1. Insurance.

Mortgagor shall obtain and keep in full force and effect during the term of this Mortgage
at its sole Cust and expense the following insurance:

()  commercial property insurance written on a “Special (Cause of Loss)
Form” *asis with full replacement cost coverage and a covered event deductible not
greater thaa £100,000.00. In no event shall the property and improvements limit of the
policy be less tlian the outstanding Principal Balance of the Loan (unless prohibited by
applicable law).if apolicable, coverage for terrorism (certified and non-certified), flood,
mold, earthquake, spriaier and sprinkler leakage and boiler/machinery breakdown are
required if available at'a coinmercially reasonable premium as determined by Mortgagee.
Also, this policy shall pravide coverage for loss of business income (including rental
value) for a twelve (12) monih-reriod (with a loss payee clause naming Mortgagee). The
insurance policy shall also include s mortgagee clause naming Mortgagee as loss payee
in the event of a covered loss.

(b)  commercial general liability insurance written on an “Occurrence Form”
basis with coverage for bodily injury and property damage for claims arising from any
insurable activity in, on or about the Premises. Tp< imit of liability shall be not less than
$3,000,000.00 per occurrence/annual aggregate.»ith a_per occurrence deductible not
greater than $25,000.00. Insurer shall grant the Mort zagee additional insured status on
this policy.

(c)  all other appropriate insurance as Mortgagee inay ‘require from time to
time and in the amount Mortgagee may require from time to time.

All policies shall have a waiver of subrogation provision acceptable to Martgagee.

Such insurance policies shall be written by insurance companies licensed to ‘do business
in the State where the Premises are located, having a minimum noncontingent rating in Best's
Key Rating Guide of A-, with a financial class size of VIII (8) or better and shall otherwise be
satisfactory to Mortgagee as to amount, form, deductibles and insurer, and must cover all risks
Mortgagee requires. Mortgagor shall replace any required insurance in the event of insurer's
insolvency or if the financial rating of the insurer shall fall below the required rating. Such
insurance policies and endorsements (i) shall be manually signed (unless waived by Mortgagee
in writing), (ii) shall name as the insured parties Mortgagor and Mortgagee as their interests may
appear, (iii) shall be in amounts sufficient to prevent Mortgagor from becoming a co-insurer of
any loss thereunder, (iv) shall bear a satisfactory first mortgagee clausc in favor of Mortgagee
with loss proceeds under any such policies to be made payable to Mortgagee, and (v) shall
contain such other endorsements as Mortgagee may require. All required policies of insurance or
acceptable certificates thereof, together with evidence of the payment of current premiums
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therefore, shall be delivered to Mortgagee and shall provide that Mortgagee shall receive at least
twenty (20) days' advance written notice prior to cancellation, amendment or termination of any
such policy of insurance. Mortgagor shall, within thirty (30) days prior to the expiration of any
such policy, deliver other original policies of the insurer evidencing the renewal of such
insurance together with evidence of the payment of current premiums therefore. Mortgagor shall
at its expense furnish evidence of the replacement value of the improvements on the Premises in
form satisfactory to Mortgagee on renewal of insurance policies or upon request of Mortgagee.
Insurance coverage must at all times be maintained in proper relationship to such replacement
value and must always provide for agreed amount coverage. Failure to maintain proper insurance
shall be <n Svent of Default hereunder. In the event of a foreclosure of this Mortgage or any
acquisition i the Premises by Mortgagee, all such policies and any proceeds payable therefrom,
whether payuble hefore or after a foreclosure sale, or during the period of redemption, if any,
shall become {ne-vhzolute property of Mortgagee to be utilized at its discretion. In the event of
foreclosure or the-triivre to obtain and keep any required insurance, Mortgagor empowers
Mortgagee to effect insurance upon the Premises at Mortgagor's expense and for the benefit of
Mortgagee in the amounts and types aforesaid for such period of time as Mortgagee deems
appropriate, including a perios of time covering the time of redemption from foreclosure sale,
and if necessary therefore, to carcel any or all existing insurance policies. Mortgagor agrees to
furnish Mortgagee copies of all inspection reports and insurance recommendations received by
Mortgagor from any insurer. Mortgagee maakes no representations that the above insurance
requirements are adequate protection for 4 brudent company. If a tenant of Mortgagor 1s required
to maintain insurance under any lease terms ind provisions, Mortgagee will accept such policy
or policies, provided the same meet the requirerients hereinabove recited. In the event that the
tenant fails to maintain such insurance, Mortgage: will obtain the policy or policies required
herein.

Section 3.2. Escrows.

Mortgagor shall deposit with Mortgagee, or at Mortgagee's request, with its servicing
agent, on the first (1st) day of each and every month, commencing” with the date the first
payment of interest and/or principal and interest shall become due on the Irndebtedness, a deposit
to pay the Impositions and insurance premiums (hereinafter collectively referred to as the
“Charges”™) in an amount equal to:

{a)  One-twelfth (1/12) of the annual Impositions next to become due upon the
Premises; provided that, with the first such deposit, there shall be deposited in acai‘ion an
amount as estimated by Mortgagee which, when added to monthly deposits to be made
thereafter as provided for herein, shall assure to Mortgagee's satisfaction that there will
be sufficient funds on deposit to pay the Impositions as they come due; plus

(b)  One-twelfth (1/12) of the annual premiums on each policy of insurance
required to be maintained hereunder; provided that with the first such deposit there shall
be deposited, in addition, an amount equal to one-twelfth (1/12) of such annual insurance
premiums multiplied by the number of months clapsed between the date premiums on
each policy were last paid to and including the date of deposit; provided that the amount
of such deposits shall be based upon Mortgagee's estimate as to the amount of
Impositions and premiums of insurance next to be payable and may require that the full
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amount of such payment will be available to Mortgagee at least one month in advance of
the due date. Mortgagee, or its servicing agent will, upon timely presentation to
Mortgagee by Mortgagor of the bills therefor, pay the Charges from such deposits.
Mortgagor agrees to cooperate and assist in obtaining of tax bills when requested by
Mortgagee or its servicing agent. In the event the deposits on hand shall not be sufficient
to pay all of the estimated Charges when the same shall become due from time to time, or
the prior deposits shall be less than the currently estimated monthly amounts, then
Mortgagor shall immediately pay to Mortgagee, or its servicing agent, on demand, any
amount necessary to make up the deficiency. The excess of any such deposits shall be
croditad towards subsequent Charges.

If an Eveut of Default shall occur under the terms of this Mortgage, Mortgagee may, at its
option, without-teing required so to do, apply any deposits on hand to the payment of Charges
whether then due o= pst or to the Indebtedness, in such order and manner as Mortgagee may
elect. When the Indebtediess has been fully paid any remaining deposits shall be returned to
Mortgagor as its interest may-appear. All deposits are hereby pledged as additional security for
the Indebtedness, shall be held fir the purposes for which made as herein provided, may be held
by Mortgagee or its servicing agent; shall be held without allowance of interest thereon and
without fiduciary responsibility on the-part of Mortgagee or its agents and shall not be subject to
the direction or control of Mortgagor. tieither Mortgagee nor its servicing agent shall be liable
for any act or omission made or taken in good faith. In making any payments, Mortgagee or its
servicing agent may rely on any statement, bill‘or sstimate procured from or issued by the payee
without inquiry into the validity or accuracy of'the-same. If the taxes shown in the tax statement
shall be levied on property more extensive than the Tremises, Mortgagee shall be under no duty
to seek a tax division or apportionment of the tax bill, azuid any payment of taxes based on a larger
parcel shall be paid by Mortgagor and Mortgagor shall exp:ditiously cause a tax subdivision to
be made.

ARTICLE IV
UNIFORM COMMERCIAL CODE

Section 4.1. Security Agreement.

This Mortgage shall constitute a security agreement as defined in ¢ . Uniform
Commercial Code in effect in the State or Commonwealth wherein the Premises are 'seated, as
amended from time to time (“Code”), and Mortgagor hereby grants to Mortgagee a/security
interest within the meaning of the Code in favor of Mortgagee on Mortgagor’s interest in the
Improvements, Fixtures, Equipment and Personal Property, the Rents, Leases and Profits, the
Judgments, Condemnation Awards and Insurance Proceeds and Other Rights, the Licenses,
Permits, Equipment Leases and Service Agreements and the Proceeds described in Granting
Clauses B, C, D, E, and F of this Mortgage (“Collateral™).

Section 4.2. Fixture Filing.

As to those items of Collateral described in this Mortgage that are, or are to become
fixtures related to the real estate mortgaged herein, and all products and proceeds thereof, it is
intended as to those items that THIS MORTGAGE SHALL BE EFFECTIVE AS A
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FINANCING STATEMENT FILED AS A FIXTURE FILING from the date of its filing in the
real estate records of the County where the Premises are situated. This document covers goods
which are or are to become fixtures. The name of the record owner of said real estate is
Mortgagor set forth in Page 1 to this Mortgage. Information concerning the security interest
created by this instrument may be obtained from Mortgagee, as secured party, at its address as
set forth in Page 1 of this Mortgage. The address of Mortgagor, as debtor, is as set forth in Page
1 to this Mortgage. Mortgagor is a Limited Liability Company organized under the laws of the
State of Delaware, Organizational ID No. 4878993. Except as specifically disclosed by
Mortgagor to Mortgagee prior to the execution of this Mortgage, during the five (5) years and six
months prior to the date of this Mortgage, Mortgagor has not been known by any legal name
different frefn the one set forth in the first paragraph of this Mortgage, nor has Mortgagor been
the subject of-auy merger, consolidation or other organizational reorganization during such
period of time. Monzagor hereby authorizes Mortgagee to cause any financing statement or
fixture filing to be filzd =1 recorded without the necessity of any signature of Mortgagor on such
financing statement or fixture filing.

Section 4.3. Representations and Agreements.

Mortgagor represents and agrzes: (a) Mortgagor is and will be the true and lawful owner
of the Collateral, subject to no liens, Chaiges, security interest and encumbrances other than the
lien hereof and the Permitted Encumbrances; (b) the Collateral is to be used by Mortgagor solely
for business purposes being installed upon ‘ne Premises for Mortgagor's own use or as the
equipment and furnishings leased or farnished 5y Mortgagor, as landlord, to tenants of the
Premises; (c) the Collateral will not be removed from the Premises without the consent of
Mortgagee except in accordance with Section 4.4 hareof: (d) unless stated otherwise in this
Mortgage the only persons having any interest in the Collateral are Mortgagor and Mortgagee
and no financing statement covering any such property aud any sroceeds thereof is on file in any
public office except pursuant hereto; (€) the remedies of Mcrtgasee hereunder are cumulative
and separate, and the exercise of any one or more of the remedies nrovided for herein or under
the Code shall not be construed as a waiver of any of the other nghts of Mortgagee including
having such Collateral deemed part of the realty upon any foreclosure thereof; (f} if notice to any
party of the intended disposition of the Collateral is required by law in a patticular instance, such
notice shall be deemed commercially reasonable if given at least ten (10) ‘day: nrior to such
intended disposition and may be given by advertisement in a newspaper accepied for legal
publications either separately or as part of a notice given to foreclose the real propedty ¢r may be
given by private notice if such parties are known to Mortgagee; (g) Mortgagor will from lime to
time provide Mortgagee on request with itemizations of all such Collateral on the Premises; (h)
the filing of a financing statement pursuant to the Code shall never impair the stated intention of
this Mortgage that all Improvements, Fixtures, Equipment and Personal Property described in
Granting Clause B hereof are, and at all times and for all purposes and in alt proceedings both
legal or equitable shall be regarded as part of the real property mortgaged hereunder irrespective
of whether such item is physically attached to the real property or any such item is referred to or
reflected in a financing statement; (i) Mortgagor will on demand deliver all financing statements
and/or continuations that may from time to time be required by Mortgagee 10 establish and
perfect the priority of Mortgagee's security intercst in such Collateral and all costs, including
recording fees, shall be paid by Mortgagor; (j) Mortgagor shall give Mortgagee at least thirty
(30) days prior written notice of any proposed change in Mortgagor's name, identity, state of
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registration for a registered organization, principal place of business, or structure and authorizes
Mortgagee to file prior to or concurrently with such change all additional financing statements
that Mortgagee may require to establish and perfect the priority of Mortgagee's security interest
in the Collateral; and (k) by signing this Mortgage, Mortgagor authorizes Mortgagee to file such
financing statements, either before, on or after the date hereof, as Mortgagee determines
necessary or desirable to perfect the lien of Mortgagee's security interest in the Collateral.
Mortgagor further authorizes Mortgagee to file such amendments or continuation statements as
Mortgagee determines necessary or desirable from time to time to perfect or continue the lien of
Mortgagee's security interest in the Collateral.

Section 4.4. Maintenance of Premises.

Subject te the provisions of this Section, in any instance where Mortgagor in its
discretion determines *hat any item subject to a security interest under this Mortgage has become
inadequate, obsolete, wo.n out, unsuitable, undesirable or unnecessary for the operation of the
Premises, Mortgagor may, 2% its expense, remove and dispose of it and substitute and install
other items not necessarity” having the same function, provided, that such removal and
substitution shall be of comparab'¢ quality and shall not impair the operating utility and unity of
the Premises. All substituted items-sha!l become a part of the Premises and subject to the lien of
this Mortgage. Any amounts received ¢ allowed Mortgagor upon the sale or other disposition of
the removed items of property shall t¢-applied only against the cost of acquisition and
installation of the substituted items. Nothing Y€rein contained shall be construed to prevent any
tenant or subtenant from removing from the Premises trade fixtures, furniture and equipment
installed by it and removable by such tenant uader its terms of the lease, on the condition,
however, that all damages to the Premises resulting fiom or caused by the removal thereof be
repaired at the sole cost of Mortgagor if such tenant shail tail to so repair.

Section 4.5. Pledge of Monies Held.

Mortgagor hereby pledges to Mortgagee any and all motiies nsw or hereafter held by
Mortgagee or its servicing agent or cscrow agent, including, withcut limitation, any sums
deposited in the account for Charges in accordance with Section 3.2 hereof, any net Insurance
Proceeds or condemnation awards deposited with Mortgagee in accordance with Sections 5.1
and 5.2 hereof (collectively, “Deposits”), as additional security for the lndsotcdness until
expended or applied as provided in this Mortgage.

ARTICLE V
APPLICATION OF INSURANCE AND AWARDS

Section 5.1. Damage or Destruction of the Premises,

Mortgagor will give Mortgagee prompt notice of any damage to or destruction of the
Premises, and hereby assigns, transfers, and sets over to Mortgagee the entire amount of
Insurance Proceeds (hereinafter defined) for damages for all or any part of the Premises and in
case of loss covered by policies of insurance. So long as no Event of Default has occurred and
remains uncured, Mortgagor, with Mortgagee’s consent, which shall not be unreasonably
withheld or delayed, is hereby authorized at its option to settle and adjust any claim arising out of
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such policies. In the event there exists an uncured Event of Default, Mortgagee {whether before
or after foreclosure sale) is hereby authorized at its option to settle and adjust any claim arising
out of such policies. With respect to the proceeds payable in connection with such policies:

(@) if, at such time, the Filtran Lease is in full force and effect and the amount
of the “Restoration” (as such term is hereafter defined) is One Hundred Fifty Thousand
and 00/100 Dollars ($150,000.00) or less, the insurance proceeds shall be payable to or at
the order of Mortgagor, to be used to complete the Restoration; and

(b)  in all other instances, all insurance proceeds shall be payable to Mortgagee
and spplied on account of the Indebtedness or released to Mortgagor to complete the
Restocation pursuant to the terms and provisions of this Article 5.

Any restoration, repador rebuilding of the Improvements upon the Premises shall be to the same
condition as prior to the Jasured Casualty. Any expense incurred by Mortgagee in the adjustment
and collection of Insurauce Proceeds (including the cost of any independent appraisal of the loss
or damage on behalf of Mor.gagee) shall be reimbursed to Mortgagee first out of any such
Insurance Proceeds. Except ‘as specifically provided in Section 5.3 below, the Insurance
Proceeds or any part thereof shali be anplied to reduction of the Indebtedness then most remotely
to be paid, whether due or not, oric the restoration or repair of the Premises, the choice of
application to be solely at the discreticz: o1 Mortgagee. In the event Mortgagee does not make
Insurance Proceeds available for restoration and applies the Insurance Proceeds to payment of
the Indebtedness no Prepayment Premium shall be due on the Insurance Proceeds so applied.

Section 5.2. Condemnation.

Mortgagor will give Mortgagee prompt notice of 2ny action, actual or threatened, in
Condemnation (as defined herein) or eminent domain and herely assigns, transfers, and sets over
to Mortgagee the entire proceeds of any award or claim for d=mupes for all or any part of the
Premises taken or damaged under the power of eminent domain or condemnation
(“Condemnation™), Mortgagee being hereby authorized to appear arA participate in any such
action. With respect to the proceeds payable in connection with any Condeitmation:

(a) if, at such time, the Filtran Lease is in full force and efizct ard the amount
of the “Restoration” (as such term is hereafter defined) is One Hundred fFiuy Thousand
and 00/100 Dollars ($150,000.00) or less, the Condemnation proceeds shall ©2 payable to
or at the order of Mortgagor, to be used to complete the Restoration; and

(b) in all other instances, all Condemnation proceeds shall be payable to
Mortgagee and applied on account of the Indebtedness or released to Mortgagor to
complete the Restoration pursuant to the terms and provisions of this Article 5.

Mortgagor will not enter into any agreements with the condemning authority permitting or
consenting to the taking of the Premises unless prior written consent of Mortgagee is obtained,
which consent shall not be unreasonably withheld or delayed. Any expenses incurred by
Mortgagee in intervening in such action or collecting all Condemnation payments and awards
(the “Condemnation Proceeds™) (including the cost of any independent appraisal) shall be
reimbursed to Mortgagee first out of the Condemnation Proceeds prior to other payments or
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disbursements. Mortgagor shall deliver all Condemnation Proceeds to Mortgagee within five (5)
days of receipt thercof and shall at Mortgagee's request direct the condemning authority to
deliver the Condemnation Proceeds to Mortgagee. Subject to Section 5.3 hereof, the
Condemnation Proceeds or any part thereof shall be applied upon or in reduction of the
Indebtedness then most remotely to be paid, whether due or not, or to the restoration or repair of
the Premises, the choice of application to be solely at the discretion of Mortgagee. In the event
the Condemnation Proceeds are not, pursuant to Section 5.3, made available for restoration and
applies the Condemnation Proceeds to payment of debt, no Prepayment Premium shall be due on
the Condemnation Proceeds so applied.

Section 5.3. Mortgagee to Make Condemnation or_Insurance Proceeds Available

Under Certa.n Canditions.

Notwithstandipg the provisions of Section 5.1 above, in the event of a taking by
Condemnation or any’ inisured damage or destruction of the Premises or any part thereof
(hereinafier an “Insured Caszalty™) and if there is no Event of Default on Mortgagor’s part that
has not been cured within any zpplicable cure period. Mortgagee shall make the Condemnation
Proceeds or the insurance proceeds (the “Insurance Proceeds™), as the case may be, available to
Mortgagor for purposes or repairing 2ud restoring the Premises (the “Restoration”) as follows:

(a)  Ifat the time of the condemnation or casualty the Filtran Lease remains in
full force and effect, the Restoration shaii be completed in accordance with the following
conditions:

(1) Filtran shall not be ur'dcfault of the Filtran Lease beyond any
applicable cure period and Filtran has excearad an estoppel certificate confirming
that the Filtran Lease remains in full force-and effect and has not been terminated
as a result of the condemnation or casualty.

(i) At the time of any disbursement, no Fver: of Default shall exist
and no mechanics’ or materialmen’s liens shall have been filed and remain
undischarged and unbonded.

(i)  If the cost of Restoration exceeds One Hundred tisiz-Thousand
Dollars ($150,000.00), prior to commencement of the Restoration, thé architects,
contracts, contractors, plans and specifications for the Restoration shali hxve been
approved by Mortgagee, which approval shall not be unreasonably withheld or
delayed.

(iv) Each request for disbursement shall be accompanied by a
certificate of Mortgagor, describing the completed work for which payment is
requested, stating the cost incurred in connection therewith and stating that
Mortgagor has not previously received payment for such work and the certificate
to be delivered by Mortgagor upon completion of the work shall, in addition, state
that the work has been completed and complies with the applicable requirements
of this Lease and all Legal Requirements and Insurance Requirements.
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(v)  Disbursements shall be made from time to time in an amount not
exceeding the cost of the work completed since the last disbursement upon receipt
of (1) satisfactory evidence, including architects’ certificates, of the stage of
completion, of the estimated cost of completion and of performance of the work
to date in a good and workmanlike manner in accordance with the contracts, plans
and specifications approved by Mortgagor, (2) waivers of liens, and (3) other
evidence of cost and payment so that Mortgagee can verify that the amounts
disbursed from time to time are represented by work that is completed in place
and free and clear of mechanics’ lien claims.

(viy  The Condemnation Proceeds or the Insurance Proceeds, as the case
inay, be, shall be kept in a separate interest-bearing account federally insured.
Prios th commencement of Restoration and at any time during Restoration, if the
estimeied-cost of Restoration, as reasonably determined by Mortgagee, exceeds
the amourt-of the Condemnation Proceeds or the Insurance Proceeds, as the case
may be, the zmount of such excess shall be paid by Mortgagor to the Mortgagee
to be added to e Condemnation Proceeds or the Insurance Proceeds prior to any
further disbursem¢nt ¢r Tenant shall fund at its own expense the costs of such
Restoration until the seraaining Net Proceeds is sufficient for the completion of
the Restoration. Any sum ir the Condemnation Proceeds or Insurance Proceeds
which remains upon the comipletion of Restoration shall be paid to Mortgagor.

(b)  Ifat the time of the condemination or casualty the Filtran Lease has been
terminated, the Restoration shall be coripleted in accordance with the following
conditions:

() The Improvements at the Fremises can be restored to a complete
architectural unit pursuant to plans and specifications acceptable to Mortgagee
such that in Mortgagee's opinion the Premises and ihe Improvements have the
same economic value and use after repair or restoraucs as prior to the Insured
Casualty.

(i)  The insurers do not deny liability to the insure an/ the Insurance
Proceeds are not paid by the insurer with reservation of rights.

(i)  The Insurance Proceeds are sufficient to complete such cepair or
restoration, or Mortgagor deposits with Mortgagee prior to commencing repair or
restoration such additional amount as is necessary to assure completion.

(iv)  Disbursement of Insurance Proceeds is made pursuant to prudent
construction lending procedures as reasonably determined by Mortgagee as set
out below. At Mortgagee's election, the disbursements may be administered by the
title insurer (or its agent) that issued the Mortgagee's Title Insurance Policy.

(v)  The Insurance Proceeds shall be held by Mortgagee without
interest, or at its option, deposited in a time deposit account of a financial
institution whose accounts are insured by the Federal Deposit Insurance
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Corporation or the National Credit Union Share Insurance Fund (NCUSIF) with
immediate withdrawal rights.

(vi) Mortgagee must receive adequate evidence at the time of
disbursement that the cost of restoration has been incurred or paid and shall be
given such lien protection as Mortgagee shall require including lien waivers and
an endorsement to Mortgagee's title policy.

(vi) No event of default under the terms of the Note, this Mortgage or
the Loan Documents then exists beyond any applicable grace period provided for
cure of the same in the Note, this Mortgage or the Loan Documents.

(viii) Mortgagor shall pay any administrative expenses Mortgagee incurs
related -to the casualty including any such expenses for ftitle insurance,
administfaiion of disbursements, inspections, architect's or attorney's fees.

(ix) ( /tdeast one hundred percent (100%) of the total leasable space in
the Improvements haz been leased by bona fide arm's length tenants which are not
controlled or affiliated (directly or indirectly) with Mortgagor or the Guarantor
(“Arm's Length Tenar”) at rates equal to or exceeding the average rental rates
in effect immediately preczding the Insured Casualty for similar space in the
Premises or other buildings with-similar characteristics in the surrounding area.

(x)  The restoration or ‘erair shall be done under the supervision of an
architect acceptable to Mortgagee' =7 pursuant to plans and specifications
approved by Mortgagee.

(xi)  The minimum appraised value qi th> Improvements as determined
by a state certified appraiser acceptable to and approved by Mortgagee, after such
restoration or repair shall result in a loan to value railc-pot to exceed 55 percent
(55%).

(xii) No right to use insurance procceds for rescoration shall be
applicable during the six (6) months prior to the Maturity Date cEins Note.

Section 5.4. Disbursement of Insurance and Condemnation Proceeds.

Should any insurance or condemnation proceeds be applied to the restoration or repair of
the Premises in accordance with this Article 5, the restoration or repair shall be done under the
supervision of an architect acceptable to Mortgagee and pursuant to site and building plans and
specifications approved by Mortgagee. The proceeds shall be held by Mortgagee for such
purposes and will from time to time be disbursed by Mortgagee through a title company or other
servicing agent acceptable to Mortgagee to defray the costs of such restoration or repair under
such safeguards and controls as Mortgagee may require and in accordance with standard
construction loan procedures. All costs and expenses associated with the disbursement of such
proceeds shall be paid by Mortgagor. Prior to the payment or application of Insurance Proceeds
or a condemnation or eminent domain award to the repair or restoration of the improvements
upon the Premises, Mortgagee shall be entitled to receive the following:
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(@)  Evidence that no Event of Default exists under any of the terms, covenants
and conditions of this Mortgage, the Note, or other collateral security documents.

(b)  Evidence that all requirements set out in Section 5.3 have been met.

(c)  Satisfactory proof that such improvements have been fully restored free
and clear of all liens, except the lien of this Mortgage. In the event such Insurance
Proceeds or eminent domain award shall be insufficient to repair, restore or rebuild the
said improvements, Mortgagor or its lessee shall deposit with Mortgagee, or a title
corapany designated by Mortgagee, funds equaling such deficiency, which, together with
the Ipsurance Proceeds or eminent domain award, shall be sufficient to restore, repair and
rebuild the Premises.

(d) (A statement of Mortgagor's architect, certifying the extent of the repair
and restoration completed to the date thereof, and that such repairs, restoration and
rebuilding have-Leen nerformed to date in conformity with the plans and specifications
approved by Mortguose; iogether with appropriate evidence of payment for labor or
materials furnished to the Promises, and total or partial lien waivers substantiating such

payments.

(e) A waiver of subrogation from any insurer who claims that it has no claim
as to Mortgagor or the then owne: or-cther insured under the policy of insurance in
question.

() Such performance and payineg* bonds, and such insurance, in such
amounts, issued by such company or companies-ard in such forms and substance, as are
required by Mortgagee.

In the event Mortgagor shall fail to commence and diligently pursue the restoration,
repair or rebuilding of the improvements upon the Premises, then Mo:tgagee, at its option, and
upon not less than thirty (30) days written notice to Mortgagor, may ceuuicnce to restore, repair
or rebuild the said improvements for or on behalf of said Mortgagor, and its tenants, and for such
purpose, may perform all necessary acts to accomplish such restoration, repai. o1 rebuilding. In
the event Insurance Proceeds or an eminent domain award shall exceed the ameup: necessary to
complete the repair, restoration or the rebuilding of the improvements upon the Preipises, such
excess may, at Mortgagee's option, be applied on account of the last maturing installmerts of the
Indebtedness, irrespective of whether such installments are then due and payable without
application of a Prepayment Premium, or be returned to Mortgagor. In the event Mortgagor shall
fail to commence and diligently pursue the restoration, repair or rebuilding of the improvements
upon the Premises, and if Mortgagee does not restore, repair or rebuild the said improvements as
herein provided, then Mortgagee may, at its option, apply all or any part of the Insurance
Proceeds or Condemnation or eminent domain award on account of the last maturing
installments of the Indebtedness whether then due or not, without application of a Prepayment
Premium, or return the same to Mortgagor. In addition, in the event that, pursuant to a
Condemnation action, fifty percent (50%) or more of the Premises is taken and Filtran, as a result
thereof, acquires fee title to the Premises, Mortgagor may repay the balance of the Indebtedness
without application of a Prepayment Premium.
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ARTICLE VI
LEASES AND RENTS

Section 6.1. Leases.

Mortgagor will, at its own cost and expense, perform, comply with and discharge all of
the obligations of Mortgagor under any leases and use its best efforts to enforce or secure the
performance of each obligation and undertaking of the respective tenants under any such leases
and will appear in and defend, at its own cost and expense, any action or proceeding arising out
of or in/any manner connected with Mortgagor's interest in any leases of the Premises.
Mortgagor will not borrow against, pledge or assign any rentals due under the leases, nor consent
to a subordination or assignment of the interest of the tenants thereunder to any party other than
Mortgagee, nor articipate the rents thereunder for more than one (1) month in advance or reduce
the amount of rents and other payments thereunder without the prior written consent of
Mortgagee. The Mortgagor agrees that it will not modify, extend (other than extensions set forth
in the Filtran Lease), renew (ather than renewals set forth in the Filtran Lease), terminate, accept
a surrender of or in any way ziter the terms of the Filtran Lease nor any other Lease of the
Premises nor waive, excuse, condons or in any manner release or discharge the tenants of or
from their obligations, covenants-and agreements to be performed without the prior wntten
consent of the Mortgagee. Mortgagui will not enter into any additional Leases of all or any
portion of the Premises without the pricr-written consent of the Mortgagee. In addition,
Mortgagor covenants and agrees that, with respect to all Leases: (a) it shall lease all space on the
Premises at market rental rates unless approved- in-writing by the Mortgagee and (b) any action
taken with respect to any lease shall be taken in iiie‘ordinary course of Mortgagor's business in
conformance with commercially reasonable, prudent-ard sound business practice. Mortgagor
will deliver copies of all Lease amendments and new lenses to Mortgagee within thirty (30)
days after execution whether or not the prior written consent of the Mortgagee was required for
such amendment or new lease. Mortgagee's approval of any new Lease or amendment for which
Mortgagee's approval is required shall be deemed granted unless ibrtgagee objects in writing
within five (5) business days after Mortgagee's receipt of the proposed [ case or amendment.

Section 6.2. Mortgagee's Right to Perform Under Leases.

Should Mortgagor fail to perform, comply with or discharge any .obligations of
Mortgagor under any lease of all or any part of the Premises or should Mortgagee bceoine aware
of or be notified by any tenant under any such lease of a failure on the part of Mortgazo to so
perform, comply with or discharge its obligations under said lease, Mortgagee may, but shall not
be obligated to, and without further demand upon Mortgagor and without waiving or releasing
Mortgagor from any obligation contained in this Mortgage, remedy such failure, and Mortgagor
agrees to repay upon demand all sums incurred by Mortgagee in remedying any such failure
including, without limitation, Mortgagee's attorneys' fee together with interest at the Default
Rate. All such sums, together with interest as aforesaid shall become so much additional
Indebtedness, but no such advance shall be deemed to relieve Mortgagor from any default
hereunder.
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Section 6.3. Assignment of Leases and Rents.

Mortgagor does hereby unconditionally and absolutely sell, assign and transfer unto
Mortgagee all of the leases, rents, issues, income and profits now due and which may hereafter
become dug under or by virtue of any lease, whether written or verbal, or any agreement or
license for the use or occupancy of the Premises, whether now existing or entered into at any
time during the term of this Mortgage, all guaranties of any lessee's obligations under any such
lease and all security deposits, it being the intention of this Mortgage to establish an absolute
transfer and assignment of all such leases and agreements and all of the rents and profits from the
Premises ‘ani/or Mortgagor's operation or ownership thereof unto Mortgagee and Mortgagor
does hereby appoint irrevocably Mortgagee as Mortgagor's true and lawful attorney in
Mortgagor's a0 and stead, which appointment is coupled with an interest, to collect all of said
rents and profits; riovided, Mortgagor is hereby given a license by Mortgagee to collect and
retain such rents and profits unless and until an Event of Default exists under this Mortgage.
Mortgagor assigns to” Mortgagee all guarantees of lessee's obligation under leases and all
proceeds from settlements reiating to terminations of leases and all claims for damages arising
from rejection of any lease-dnder the bankruptcy laws. Upon the occurrence of an Event of
Default and whether before or ritter, the institution of legal proceedings to foreclose the lien
hereof or before or after sale thercvider or during any period of redemption existing by law,
forthwith, upon demand of Mortgagee, Vortgagor shall surrender to Mortgagee and Mortgagee
shall be entitled to enter upon and take 2:3-maintain possession of the Premises and any leases
thereunder and collect and retain any rents 4nd, profits from the Premises and hold, operate,
manage and control the Premises and any such kases and to do such things in its discretion as
may be deemed proper or necessary to enforce the rayment or security of the rents and profits of
the Premises and the performance of the tenants' obligations under any leases of the Premises,
with full power to cancel or terminate any lease for amy” cause or on any grounds which would
entitle Mortgagor to cancel the same and to elect to disafiirm #nv lease made subsequent to this
Mortgage or subordinated to the lien hereof. All rents and payments received by Mortgagor after
Mortgagee has exercised any of its rights under this assignmen sa¢1l be held by Mortgagor in
trust for Mortgagee and shall be delivered to Mortgagee immediately wrnhout demand.

Mortgagee shall not be obligated to perform or discharge any obligation or liability of the
landlord under any of said leases and Mortgagor shall and does hereby agre: to) indemnify and
hold Mortgagee harmless of and from any and all expenses, liability, loss or duninge which it
might incur under said leases or under or by reason of this Mortgage. Any amounts incurred by
Mortgagee in connection with its rights hereunder, including costs, expenses “axd) actual
attorneys' fees, shall bear interest thereon at the Default Rate, shall be additional Indebtedness
and Mortgagor shall reimburse Mortgagee therefor immediately upon demand. Mortgagee may
apply any of said rents and profits received to the costs and expenses of collection, including
receivers' fees and actual attorneys' fees, to the payment of taxes, assessments and insurance
premiums and expenditures for the upkeep of the Premises, to the performance of the landlord's
obligations under the lcase, to the performance of any of Mortgagor's covenants hereunder, and
to any Indebtedness in such order as Mortgagee may determine. The entering upon and taking
possession of the Premises, the collection of such rents and profits and the application thereof as
aforesaid shall not cure or waive any Event of Default under this Mortgage nor in any way
operate to prevent Mortgagee from pursuing any other remedy which it may now or hereafter
have under the terms of this Mortgage nor shali it in any way be deemed to constitute Mortgagee
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a mortgagee-in-possession. The rights hereunder shall in no way be dependent upon and shall
apply without regard to whether the Premiscs are in danger of being lost, materially injured or
damaged or whether the Premises are adequate to discharge the Indebtedness. Mortgagor
represents and agrees that no rent has been or will be paid by any person in possession of any
portion of the Premises for more than one installment in advance and that the payment of none of
the rents to accrue for any portion of the Premises has been or will be waived, released, reduced,
discounted, or otherwise discharged or compromised by Mortgagor. Mortgagor waives any right
of set off against any person in possession of any portion of the Premises. Mortgagor further
agrees that Mortgagor will not execute or agree to any subsequent assignment of any of the rents
or profite from the Premises without the prior written consent of Mortgagee. The rights contained
herein are i addition to and shall be cumulative with the rights given in that certain Assignment
of Leases and Peats (“Assignment of Leases”) dated of even date herewith from Mortgagor to
Mortgagee, assigirnig any leases, rents and profits of the Premises. To the extent inconsistent
with the terms of this Ziticle 6, the terms of the Assignment of Leases shall control.

ARTICLE VII
RIGHTS OF MORTGAGEE

Section 7.1. No Claim Ageinst Mortgagee.

Nothing contained in this Mortgage shall constitute any conscnt or request by Mortgagee,
express or implied, for the performance of any labor or services or for the furnishing of any
materials or other property in respect of the Premises or any part thereof, nor as giving
Mortgagor or any party in interest with Mortgager spy right, power or authority to contract for or
permit the performance of any labor or services ‘o the furnishing of any materials or other
property in such fashion as would create any personsl fiability against Mortgagee in respect
thereof or would permit the making of any claim that any ti¢n based on the performance of such
labor or services or the furnishing of any such materials or oth:r property in such fashion as
would create any personal liability against Mortgagee in respef thereof or would permit the
making of any claim that any lien based on the performance ot such labor or services or the
furnishing of any such materials or other property is prior to the lien of inis'Mortgage.

Section 7.2. Inspection.

Subject to the rights of Filtran under the Filtran Lease, Mortgagee or. it authorized
representatives shall have the right to enter the Premises at all times during norraal business
hours for the purpose of inspecting the same; provided Mortgagee shall have no duty.1o make
such inspections and shall not incur any liability or obligation for making or not making any such
inspections.

Section 7.3. Dishonored Payments.

In the event any funds for any two (2) or more monthly payments in any twelve (12)
month period are not paid to Mortgagee when due, Mortgagee shall have the right, at its sole
option, to require that all future payments be made in a form other than as is presently prescribed
in the Note. For example, Mortgagee may at any time require payment by preauthorized
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Automated Clearinghouse transaction, by certified check, by wire transfer or other method of
delivering immediately available funds.

Section 7.4. Releases; Resort to Other Security,

Without affecting the liability of any party liable for payment of any Indebtedness or
performance of any obligation contained herein and without affecting the rights of Mortgagee
with respect to any security not expressly released in writing, Mortgagee shall have the right, at
any time and without notice to or the consent of Mortgagor or any party in interest with respect
to the Preraises or the Note, to: (a) release any person liable for payment of all or any part of the
Indebtedness or for performance of any obligation herein; (b) make any agreement extending the
time or otheiwise altering the terms of payment of all or any part of the Indebtedness or
modifying or waiving any obligation, or subordinating, modifying or otherwise dealing with the
lien or charge hereot, {c} accept any additional security; (d) release or otherwise deal with any
property, real or persoral including any or all of the Premises, including making partial releases
of the Premises; or (€} rescrt to any security agreements, pledges, contracts of guarantee,
assignments of rents and leases o1 other securities, and exhaust any one or more of said securities
and the security hereunder, eithe: ccncurrently or independently and in such order as it may
determine.

Section 7.5. Waiver of Appraiser.:nt, Homestead, Marshaling.

Mortgagor hereby waives to the full extent lawfully allowed the benefit of any
homestead, appraisement, evaluation, stay and eatcnsion laws now or hereinafter in force.
Mortgagor hereby waives any rights available witi: réspect to marshaling of assets so as to
require the separate sales of any portion of the Premises, ¢1 #s to require Mortgagee to exhaust its
remedies against a specific portion of the Premises before-procesding against the other and does
hereby expressly consent to and authorize the sale of the Prem ses oz any part thereof as a single
unit or parcel. To the extent permitted by applicable law, Mortgago:, on behalf of Mortgagor and
all other persons or entities acquiring any interest in the Premises subsequent to the date of this
Mortgage, also hereby waives any and all rights of reinstatement and redem=tion from sale under
any order or decree of foreclosure pursuant to rights herein granted.

ARTICLE VIl
EVENTS OF DEFAULT AND REMEDIES

Section 8.1. Events of Default.

The occurrence of any of the following shall be deemed an event of default under this
Mortgage (each hereinafier referred to as an “Event of Default™):

(a)  Any principal, interest, or Prepayment Premium payable under the terms
of the Note is not paid on or before the fifth (5th) day following the date the same 1s due
(whether at the stated maturity or at a date fixed for any installment payment or any
accelerated payment date or otherwise); or

{(b)  Any other sum of money required to be paid pursuant to the terms of the
Note, this Mortgage or any other Loan Document is not paid on the date the same is due
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and such default is not remedied within five (5) business days after notice thereof by
Mortgagee; or

(¢)  Mortgagor shall fail to comply with any non-monetary term, covenant or
condition of the Note, this Mortgage or any other Loan Document other than a default
described in Sections 8.1(a), 8.1(b) and 8.1(d) through 8.1(j) and such default shall
continue for a period of thirty (30) days after written notice to Mortgagor from
Mortgagee specifying the nature of such default; provided, however, that if such default
is of a nature that it cannot be cured, in Mortgagee's good faith reasonable discretion,
wilai such thirty (30) day period, then Mortgagor shall not be in default hereunder if it
compiences good faith efforts to cure the default within such thirty (30) day peried,
demotstrates continuous diligent efforts to cure the default in a manner satisfactory to
Mortgagee ond, within a reasonable time, not to exceed ninety (90) days after the date of
the original writian notice of default, completes the cure of such default; or

(d)  Mortgagor shall fail to comply with any term, covenant or condition
contained in Sections 2.9, 2.10 or 3.1 of this Mortgage; or

()  Any representation or warranty made to Mortgagee by or on behalf of
Mortgagor, any person or entiiy holding an ownership interest in Mortgagor (individually
and collectively, if more than one, ““rincipal™) or any person or entity guaranteeing any
portion of the obligations of Mortgagor (individually and collectively, if more than one,
“Guarantor”) by execution of a separat= Cuaranty concemning the Loan (a “Guaranty”)
in connection with the Loan secured hereby-proves to be untrue; or

3] If (i) Mortgagor or any Guarantor‘shail commence any case, proceeding or
other action (A) under any existing or future law ¢f any mrisdiction, domestic or foreign,
relating to bankruptcy, insolvency or relief of debtors, {eekirg to have an order for relief
entered with respect to it, or secking to adjudicate it a baztzupt or insolvent, or seeking
reorganization, adjustment, liquidation, dissolution or other relietwith respect to it or its
debts, or (B) seeking appointment of a receiver, trustee, custodiar or ather similar official
for it or for all or any substantial part of its assets, or Mortgagor ¢r any Guarantor shall
make a general assignment for the benefit of its creditors; or (1) thiere shall be
commenced against Mortgagor or any Guarantor any case, proceeding or o%ie: action of a
nature referred to in clause (i) above which (A) results in the entry of an orge Tor relief
or any such adjudication or appointment or (B) remains undismissed or undischaigzd for
a period of sixty (60) days; or (iii) there shall be commenced against Mortgagor or any
Guarantor any case, proceeding or other action secking issuance of a warrant of
attachment, execution, distraint or similar process against all or any substantial part of its
assets which results in the entry of any order for any such relief which shall not have
been vacated, discharged, or stayed or bonded pending appeal within sixty (60) days from
the entry thereof; or (iv) Mortgagor or Guarantor shall take any action in furtherance of,
or indicating its consent to, approval of, or acquiescence in, any of the acts set forth in
clause (i), (i1), or (iii) above; or (v) Mortgagor shall not pay its debts as they become due
(provided that such failure to pay is not related to a good faith dispute); or
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()  Any judgment in excess of Seventy-Five Thousand and 00/100 Dollars
($75,000.00) is entered in any court against Mortgagor or any judgment in excess of One
Hundred Fifty Thousand and 00/100 Dollars ($150,000.00) is entered in any court against
Guarantor and is not satisfied in full within thirty (30) days after all rights to appeal from
the same have expired, or any writ of execution or attachment or similar process is issued
or levied against any part of the Premises or any interest therein; or

(h)  Any Guarantor shall fail to comply with any term, covenant or condition
of the Environmental Indemnity Agreement (executed by such Guarantor and Mortgagor
ci.even date herewith) or the Guaranty, which default shall have extended beyond any
period af grace provided therein; or

(2 Any Guarantor shall die and Mortgagor either (i) has failed to notify
Mortgagee of ‘such death within thirty (30) days thereof or (ii) has failed to provide
Mortgagee with an acceptable substitute guarantor, in the sole judgment of Mortgagee,
who shall have exesuted a Guaranty and an Environmental Indemnity in the forms of
those executed by the Cuarantors, before the earlier to occur of (A) ninety {90) days from
the date of such person's death or (B) the date on which the first distribution of assets has
been made from such person's ¢state to any devisee, heir or other beneficiary; or

§)] There is a default #y Mortgagor of a term or provision of the Filtran Lease
and such default is not cured within any applicable grace period.

Section 8.2. Remedies.

Upon the occurrence of any Event of Default, Meitgagor agrees that Mortgagee may take
such action, without notice or demand, as it deems advisable to protect and enforce its rights
against Mortgagor and in and to the Premises, including, ‘but rot limited to, the following
actions, each of which may be pursued concurrently or otherwisc, «i such time and in such order
as Mortgagee may determine, in its sole discretion, without impairirg o otherwise affecting the
other rights and remedies of Mortgagee:

(a)  declare the entire unpaid principal balance of the No‘e tcgether with all
other Indebtedness to be immediately due and payable, which unpaid suivs. shall bear
interest at the Default Rate from the due date until paid; and/or

(b) with or without entry, institute proceedings, by judiciai action,
advertisement or such other statutory procedures as are available in the state where the
Premises is located, for the complete or partial foreclosure of this Mortgage under any
applicable provision of law in which case the Premises or any interest therein may be
sold for cash or upon credit in one or more parcels or in several interests or portions and
in any order or manner, any partial foreclosure to be subject to the continuing lien and
security interest of this Mortgage for the balance of the Indebtedness not then due,
unimpaired and without loss of priority; and/or

(c)  sell for cash or upon credit the Premises or any part thereof and al] estate,
claim, demand, right, title and interest of Mortgagor therein and rights of redemption
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thereof, pursuant to power of sale, judicial decree or otherwise, at one or more sales, as
an entirety or in one or more parcels; and/or

(d) institute an action, suit or proceeding in equity for the specific
performance of any covenant, condition or agreement contained herein, in the Note or in
the other Loan Documents; and/or

(e)  recover judgment on the Note either before, during or after any
proceedings for the enforcement of this Mortgage or the other Loan Documents; and/or

(f)  apply for the appointment of a receiver, trustee, liquidator or conservator
of the Premises, without notice and without regard for the adequacy of the security for the
Indebtedness and without regard for the solvency of Mortgagor or any Guarantor or of
any other ‘necson, firm or other entity liable for the payment of the Indebtedness in
accordance witli und in the manner prescribed by applicable law in the state where the
Premises is locaied and in accordance with the terms of Section 8.5 below; and/or

(g)  enter ito o upon the Premises, either personally or by its agents,
nominees or attorneys and disnossess Mortgagor and its agents and servants therefrom
without liability for trespass, damages or otherwise and exclude Mortgagor and its agents
or servants wholly therefrom, aud take possession of all books, records and accounts
relating thereto and Mortgagor agrees o swwrender possession of the Premises and of such
books, records and accounts to Mortgagee upon demand, and thereupon Mortgagee may
exercise all rights and powers of Mortg2gzor with respect to the Premises including,
without limitation:

(1) the right to use, operate, matage, control, insure, maintain, repair,
restore and otherwise deal with all and every pzrt o: the Premises and conduct the
business thereat; and/or

(i)  the nght to make or complete any “construction, alterations,
additions, renewals, replacements and improvements to or on the Premises as
Mortgagee deems advisable; and/or

(ui)  the right to make, cancel, enforce or modify Leascs ehtain and
evict tenants, and demand, sue for, collect and receive all rents of the Piemises
and every part thereof;

(h)  require Mortgagor to pay monthly in advance to Mortgagee, or any
receiver appointed to collect the rents, the fair and reasonable rental value for the use and
occupation of such part of the Premises as may be occupied by Mortgagor; and/or

(1) require Mortgagor to vacate and surrender possession of the Premises to
Mortgagee or to such receiver and, in default thereof, Mortgagor may be evicted by
summary proceedings or otherwise; and/or

() apply the receipts from the Premises, any Charges and interest thereon
and/or any unearned Insurance Premiums paid to Mortgagee upon the surrender of any
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insurance policies maintained pursuant to Section 3.1 hereof (it being agreed that
Mortgagee shall have the right to surrender such insurance policies upon the occurrence
of an Event of Default), to the payment of the Indebtedness, in such order, priority and
proportions as Mortgagee shall deem appropriate in its sole discretion; and/or

(k)  exercise any and all rights and remedies granted to a secured party upon
default under the Uniform Commercial Code in accordance with the terms of Section 8.6
below, including, without limiting the generality of the foregoing:

(1) the right to take possession of the Collateral or any part thereof,
and to take such other measures as Mortgagee may deem necessary for the care,
pootection and preservation of the Collateral, and

fi1)  request Mortgagor at its expense to assemble the Collateral and
make it«available to Mortgagee at a convenient place acceptable to Mortgagee.
Any notice of =ale, disposition or other intended action by Mortgagee with respect
to the Collatersi sent to Mortgagor in accordance with the provisions hereof at
least ten (10} days prior to such action, shall constitute commercially reasonable
notice to Mortgagor.-Upon any foreclosure or other sale of the Premises pursuant
to the terms hereof, Mur:gagee may bid for and purchase the Premises and shall
be entitled to apply all or-ciiy part of the Indebtedness as a credit against the
purchase price.

In the event of a sale, by foreclosure, power of sale, or otherwise, of less than all of the
Premises, this Mortgage shall continue as a lien and seourity interest on the remaining portion of
the Premises unimpaired and without loss of priority. Mo withstanding the provisions of this
Section 8.2 to the contrary, if any Event of Default as described in clause (i) or (ii) of
Subsection 8.1(f) shall occur, the entire unpaid Indebtednes: shali be automatically due and
payable, without any further notice, demand or other action by Mor‘gazee.

Section 8.3. Application of Proceeds.

The proceeds and avails of any disposition of the Premises, or any pirt thereof, or any
other sums collected by Mortgagee pursuant to the Note, this Mortgage or the ‘oither Loan
Documents, may be applied by Mortgagee to the payment of the Indebtedness in sazin priority
and proportions as Mortgagee in its discretion shall deem proper,

Section 8.4, Right to Cure Defaults.

Upon the occurrence of any Event of Default, Mortgagee may, but without any obligation
to do so and without notice to or demand on Mortgagor and without releasing Mortgagor from
any obligation hereunder or curing or being deemed to have cured any default hereunder, make
or do the same in such manner and to such extent as Mortgagee may deem necessary to protect
the security hereof. Mortgagee is authorized to enter upon the Premises for such purposes, or
appear in, defend, or bring any action or proceeding to protect its interest in the Premises or to
foreclose this Mortgage or collect the Indebtedness, and the cost and expense thereof (including
actual attorneys' fees to the extent permitted by law), with interest as provided in this Section
8.4, shall constitute a portion of the Indebtedness and shall be due and payable to Mortgagee
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upon demand. All such costs and expenses incurred by Mortgagee in remedying such Event of
Default or such failed payment or act 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 Mortgagee
that such cost or expense was incurred to the date of payment to Mortgagee. All such costs and
expenses incurred by Mortgagee together with interest thereon calculated at the Default Rate
shall be deemed to constitute a portion of the Indebtedness and be secured by this Mortgage and
the other Loan Documents and shall be immediately due and payable upon demand by
Mortgagee therefor.

S:ction 8.5. Receiver.

Upon thz accurrence of an Event of Default, Mortgagee shall be entitled as a matter of
right without zeticz-and without regard to the solvency or insolvency of Mortgagor, or the
existence of waste-ofths Premises or adequacy of the security of the Premises, and without
giving bond to apply {or the appointment of a receiver in accordance with the statutes and law
made and provided for who shall collect the rents, and all other income of any kind; manage the
Premises so to prevent waste; execute leases within or beyond the period of receivership, pay all
expenses for normal maintenance of the Premises and perform the terms of this Mortgage and
apply the rents, issues, income @nd orofits to the costs and expenses of the receivership,
including actual attorneys' fees, to thé jepayment of the Indebtedness and to the operation,
maintenance and upkeep and repair of the “remises, including payment of taxes on the Premises
and payments of premiums of insurance on the Premises and any other rights permitted by law.
Mortgagor does hereby irrevocably consent to suzin appointment. The receiver may, to the extent
permitted under applicable law, without notice, entcr 1pon and take possession of the Premises,
or any part thereof, by force, summary proceedings.’ ejectment or otherwise, and remove
Mortgagor or any other person or entity and any perscnzi property therefrom, and may hold,
operate and manage the same, receive all rents, earnings, incoues, issues and proceeds and do
the things the receiver finds necessary to preserve and protect tiie Premises, whether during
pendency of foreclosure, during a redemption period, if any, or otheivise.

Section 8.6. Rights Under Uniform Commercial Code.

In addition to the rights available to a mortgagee of real property, Mortgagee shall also
have all the rights, remedies and recourse available to a secured party under the Cede including
the right to proceed under the provisions of the Code governing default as to any Collateral as
defined in this Mortgage which may be included on the Premises or which may b¢ deemed
nonrealty in a foreclosure of this Mortgage or to proceed as to such Collateral in accordance with
the procedures and remedies available pursuant to a foreclosure of real estate.

Section 8.7. Right to Discontinue Proceedings.

In the event Mortgagee shall have proceeded to invoke any right, remedy or recourse
permitted under this Mortgage and shall thereafter elect to discontinue or abandon the same for
any reason, Mortgagee shall have the unqualified right to do so and in such event Mortgagor and
Mortgagee shall be restored to their former positions with respect to the Indebtedness in which
case this Mortgage and all rights, remedies and recourse of Mortgagee shall continue as if such
action or exercise of a right had not been invoked.
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Section 8.8. Waivers.

Mortgagor also waives the benefit of all laws now existing or that may hereinafter be
enacted providing for (i) any appraisal before sale of any portion of the Premises, and (ii) in any
way extending the time for the enforcement and collection of the Note or this Mortgage or
creating or extending a period of redemption from any sale made in collecting said debt. To the
full extent Mortgagor may do so under applicable law, Mortgagor agrees that Mortgagor will not
at any time insist upon, plead, claim or take the benefit or advantage of any law now or hereafter
enforced providing for any appraisal, evaluation, stay, extension or redemption and Mortgagor,
to the extzat permitted by law, waives and releases all rights of redemption, valuation, appraisal,
stay of execrution, notice of election to mature or declare due the whole of this Mortgage and
marshaling in'th svent of foreclosure of the liens hereby created.

Acceptance by Mortgagee of any payment which is less than payment in full of all
amounts due and payabie at the time of such payment shall not constitute a waiver of
Mortgagee's right to dewand rayment of the balance due, or any other rights of Mortgagee at that
time or any subsequent time.

Section 8.9. Default Intercst =nd Late Charges.

Mortgagor acknowledges that, -wihout limitation to any of Mortgagee's rights or
remedies set forth in this Mortgage, Mortgage: has the right following an Event of Default to
demand interest on the principal amount of the Note at the Default Rate and late payment
charges in accordance with the terms of the Note.

Section 8.10. Rights Cumulative.

The rights and remedies of Mortgagee as provided in this Mortgage, the Note and any
other Loan Document and the warranties contained herein or trérzin shall be cumulative and
concurrent, may be pursued singly, successively or together at the sol< Jiscretion of Mortgagee,
may be exercised as often as occasion for their exercise shall occur and in no event shall the
failure to exercise any such right or remedy be construed as a waiver or rzizase of such right or
remedy. No remedy under this Mortgage, the Note or any other Loan Document conferred upon
or reserved to Mortgagee is intended to be exclusive of any other remedy providad in this
Mortgage, the Note or any other Loan Document or provided by law, but e¢ach-shall be
cumulative and shall be in addition to every other remedy given under this Mortgage, tiie Note or
any other Loan Document or now or hereafter existing at law or in equity or by statute.

Section 8.11. Mortgagor Not Released.

No delay or omission by Mortgagee in the exercise of any rights or remedies arising
under this Mortgage, the Note or any other Loan Document at any time following the happening
of an Event of Default shall constitute a waiver of the right of Mortgagee to exercise such rights
and remedies at a later time by reason of such Event of Default or by reason of any subsequently
occurring Event of Default,
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ARTICLE IX
HAZARDOUS MATERIALS

Section 9.1. Definitions.
As used in this Mortgage, the following terms shall have the following meanings:

(a)  The term “Hazardous Substances or Wastes” includes but is not limited
to any and all substances (whether solid, liquid or gas) defined, listed, or otherwise
clessified as pollutants, hazardous wastes, hazardous substances, hazardous materials,
extrerzely hazardous wastes, mold, or words of similar meaning or regulatory effect
under any present or future Environmental Laws or that may have a negative impact on
human *ealh or the environment including, but not limited to, petroleum and petroleum
products, azhisios and asbestos-containing materials, polychlorinated biphenyls, lead,
radon, radioactive materials, flammables, explosives and mold.

(b)  The termy “Environmental Law” means any present and future federal,
state and local laws, statuicz. ordinances, rules, regulations and the like, as well as
common law, relating to protection of human health or the environment, relating to
Hazardous Substances or Wastes, relating to liability for or costs of Remediation or
prevention of Releases of Hazardo:/s Substances or Wastes or relating to liability for or
costs of other actual or threatened dang<i-to human health or the environment. The term
“Environmental Law” includes, bui_is-not limited to, the following statutes, as
amended, any successor thereto, and any repulations promulgated pursuant thereto, and
any state or local statutes, ordinances, rules, segulations and the like addressing similar
issues: the Comprehensive Environmental Response. Compensation and Liability Act; the
Emergency Planning and Community Right-to-Xnow Act; the Hazardous Materials
Transportation Act; the Resource Conservation and I'ecovary Act (including, but not
limited to, Subtitle I relating to underground storage tanks}; (ae Solid Waste Disposal Act;
the Clean Water Act; the Clean Air Act; the Toxic Substarces Control Act; the Safe
Drinking Water Act; the Occupational Safety and Health Act; the Federal Water Pollution
Control Act; the Federal Insecticide, Fungicide and Rodenticide /ict: the Endangered
Specics Act; the National Environmental Policy Act; and the River and Harbors
Appropriation Act. The term “Environmental Law” also includes, but is'nc. limited to,
any present and future federal, state and local laws, statutes, ordinances, rules, {egulations
and the like, as well as common law which conditions transfer of property wpon a
negative declaration or other approval of a governmental authority of the environmental
condition of the property, requires notification or disclosure of Releases of Hazardous
Substances or Wastes or other environmental condition of the Premises to any
governmental authority or other person or entity, whether or not in connection with
transfer of title to or interest in property, imposes conditions or requircments in
connection with permits or other authorization for lawful activity, relates to nuisance,
trespass or other causes of action related to the existence of Hazardous Materials or
Wastes located on the Premises, and relates to wrongful death, personal injury, or
property or other damage as a result of the existence of any Hazardous Materials or
Wastes on the Premises.
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(c)  The term “Release” with respect to any Hazardous Substances or Wastes
inctudes, but is not limited to, any release, deposit, discharge, emission, leaking, leaching,
spilling, seeping, migrating, injecting, pumping, pouring, emptying, escaping, dumping,
disposing or other movement of Hazardous Substances or Wastes.

(d)  The term “Remediation” includes but is not limited to any response,
remedial, removal, or corrective action; any activity to clean up, detoxify, decontaminate,
contain or otherwise remediate any Hazardous Substances or Wastes; any actions to
prevent, cure or mitigate any Release of any Hazardous Substances or Wastes; any action
tecomply with any Environmental Laws or with any permits issued pursuant thereto; any
inspeciion, investigation, study, monitoring, assessment, audit, sampling and testing,
laboratory. or other analysis, or evaluation relating to any Hazardous Substances or
Wastes-ortoanything referred to herein.

(e)  The term “Legal Action” means any claim, suit or proceeding, whether
administrative or judicial in nature.

4] The term “indemnified Parties” includes Mortgagee, any subsidiary,
affiliated entity, parent entity-director, officer, employee or agent of Mortgagee, any
person or entity who is or wili liave been involved in the origination of the Loan, any
person or entity who is or will bz'c been involved in the servicing of the Loan, any
person or entity in whose name the encumbrance created by the Mortgage is or will have
been recorded, persons and entities whe-may hold or acquire or will have held a full or
partial interest in the Loan, including, bui-vst limited to, custodians, trustees and other
fiduciaries who hold or have held a full or partiaj interest in the Loan for the benefit of
third parties.

{g)  The term “Losses” includes any loss=s, damages, costs, actual fees,
expenses, claims, suits, judgments, awards, liabilities (inciuding, but not limited to, strict
liabilities), obligations, debts, diminutions in value, fines, pepaities, charges, costs of
Remediation (whether or not performed voluntarily), amouuts paid in settlement,
foresecable and unforeseeable consequential damages, litigation ceats, 2ctual attorneys'
fees, engineers' fees, environmental consultants’ fees, and investigation costs (including,
but not limited to, costs for sampling, testing and analysis of soil, watex, «r, building
materials, and other materials and substances whether solid, liquid or gas), i vhatever
kind or nature, and whether or not incurred in connection with any jucicial or
administrative proceedings, actions, claims, suits, judgments or awards.

Section 9.2. Environmental Representations and Warranties.

To Mortgagor's actual knowledge, based on a review of the “Environmental Report” (as

such term is hereinafter defined), (a) there are no Hazardous Substances or Wastes (except
Permutted Substances as hereinafter defined) or underground storage tanks in, on, or under the
Premises, except those that are both (i) in compliance with all Environmental Laws and with
permits issued pursuant thereto and (ii) fully disclosed to Mortgagee in writing pursuant to the
written report(s) resulting from the environmental assessment(s) of the Premises delivered to
Mortgagee (such report(s) are identified in Exhibit “B* attached hereto and are referred to below
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collectively as the “Environmental Report”); (b) there are no past, present or threatened
Releases of Hazardous Substances or Wastes in, on, under or from the Premises except as
described in the Environmental Report; (c) there is no threat of any Release of Hazardous
Substances or Wastes migrating to the Premises except as described in the Environmental
Report; (d) there is no past or present non-compliance with Environmental Laws, or with permits
issued pursuant thereto, in connection with the Premises, except as described in the
Environmental Report; (¢) Mortgagor does not know of, and has not received, any written notice
or other communication from any person or entity (including, but not limited to, a governmental
entity) relating to Hazardous Substances or Wastes or Remediation thereof, of possible liability
of any pzis01 or entity pursuant to any Environmental Law, other environmental conditions in
connection »v1th the Premises, or any actual or potential administrative or judicial proceedings in
connection with any of the foregoing; and (f) Mortgagor has truthfully and fully provided to
Mortgagee, in‘Wsiriog, any and all information relating to conditions in, on, under or from the
Premises that is known to Mortgagor and that is contained in files and records of Mortgagor
including, but not limited ‘o, any reports relating to Hazardous Substances or Wastes in, on,
under or from the Premises 2ix!/or to the environmental condition of the Premises.

Section 9.3. Environmenial \_ovenants.

Mortgagor covenants and agrees that: (a) all uses and operations on or of the Premises by
Mortgagor or any other person or entity skcii be in compliance with all Environmental Laws and
permits issued pursuant thereto; (b) there shall \be no Releases of Hazardous Substances or
Wastes in, on, under or from the Premises by iviozigagor or anyone controlled by, controlling or
under common control with Mortgagor; (¢} Mortgasor shall keep the Premises free and clear of
all liens and other encumbrances imposed pursuant ic ar.y Environmental Law, whether due to
any act or omission of Mortgagor or any other person c¢ ¢ntity (“Environmental Liens”); (d)
Mortgagor shall, at its sole cost and expense, perform any envirzumental site assessment or other
investigation of environmental conditions in connection with the Premises, pursvant to any
written request of Mortgagee and share with Mortgagee the reports and other results thereof, and
Mortgagee and other Indemnified Parties shall be entitled to rely ‘or such reports and other
results thereof; (e) Mortgagor shall, at its sole cost and expense, comply witiy all written requests
of Mortgagee to (i) effectuate Remediation of any condition (including, butict limited to, a
Release of a Hazardous Substance) in, on, under or from the Premises; (ii) coisply with any
Environmental Law; (iii) comply with any directive from any governmental authei1ry; and (iv)
take any other action necessary or appropriate for protection of human health or the ervitonment;
(f) Mortgagor shall not do or allow any tenant or other user of the Premises to do any.act that
materially increases the dangers to human health or the environment, poses an unreasonable risk
of harm to any person or entity (whether on or off the Premises), impairs or may impair the value
of the Premises, is contrary to any requirement of any insurer, constitutes a public or private
nuisance, constitutes waste, or violates any covenant, condition, agreement or easement
applicable to the Premises; and (g) Mortgagor shall immediately notify Mortgagee in writing of
(i) any presence (except the presence of “Permitted Substances” as hereinafter defined) or
Releases or threatened Releases of Hazardous Substances or Wastes in, on, under, from or
migrating towards the Premises; (ii) any non-compliance with any Environmental Laws related
in any way to the Premises; (iii) any actual or potential Environmental Lien; (iv) any required or
proposed Remediation of environmental conditions relating to the Premises; and (v) any written
or oral notice or other communication of which Mortgagor becomes aware from any source
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whatsoever (including, but not limited to, a governmental entity) relating in any way to
Hazardous Substances or Wastes or Remediation thereof, possible liability of any person or
entity pursuant to any Environmental Law, other environmental conditions in connection with
the Premises, or any actual or potential administrative or judicial proceedings in connection with
anything referred to in this Mortgage. As used in this Mortgage, “Permitted Substances” shall
mean Hazardous Substances and Wastes which are present on the Premises, and are: (y) in
compliance with all Environmental Laws and with permits issued pursuant thereto; and (z) used
by Mortgagor in the cleaning, maintenance and operation of the Premises, or by tenants in the
normal course of their business in the Premises.

Sectisn 9.4. Mortgagee's Right to Inspect and Conduct Testing,

The Indemaitied Parties and any other person or entity designated by Indemnified Parties
(including, but no: limited to, any receiver, any representative of a governmental entity and any
environmental consultznf), shall have the right but not the obligation to enter upon the Premises
at all reasonable times {(subject to the rights of Filtran under the Filtran Lease) to assess any and
all aspects of the environmerial'condition of the Premises and its use including, but not limited
to, conducting any environmental asssssment or audit (the scope of which shall be determined in
Mortgagee's sole and absolute disersiion but shall be subject to the rights of Filtran under the
Filtran Lease) and taking samples of s¢ii, groundwater or other water, air or building materials,
and conducting other invasive testing. Mciigagor shall cooperate with and provide access to the
Indemnified Parties and any such person or <ntity designated by the Indemnified Parties. All
such investigations shall be performed at Mortgapai's sole cost and expense.

Section 9.5. Indemnification.

Mortgagor covenants and agrees at its sole csst apd_expense, to protect, defend,
indemnify, release and hold Indemnified Parties harmless from and against any and all Losses
imposed upon or incurred by or asserted against any Indemnified Parties and directly or
indirectly arising out of or in any way relating to any one or more ofhz following: (a) the past,
present or future presence, Release or threatened Release of any Hazardous Substances or
Wastes in, on, above, or under the Premises; (b) any past, present or threatzned non-compliance
or violations of any Environmental Laws (or permits issued pursuant to any “rvironmental
Laws) in connection with the Premises or operations thereon; () any legal or adininistrative
processes or proceedings or judicial proceedings in any way connected with any _matter
addressed in this Mortgage; (d) any personal injury, wrongful death, or property or othel damage
arising under any statutory or common law or tort law theory concerning Hazardous Substances
or Wastes; and (e) any misrepresentation or inaccuracy in any representation or warranty or
material breach or failure to perform any covenants or other obligations in this Mortgage or any
covenants which are related to Hazardous Substances or Wastes or Environmental Law.
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ARTICLE X
MISCELLANEQUS

Section 10.1. Release of Mortgage.

When all Indebtedness has been paid, this Mortgage and all assignments herein contained
shall, except as otherwise provided herein, terminate and shall be released by Mortgagee at
Mortgagor's expense.

Secion 10.2. Time of the Essence,
Time is of the essence with regard to the performance of the obligations of Mortgagor in
this Mortgage 2id each and every term, covenant and condition herein by or applicable to

Mortgagor.

Section 10.3. Geverning Law,

This Mortgage and theiights and obligations of all parties hereunder shall be governed
by and construed in accordance with the laws of the State or Commonwealth in which the
Premises are located.

Section 10.4. Jurisdiction.

The parties hereto irrevocably (a) agree tiiai any suit, action or other legal proceeding
arising out of or relating to this Mortgage may be orought in a court of record in the state or
commonwealth in which the Premises is located or in the crurts of the United States of America
located in such state or commonwealth, (b) consent to the nep-exclusive jurisdiction of each such
court in any suit, action or procceding, and (c) waive any obreciion which it may have to the
laying of venue of any such suit, action or proceeding in any ¢£such courts and any claim that
any such suit, action or proceeding has been brought in an iacopvenient forum. Nothing
contained herein shall prevent Mortgagee from bringing any action Gr-exercising any rights
against any security given to Mortgagee by Mortgagor, or against Mortzegor personally, or
against any property of Mortgagor, within any other state. Commencement of 2.1y such action or
proceeding in any other state or commonwealth shall not constitute a waiver ot'th¢ sgreement as
to the laws of the state which shall govern the rights and obligations of Martgagor and
Mortgagee hereunder.

Section 10.5. Interest Limitation,

All agreements between Mortgagor and Mortgagee are hereby expressly limited so that in
no contingency or event whatsoever, whether by reason of acceleration of maturity of the
Indebtedness or otherwise, shall the amount paid or agreed to be paid to Mortgagee for the use,
forbearance, loaning or detention of the Indebtedness exceed the maximum permissible under
applicable law. If from any circumstances whatsoever, fulfillment of any provisions of this
Mortgage, the Note or of the other Loan Documents at any time given shall exceed the maximum
permissible under applicable law, then, the obligation to be fulfilled shall automatically be
reduced to an amount which complies with applicable law, and if from any circumstances
Mortgagee should ever receive as interest an amount which would exceed the highest lawful rate
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of interest, such amount which would be in excess of such lawful rate of interest shall be applied
to the reduction of the principal balance evidenced hereby and not to the payment of interest.
This provision shall control every other provision of all agreements between Mortgagor and
Mortgagee and shall also be binding upon and available to any subsequent holder of the Note.
All sums paid or agreed to be paid to Mortgagee for the use, forbearance, or detention of the
Indebtedness shall, to the extent permitted by applicable law, be amortized, prorated, allocated,
and spread throughout the full stated term of the Note until payment in full so that the rate or
amount of interest on account of the Indebtedness does not exceed the maximum lawful rate of
interest from time to time in effect and applicable to the Indebtedness for so long as the
Indebted:iess is outstanding.

Secticn i N.6. Use of Loan and Premises.

Mortgagor represents and warrants to Mortgagee that the Indebtedness evidenced by the
Note is a business lcar transacted solely for the purpose of carrying on the business of
Mortgagor and not a cunsumer transaction, that the Premises does not constitute the homestead
of Mortgagor, and that the Frzirises are not used for agricultural purposes.

Section 10.7. Captions.
The captions to the sections of ikic Mortgage are for convenience only and shall not be
deemed part of the text of the respective sections-and shall not vary, by implication or otherwise,

any of the provisions of this Mortgage.

Section 10.8. Notices.

Any notice which any party hereto may desire or /may be required to give to any other
party shall be in writing and sent by an overnight carrier whick provides for a return receipt. Any
such notice shall be sent to the respective party's address as set furip-above in this Mortgage or to
such other address as such party may, by notice in writing, designatz-as its address. Any such
notice shall constitute service of notice hereunder three (3) days aft¢; the mailing thereof by
certified mail or one (1) day after the sending thereof by overnight carrier.

Section 10.9. Severability.

The parties hereto intend and believe that each provision of this Mortgage coinperts with
all applicable local, state and federal laws and judicial decisions. However, if any provision or
any portion of any provision contained in this Mortgage is held by a court of law to be invalid,
illegal, unlawful, void or unenforceable as written in any respect, then it is the intent of all parties
hereto that such portion or provision shall be given force to the fullest possible extent that it is
legal, valid and enforceable, that the remainder of this Mortgage shall be construed as if such
illegal, invalid, unlawful, void or unenforceable portion or provision was not contained therein,
and the rights, obligations and interests of Mortgagor and Mortgagee under the remainder of this
Mortgage shall continue in full force and effect.
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Section 10.10. Successors and Assigns.

This Mortgage and each and every covenant, agreement and other provision hereof shall
be binding upon Mortgagor and its successors and assigns, including, without limitation each and
every person or entity that may, from time to time, be record owner of the Premises or any other
person having an interest therein, shall run with the land and shall inure to the benefit of
Mortgagee and its successors and assigns. As used herein the words “successors and assigns”
shall also be deemed to include the heirs, representatives, administrators and executors of any
natural person who is a party to this Mortgage. Nothing in this Section shall be construed to
constituté ~onsent by Mortgagee to assignment of this Mortgage by Mortgagor.

Sectign 44.11. No Oral Modification.

This Mortgage may not be modified or discharged orally, but only by an agreement in
writing signed by Mor'gzgor and Mortgagee.

Section 10.12. Indeinzify.

Mortgagor agrees to indemnity, protect, hold harmless and defend Mortgagee from and
against any and all losses, liabilities, cuits, actions, obligations, fines, damages, judgments,
penalties, claims, causes of action, charges. costs and expenses (including actual attorneys' fees,
disbursements and court costs prior to triul, at-trial and on appeal} which may be imposed on,
incurred or paid by, or asserted against Moitgagee by reason or on account of, in connection
with, or arising from (i) the construction, recorstrostion or alteration of the Premises, (i) any
negligence of Mortgagor or any tenant of any portioi of the Premises or any of their respective
agents, contractors, subcontractors, servants, directors, 4finers, employees, licensees or invitees,
(iii) any accident, injury, death or damage to any person.o- property occurring in, on or about the
Premises or any street, drive, sidewalk, curb or passageway a jactnt thereto, except to the extent
that the same results directly from the willful misconduct of Msitgagee, (iv) or by virtue of
Mortgagee’s interest in this document. Any amount payable to Meirigagee under this Section
shall be due and payable upon demand therefor and receipt by Morigagor of a statement from
Mortgagee setting forth in reasonable detail the amount claimed and the basis therefor.
Mortgagor's obligations under this Section shall survive the repayment or any other satisfaction
of the Note and shall not be affected by the absence or unavailability of inswianze. sovering the
same or by the failure or refusal of any insurance carrier to perform any obligaiisn-on its part
under any such policy of insurance. If any claim, action or proceeding is made or brougi against
Mortgagee which is subject to the indemnity set forth in this Section, Mortgagor shali resist or
defend against the same, in its own name or, if necessary, in the name of Mortgagee, by
attorneys for Mortgagor's insurance carrier (if the same is covered by insurance) approved by
Mortgagee or otherwise by attorneys retained by Mortgagor and approved by Mortgagee.
Notwithstanding the foregoing, Mortgagee, in its discretion, if it disapproves of the attorneys
provided by Mortgagor or Mortgagor's insurance carrier, may engage its own attorneys to resist
or defend, or to assist therein, and Mortgagor shall pay or, on demand, shall reimburse
Mortgagee for the payment of, all actual fees and disbursements of said attorneys.
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Section 10.13. Representations of Mortgagor.

Mortgagor affirmatively represents and warrants that the written terms of the Loan
Documents, and each of them, accurately reflect the mutual understanding of Mortgagor and
Mortgagee, as to all matters addressed therein, and Mortgagor further represents and warrants
that there are no other agreements or understandings, written or oral, which exist between
Mortgagor and Mortgagee relating to the matters addressed in the Loan Documents.

Section 10.14. Mortgagee's Expenses.

Sheuld Mortgagee make any payments hereunder or under the Note or under any other
Loan Documents or incur any liability, loss or damage under or by reason of this Mortgage, the
Note or any ot%er Loan Documents, or in the defense of any claims or demands, the amount
thereof, and all ccsis and expenses, including all filing, recording, and title fees and any other
expenses relating to tae Indebtedness, including without limitation filing fees for UCC
continuation statements and any expense involving modification thereto, actual attorneys' fees,
and any and all costs and experigzs incurred in connection with making, performing, or collecting
the Indebtedness or exercising any-of Mortgagee's rights under the Note, this Mortgage or any
other Loan Documents, including actual attorneys' fees, the cost of appraisals and the cost of any
environmental inspections in connec:ica therewith, and all claims for brokerage and finder's fees
which may be made in connection with the-making of the Loan, together with interest thereon, at
the Default Rate, shall become part of the Indsbtedness and shall be secured by this Mortgage
and the other Loan Documents and Mortgaguer hereby agrees to reimburse Mortgagee therefor
immediately upon demand. Such sums, costs ar.d.expenses shall be, until so paid, part of the
Indebtedness and Mortgagee shall be entitled, to \he cxtent permitted by law, to receive and
retain the full amount of the Indebtedness in any acticp for redemption by Mortgagor, for an
accounting for the proceeds of a foreclosure sale or of Insirance Proceeds or for apportionment
of an eminent domain damage award.

Section 10.15. Mortgagee's Right to Counsel.

If Mortgagee retains attorneys to enforce any of the terms of th= Loan Documents or
because of the breach by Mortgagor of any of the terms hereof or of any 4f the other Loan
Documents, or for the recovery of any Indebtedness, Mortgagor shall pay to io:ipagee actual
attorneys' fees and all costs and expenses, whether or not an action is actually cosnrisnced and
the right to such actual attorneys' fees and all costs and expenses shall be deemed (@ have
accrued on the date such attorneys are retained, shall include fees and costs in connection with
litigation, arbitration, mediation, bankruptcy and/or administrative proceedings, and shall be
enforceable whether or not such action is prosecuted to judgment and shall include all appeals.
Attorneys' fees and expenses shall for purposes of this Mortgage include all paralegal, electronic

rescarch, legal specialists and all other costs in connection with that performance of Mortgagee's
attorneys.

If Mortgagee is, by reason of being the holder of this Mortgage, made a party defendant
of any litigation, action, proceeding, (including without limitation condemnation or insurance
loss matters) concerning this Mortgage or the Premises or any part thereof or therein, or the
construction, maintenance, operation or the occupancy or use thereof by Mortgagor, then
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Mortgagor shall indemnify, defend and hold Mortgagee harmless from and against all liability by
reason of said litigation, including actual attorncys' fees and all costs and expenses incurred by
Mortgagee in any such litigation or other proceedings, whether or not any such litigation or other
proceedings is prosecuted to judgment or other determination.

Section 10.16. Other Representations and Warranties.

All statements contained in the Loan Commitment or in any loan application, certificate
or other instrument delivered by or on behalf of Mortgagor to Mortgagee or Mortgagee's
representatives in connection with the Indebtedness shall constitute representations and
warranties riade by Mortgagor hereunder. Such representations and warranties made hereunder
and thereunder zhall survive the delivery of this Mortgage, and any misrepresentations

A

thereunder shail ¢ deemed as misrepresentations hereunder.
Section 10.17.5vrvival of Representations Warranties and Covenants.

All representations, covénants and warranties contained herein or in any of the other
Loan Documents shall survive tiic: delivery of the Note, this Mortgage and all other Loan
Documents executed in connection. herewith and the provisions hereof shall continug to inure to
the benefit of Mortgagee, its successersand assigns.

Section 10.18. Waiver of Jury Trial.

MORTGAGEE BY ITS ACCEPTANCE HEREOF AND MORTGAGOR HEREBY
VOLUNTARILY, KNOWINGLY AND INTENTIONALLY WAIVE ANY AND ALL
RIGHTS TO TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING ARISING
UNDER THIS MORTGAGE OR CONCERNING THE iNDEBTEDNESS AND/OR ANY
COLLATERAL SECURING SUCH INDEBTEDNESS, XEGARDLESS OF WHETHER
SUCH ACTION OR PROCEEDING CONCERNS ANV CONTRACTUAL OR
TORTIOUS OR OTHER CLAIM. MORTGAGOR ACKNGWLEDGES THAT THIS
WAIVER OF JURY TRIAL IS A MATERIAL INDUCEMENT 70 MORTGAGEE IN
EXTENDING CREDIT TO MORTGAGOR, THAT MORTGACEE WOULD NOT
HAVE EXTENDED SUCH CREDIT WITHOUT THIS JURY TRIAIL- WAIVER, AND
THAT MORTGAGOR HAS BEEN REPRESENTED BY AN ATTORNEY'C® HAS HAD
AN OPPORTUNITY TO CONSULT WITH AN ATTORNEY IN CONNECTION WITH
THIS JURY TRIAL WAIVER AND UNDERSTANDS THE LEGAL EFFECE F THIS
WAIVER.

Section 10.19. Minimum Requirement.

Mortgagor recognizes that the requirements imposed upon Mortgagor hereunder,
including, without limitation, insurance requirements, are minimum requirements as determined
by Mortgagee and do not constitute a represcntation that the requirements are complete or
adequate. Mortgagor understands that it is Mortgagor's duty and responsibility to act prudently
and responsibly at all times for Mortgagor's protection and for the protection of the Premises.
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Section 10.20. Reproduction of Documents.

This Mortgage and all documents relating thereto, specifically excluding the Note but
including, without limitation, consents, waivers and modifications which may hereafier be
executed, financial and operating statements, certificates and other information previously or
hereafter furnished to Mortgagee, may be reproduced by Mortgagee by any photographic,
photostatic, microfilm, micro-card, miniature photographic or other similar process and
Mortgagee may destroy any original document (“Master”) so reproduced. Mortgagor agrees and
stipulates that any such reproduction is an original and shall be admissible in evidence as the
Master 3.any judicial or administrative proceeding (whether or not the Master is in existence
and whethe: or not such reproduction was made or preserved by Mortgagee in the regular course
of business) and.any enlargement, facsimile or further reproduction of such a reproduction shall
be no less adnassinic

ARTICLE X1
STATE SPECIFIC PROVISIONS

Section 11.1. Incorpora‘io of State Law Provisions.

Certain provisions/sections cf *liis Mortgage and certain additional provisions/sections
that are required by laws of the State 0i'¢ ommonwealth in which the Premises are located may
be amended, described and/or otherwise set foiih in more detail on Exhibit “C” attached hereto,
which such Exhibit by this reference, is incorporated into and made a part of this Mortgage. In
the event of any conflict between such state law-provisions and any provision herein, the state
law provisions shall control.

JREMAINDER OF THIS PAGE INTENTIONA/.LY LEFT BLANK.}
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be executed as of the
date first above written.

INLAND OPPORTUNITY DES PLAINES SEEGERS,
L.L.C., a Limited Liability Company formed under the
laws of the State of DELAWARE

By: Inland Opportunity Fund, LL.C, a Delaware
limited liability company, its sole member

By: Inland Opportunity Business Manager &
Advisor, Inc., an Illinois corporation, its sole
manager

By: Jl
Title: -
ACKNOWLEDGMENT
STATE OF ILLINOIS }
} ss.

COUNTY OF DUPAGE }

The undersigned a notary public in a[nd for sajd Couuty, in the State aforesaid, DOES

HEREBY CERTIFY that a@m_mﬁ%he Tk aSrey of Inland
Opportunity Business Manager & Advisor, Inc., an Nlinois cotoatation, the sole manager of
Inland Opportunity Fund, L.L.C., a Delaware limited liability coimpany the sole member of
INLAND OPPORTUNITY DES PLAINES SEEGERS, L.L.C., a Limitcd Liability Company
formed under the laws of the State of Delaware, personally known to me 1o k¢ the same person
whose name is subscribed to the foregoing instrument, appeared before me this.day in person
and acknowledged that he/she signed, sealed and delivered the said instrument s his/her free
and voluntary act, and the free and voluntary act of the aforementioned entity for (he nses and
purposes therein set forth.

£
GIVEN under my hand and official scal, this 2 q} id‘a‘y; of
| Ao 1

Notary Signature

OFFICIAL SEAL
e 3. SUSAN METZLER - .
Commis l(% EX(nr S'Notary Public - State of linois Print Name: < H + U
s)- A My Commisaion Expirss May 05, 2011 AN Q 7 (
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EXHIBIT “A”
LEGAL DESCRIPTION

PARCEL [:

THAT PART OF LOT "A" IN BENJAMIN CONSOLIDATION OF PART OF THE
NORTHWEST 1/4 OF SECTION 17 AND PART OF THE EAST 1/2 OF THE NORTHEAST
1/4 OF SECTION 18, TOWNSHIP 41 NORTH, RANGE 12 EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED APRIL 7,
1922 AS DCCUMENT NUMBER 7455426, BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING 27 A POINT IN THE CENTER LINE OF SEEGERS ROAD (ALSO KNOWN
AS ELK GROVE ROAD) BEING THE NORTH LINE OF THE SAID NORTHWEST 1/4 OF
SECTION 17, 3510 iEET EAST OF THE NORTHWEST CORNER OF THE SAID
NORTHWEST 1/4 OF-3ECTION 17; THENCE SOUTH ALONG A LINE DRAWN
PARALLEL WITH THE WEST.LINE OF THE SAID NORTHWEST 1/4 OF SECTION 17, A
DISTANCE OF 45295 FEET TO AN INTERSECTION WITH A LINE 8.5 FEET
NORTHEASTERLY OF AND PARALLEL WITH THE CENTER LINE OF EXISTING
SWITCH TRACK; THENCE SOUTJEASTERLY ALONG THE SAID LINE, 8.5 FEET
NORTHEASTERLY OF AND PARALLfL WITH THE SAID CENTER LINE OF SWITCH
TRACK, BEING THE ARC OF A CURVED LINE, CONVEX TO THE NORTHEAST AND
HAVING A RADIUS OF 718.65 FEET FOR A DISTANCE OF 130.32 FEET, THE CHORD
OF SAID ARC BEING A LINE FORMING AN'ANGLE OF 113 DEGREES 06 MINUTES 55
SECONDS, FROM NORTH TO SOUTHEAST WITH THE SAID LINE PARALLEL WITH
THE WEST LINE OF THE SAID NORTHWES7 1/4 OF SECTION 17; THENCE
SOUTHEASTERLY ON A LINE TANGENT TO THE SAiD LAST DESCRIBED CURVED
LINE AND FORMING AN ANGLE OF 5 DEGREES 11 MINUTES 42 SECONDS TO THE
RIGHT WITH A PROLONGATION OF THE SAID LAST DESCRIBED CHORD, A
DISTANCE OF 49.63 FEET; THENCE SOUTHEASTERLY Al:GMG THE ARC OF A
CURVE, CONVEX TO THE SOUTHWEST, TANGENT TO TH- iLAST DESCRIBED
COURSE AND HAVING A RADIUS OF 704.47 FEET, A DISTANCE ‘GF 430.33 FEET, AS
MEASURED ON THE SAID ARC, TO A POINT OF TANGENCY 359.15 FET WESTERLY
OF THE WESTERLY RIGHT-OF-WAY LINE OF SAID MINNEAPOLIS, ST/ PAUL AND
SAULT STE. MARIE RAILROAD ON A LINE FORMING AN ANGLE WiTil SAID
WESTERLY RIGHT-OF-WAY LINE 82 DEGREES 13 MINUTES FROM NORTH TG WEST
FROM A POINT ON SAID WESTERLY RIGHT-OF-WAY LINE WHICH IS 620.32 FEET
SOUTHEASTERLY OF THE INTERSECTION OF SAID RIGHT-OF-WAY LINE WITH THE
NORTH LINE OF SAID NORTHWEST 1/4 OF SECTION 17; THENCE EASTERLY ON
SAID LINE TANGENT TO THE LAST DESCRIBED CURVED LINE A DISTANCE OF
55.41 FEET, THENCE SOUTHEASTERLY ALONG THE ARC OF A CURVED LINE,
TANGENT TO THE LAST DESCRIBED LINE, CONVEX TO THE NORTHEAST AND
HAVING A RADIUS OF 406.9 FEET, FOR A DISTANCE OF 375.37 FEET, AS MEASURED
ON THE ARC OF SAID CURVE, TO AN INTERSECTION WITH THE WESTERLY LINE
OF THE MINNEAPOLIS, ST. PAUL AND SAULT STE. MARIE RAILROAD RIGHT-OF-
WAY; THENCE NORTHWESTERLY ALONG SAID WESTERLY LINE OF SAID RIGHT-
OF-WAY 782.72 FEET TO THE INTERSECTION OF SAID WESTERLY RIGHT-OF-WAY
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LINE WITH THE NORTH LINE OF SAID NORTHWEST 1/4 OF SECTION 17; THENCE
WEST ALONG THE NORTH LINE OF SAID NORTHWEST 1/4 TO THE POINT OF
BEGINNING, EXCEPTING THEREFROM THAT PART THEREOF LYING WESTERLY OF
A LINE DRAWN 335.00 FEET (AS MEASURED PERPENDICULARLY) WESTERLY OF
AND PARALLEL WITH THE WESTERLY RIGHT-OF-WAY LINE OF THE
MINNEAPOLIS, ST. PAUL AND SAULT STE. MARIE RAILROAD, IN COOK COUNTY,
ILLINOIS.

PARCEL ?:

THAT PAK)-OF LOT "A" IN BENJAMIN CONSOLIDATION OF PART OF THE
NORTHWEST /4 OF SECTION 17 AND PART OF THE EAST 1/2 OF THE NORTHEAST
1/4 OF SECTIGM 18 TOWNSHIP 41 NORTH, RANGE 12 EAST OF THE THIRD
PRINCIPAL MERIP:iAN, ACCORDING TO THE PLAT THEREOF RECORDED APRIL 7,
1922 AS DOCUMEN'Y NIUMBER 7455426, BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT 2v THE CENTER LINE OF SEEGERS ROAD (ALSO KNOWN
AS ELK GROVE ROAD) BEING THE NORTH LINE OF SAID NORTHWEST 1/4 OF
SECTION 17, 351.0 FEET EAST O¢ "HE NORTHWEST CORNER OF SAID NORTHWEST
1/4 OF SECTION 17, THENCE SOUTH ALONG A LINE DRAWN PARALLEL WITH THE
WEST LINE OF SAID NORTHWEST 1/4 OF SECTION 17, A DISTANCE OF 452.95 FEET
TO AN INTERSECTION WITH A LINE 4.50 FEET NORTHEASTERLY OF AND
PARALLEL WITH THE CENTER LINE O¢ EXISTING SWITCH TRACK; THENCE
SOUTHEASTERLY ALONG SAID LINE 8.50 FEET NORTHEASTERLY OF AND
PARALLEL WITH SAID CENTER LINE OF SWITC¢# TRACK, BEING THE ARC OF A
CURVED LINE, CONVEX TO THE NORTHEAST AN:2HAVING A RADIUS OF 718.65
FEET FOR A DISTANCE OF 130.32 FEET, THE CHORD OF SAID ARC BEING A LINE
FORMING AN ANGLE OF 113 DEGREES 06 MINUTES aAND 55 SECONDS FROM
NORTH TO SOUTHEAST WITH SAID LINE PARALLEL Wi} THE WEST LINE OF
SAID NORTHWEST 1/4 OF SECTION 17, THENCE SOUTHEASTZRLY ON A LINE
TANGENT TO SAID LAST DESCRIBED CURVED LINE AND FORMING AN ANGLE OF
5 DEGREES 11 MINUTES AND 42 SECONDS TO THE RIGHT WITH A PROL.ONGATION
OF SAID LAST DESCRIBED CHORD, A DISTANCE OF 49.63 FEtf1:~THENCE
SOUTHEASTERLY ALONG THE ARC OF A CURVE, CONVEX TO THE SO%THWEST,
TANGENT TO THE LAST DESCRIBED COURSE AND HAVING A RADIUS GF 704.47
FEET, A DISTANCE OF 430.33 FEET, AS MEASURED ON SAID ARC, TO A POINT OF
TANGENCY 359.15 FEET WESTERLY OF THE WESTERLY RIGHT-OF-WAY LINE OF
SAID MINNEAPOLIS, ST. PAUL AND SAULT STE. MARIE RAILROAD ON A LINE
FORMING AN ANGLE WITH SAID WESTERLY RIGHT-OF-WAY LINE OF 82 DEGREES,
13 MINUTES FROM NORTH TO WEST FROM A POINT ON SAID WESTERLY RIGHT-
OF-WAY LINE WHICH IS 620.32 FEET SOUTHEASTERLY OF THE INTERSECTION OF
SAID RIGHT-OF-WAY LINE WITH THE NORTH LINE OF SAID NORTHWEST 1/4 OF
SECTION 17; THENCE EASTERLY ON SAID LINE TANGENT TO THE LAST
DESCRIBED CURVED LINE A DISTANCE OF 55.41 FEET; THENCE SOUTHEASTERLY
ALONG THE ARC OF A CURVED LINE, TANGENT TO THE LAST DESCRIBED LINE,
CONVEX TO THE NORTHEAST AND HAVING A RADIUS OF 406.90 FEET, FOR A
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DISTANCE OF 375.37 FEET, AS MEASURED ON THE ARC OF SAID CURVE, TO AN
INTERSECTION WITH THE WESTERLY LINE OF SAID MINNEAPOLIS, ST. PAUL AND
SAULT STE. MARIE RAILROAD RIGHT-OF-WAY; THENCE NORTHWESTERLY
ALONG SAID WESTERLY LINE OF SAID RIGHT-OF-WAY, 782.72 FEET TO THE
INTERSECTION OF SAID WESTERLY RIGHT-OF-WAY LINE WITH THE NORTH LINE
OF SAID NORTHWEST 1/4 OF SECTION 17; THENCE WEST ALONG THE NORTH LINE
OF SAID NORTHWEST 1/4 TO THE POINT OF BEGINNING, EXCEPTING THEREFROM
THAT PART LYING EASTERLY OF A LINE DRAWN 335 FEET (AS MEASURED
PERPENDICULARLY) WESTERLY OF AND PARALLEL WITH THE WESTERLY RIGHT-
OF-WAY. _LINE OF SAID MINNEAPOLIS, ST. PAUL AND SAULT STE. MARIE
RAILROAL, AND EXCEPTING THAT PART OF LOT "A" IN BENJAMIN
CONSOLIDAT2N OF PART OF THE NORTHWEST 1/4 OF SECTION 17 AND PART OF
THE EAST pi2-oF, THE NORTHEAST 1/4 OF SECTION 18, TOWNSHIP 41 NORTH,
RANGE 12 EAST O THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT
THEREOF RECORDLL APRIL 7, 1922 AS DOCUMENT NUMBER 7455426, BOUNDED
AND DESCRIBED AS FOLLOWS: COMMENCING AT THE NORTHWEST CORNER OF
SAID NORTHWEST QUAKTER OF SECTION 17, THENCE NORTH 87 DEGREES 24
MINUTES 34 SECONDS EAST(, ALONG THE NORTH LINE OF SAID NORTHWEST
QUARTER OF SECTION 17, SAIR L'NE ALSO BEING THE CENTER LINE OF SEEGERS
ROAD (ALSO KNOWN AS ELK GROYE ROAD), 351.00 FEET; THENCE SOUTH 0
DEGREES 00 MINUTES 00 SECONDS £AST. ALONG A LINE DRAWN PARALLEL WITH
THE WEST LINE OF SAID NORTHWEST 1/4 OF SECTION 17, A DISTANCE OF 195.70
FEET TO THE POINT OF BEGINNING OF (T{FE FOLLOWING DESCRIBED PARCEL;
THENCE CONTINUING SOUTH 0 DEGREES 0¢ MiNUTES 00 SECONDS EAST, ALONG
SAID PARALLEL LINE, 257.25 FEET TO AN INTEXSECTION WITH A LINE 8.5 FEET
NORTHEASTERLY OF AND PARALLEL WITH THE-CENTER LINE OF EXISTING
SWITCH TRACK; THENCE SOUTHEASTERLY ALCNG, SAID LINE, 85 FEET
NORTHEASTERLY OF AND PARALLEL WITH SAID CENTER LINE OF SWITCH
TRACK, BEING THE ARC OF A CURVED LINE, CONVEX TQ THE NORTHEAST AND
HAVING A RADIUS OF 718.65 FEET FOR A DISTANCE OF 1305z FEET, THE CHORD
OF SAID ARC BEING A LINE FORMING AN ANGLE OF 113 DEGREES 06 MINUTES 55
SECONDS, FROM NORTH TO SOUTHEAST WITH SAID LINE PARALLEL WITH THE
WEST LINE OF THE SAID NORTHWEST 1/4 OF SECTION ~i7,.-THENCE
SOUTHEASTERLY ON A LINE TANGENT TO SAID LAST DESCRIBED CURVED LINE
AND FORMING AN ANGLE OF 5 DEGREES 11 MINUTES 42 SECONDS TO THE X!GHT
WITH A PROLONGATION OF SAID LAST DESCRIBED CHORD, A DISTANCE OF 49.63
FEET; THENCE SOUTHEASTERLY ALONG THE ARC OF A CURVE, CONVEX TO THE
SOUTHWEST, TANGENT TO THE LAST DESCRIBED COURSE AND HAVING A
RADIUS OF 704.47 FEET, A DISTANCE OF 350.65 FEET; THENCE NORTH 5 DEGREES
04 MINUTES 00 SECONDS WEST, 145.42 FEET; THENCE NORTH 27 DEGREES 52
MINUTES 01 SECOND WEST, 324.06 FEET, THENCE SOUTH 87 DEGREES 24 MINUTES
34 SECONDS WEST, 336.10 FEET TO THE HEREINABOVE DESIGNATED POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS.
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PARCEL 3:

EASEMENT FOR STORMWATER AND MAINTENANCE AGREEMENT RECORDED
JUNE 30, 2008 AS DOCUMENT 0818233065 MADE BY AND BETWEEN S§PX
CORPORATION, A DELAWARE CORPORATION AND KB II, LLC, AN ILLINOIS
LIMITED LIABILITY COMPANY FOR THE BENEFIT OF PARCELS 1 AND 2 FOR
DRAINAGE IN, ON, OF AND FROM THE DETENTION POND AS NOTED THEREIN
TOGETHER WITH RIGHT OF ACCESS THERETO.

Common Address: 875 Seegers Road, Des Plaines, 1llinois 60016

PIN Nos.: 09-17-102-040-0000 and 09-17-100-065-0000
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EXHIBIT “B”
ENVIRONMENTAL REPORTS

Phase 1 Environmental Site Assessment dated October 8, 2010, prepared by Bradburne, Briller &

Johnson, LLC
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EXHIBIT “C”
APPLICABLE STATE LAW

C-1  Maximum Indebtedness. Notwithstanding anything contained herein to the
contrary, in no event shall the Indebtedness exceed an amount equal to Six Million and 00/100
Dollars ($6,000,000.00); provided, however, in no event shall the Mortgagee be obligated to
advance funds in excess of the face amount of the Note.

C-2  Collateral Protection Insurance. Unless Mortgagor provides Mortgagee with
evidencc. of the insurance coverage required by the Mortgage, Mortgagee may purchase
insurance 2« Mortgagor’s expense to protect Mortgagee’s interests in Mortgagor’s Premises. This
insurance may,~but need not, protect Mortgagor’s interests. The coverage that Mortgagee
purchases may ini pay any claim that Mortgagor makes or any claim that is made against
Mortgagor in conneriio= with the Premises. Mortgagor may later cancel any insurance purchased
by Mortgagee, but only 2fer providing Mortgagee with evidence that Mortgagor has obtained
insurance as required by tis paragraph. If Mortgagee purchases insurance for the Premises,
Mortgagor will be responsibl< for the costs of that insurance, including interest and any other
charges we may impose in contection with the placement of the insurance, until the effective
date of the cancellation or expiratio of the insurance. The costs of the insurance may be added
to the total outstanding balance of the Jn”ebtedness. The cost of the insurance may be more than
the cost of insurance Mortgagor may be able to obtain on its own.

C-3  Selection and Appointment of Rereiver. In lieu of taking possession of the
Premises following an Event of Default, in any judicil foreclosure proceeding, Mortgagee may
require that the Court appoint a receiver. Mortgagee mavselect the receiver that it requests the
Court to appoint and Mortgagor waives any right to object t5 either the appointment or selection
of the receiver sought to be appointed by Mortgagee.
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