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UpPON RECORDATION RETURN TO:
PRIVATE CAPITAL GROUP, INC.
160 West Canyon Crest Rd.
Alpine, Utah 84004

Recorder’s Use Only

MORTGAGE & SECURITY AGREEMENT

THIS MORTGAGH AND SECURITY AGREEMENT (the “Security Instrument”) is made as of February 4,
2011, by WoOD7 IE.D GREEN EXECUTIVE CENTRE LLC, an [llinois limited liability company, having its
principal place of Dusiness at 1920 Thoreau Drive, Suite 171, Schaumburg, IL 61703, as mortgagor
(“Borrower”) to the cititics listed on the attached Exhibit A, having an address at c/o Private Capital
Group, Inc., 160 West Caryan Crest Rd., Alpine, Utah 84004, as mortgagee (“Lender”).

RECITALS:

Borrower, by its promissory note oieven date herewith given to Lender, is indebted to Lender in the
principal sum of $3,300,000.00 in lawfu!"money of the United States of America (the “Note”) with
interest from the date thereof at the rates st forth in the Note, principal and interest to be payable in
accordance with the terms and conditions providediicthe Note.

Borrower desires to secure the payment of the Debt aid b= performance of all of its obligations under the
Note and the Other Obligations. Al! capitalized terms stall‘pave the meanings ascribed in the Definitions
Glossary in Section 20.2.

ARTICLE |
GRANTS OF SECURITY

Section 1.1 Property Mortgaged: Borrower does hereby irrevocably mortzage, grant, bargain, sell,
pledge, assign, warrant, transfer and convey to Lender, and grant a security interest to Lender in, the
following property, rights, interests and estates now owned, or hereafter acquired by Borrower
(collectively, the “Property”):

(a) Land. The real property described in Exhibit B attached hereto and made a part hereof (the
“Land"),

(b) Additional Land. All additional lands, estates and development rights hereafter acquired by
Borrower for use in connection with the Land and the development of the Land that may, from time to
time, by supplemental mortgage or otherwise be expressly made subject to the lien of this Security
Instrument;

(c) Improvements. The buildings, structures, fixtures, additions, enlargements, extensions,
modifications, repairs, replacements and improvements now or hereafter erected or located on the Land
(the “Improvements”);

(d) Easements. All easements, rights-of-way or use, rights, strips and gores of land, streets, ways,
alleys, passages, sewer rights, water, water courses, water rights and powers, air rights and development
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rights, and all estates, rights, titles, interests, privileges, liberties, servitudes, tenements, hereditaments and
appurtenances of any nature whatsoever, in any way now or hereafter belonging, relating or pertaining to
the Land and the Improvements and the reversion and reversions, remainder and remainders, and all land
lying in the bed of any street, road or avenue, opened or proposed, in front of or adjoining the Land, to the
center line thereof and all the estates, rights, titles, interests, dower and rights of dower, curtesy and rights
of curtesy, property, possession, claim and demand whatsoever, both at law and in equity, of Borrower of,
in and to the Land and the Improvements and every part and parcel thereof, with the appurtenances
thereto;

(€) Fixtures and Personal Property. All machinery, equipment, fixtures (including, but not
limited, to all heating, air conditioning, plumbing, lighting, communications and elevator fixtures) and
other property of every kind and nature whatsoever owned by Borrower, or in which Borrower has or
shall have as: interest, now or hereafier located upon the Land and the Improvements, or appurtenant
thereto, and-us=hle in connection with the present or future operation and occupancy of the Land and the
Improvements-zu-all building equipment, materials and supplies of any nature whatsoever owned by
Borrower, or i’ whirli Borrower has or shall have an interest, now or hereafter located upon the Land and
the Improvements, or appurtenant thereto, or usable in connection with the present or future operation and
occupancy of the Land zad the Improvements (collectively, the “Personal Property™), including the right,
title and interest of Borrwer in and to any of the Personal Property which may be subject to any security
interests, as defined in the Unform Commercial Code, as adopted and enacted by the state or states where
any of the Property is located {the “Uniform Commercial Code”), superior in lien to the lien of this
Security Instrument, and all proceed: ana products of all of the above;

() Leases and Rents. All leases, sub'eses and other agreements affecting the use, enjoyment or
occupancy of the Land and/or the Improvemerits heretofore or hereafter entered into (and all extensions,
amendments and modifications thereto), whether befoe or after the filing by or against Borrower of any
petition for relief under Creditors Rights Laws (the “I.cases”™) and all right, title and interest of Borrower,
its successors and assigns therein and thereunder, including, without limitation, all guarantees, letters of
credit and any other credit support given by any guarantor, zash or securities deposited under the Lease to
secure the performance by the lessees of their obligations fiereunder and all rents, additional rents,
revenues, issues and profits (including all oil and gas or other'iiuneral royalties and bonuses) from the
Land and the Improvements whether paid or accruing before or afte: the filing by or against Borrower of
any petition for relief under the Creditors Rights Laws (the “Rents 7 znd all proceeds from the sale or
other disposition of the Leases and the right to receive and apply the Reni 1o the payment of the Debt;

(g) Insurance Proceeds. All proceeds of and any unearned premiums orany insurance policies
covering the Property, including, without limitation, the right to receive and appty the-oroceeds of any
insurance, judgments, or settlements made in lieu thereof, for damage to the Property;

(h) Condemnation Awards. All awards or payments, including interest thereor;, ~wihich may
heretofore and hereafter be made with respect to the Property, whether from the exercise of ihc.rght of
eminent domain (including, but not limited to any transfer made in lieu of or in anticipation of the
exercise of the right), or for a change of grade, or for any other injury to or decrease in the value of the
Property;

(i) Tax Certiorari. All refunds, rebates or credits in connection with a reduction in real estate
taxes and assessments charged against the Property as a result of tax certiorari or any applications or
proceedings for reduction;

(j) Conversion. All proceeds of the conversion, voluntary or involuntary, of any of the foregoing

including, without limitation, proceeds of insurance and condemnation awards, into cash or liquidation
claims;
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(k) Actions or Proceedings. The right, in the name and on behalf of Borrower, to appear in and
defend any action or proceeding brought with respect to the Property and to commence any action or
proceeding to protect the interest of Lender in the Property;

() Other Agreements. All agreements, contracts (including, without limitation, any and all
interest rate cap agreements, swaps or other interest hedging agreements), certificates, instruments,
franchises, permits, licenses, plans, specifications and other documents, now or hereafter entered into, and
all rights therein and thereto, respecting or pertaining to the use, occupation, construction, management or
operation of the Land and any part thereof and any Improvements or respecting any business or activity
conducted on the Land and any part thereof and all right, title and interest of Borrower therein and
thereunder..including, without limitation, the right, upon the occurrence and during the continuance of an
Event of Lafault, to receive and collect any sums payable to Borrower thereunder;

(m) imtupzibles. All accounts, escrows, chattel paper, deposits, trade names, trademarks,
servicemarks, loges. copyrights, goodwill, books and records and all other general intangibles related to
or used in connection with the operation of the Property;

(n) Causes of Azvion. All causes of action and claims against any Person (including without
limitation, all causes of action or clzims arising in tort, by contract or for fraud or concealment of material
fact) for damages or injury to thé Property or in connection with any transaction financed in whole or in
part by the proceeds of the Loan (“Causes of Action”); and

(0) Other Rights. Any and all other richts of Borrower in and to the Property.

Section 1.2 Assignment of Leases and Rents: Bor.ower hereby absolutely and unconditionally assigns to
Lender Borrower’s right, title and interest in and-to-all current and future Leases and Rents; it being
intended by Botrower that this assignment constiuies a present, absolute assignment and not an
assignment for additional security only. Nevertheless, sutjezi to the terms of this Section 1.2 and Section
3.8, Lender grants to Borrower a revocable license to collect 2a¢ receive the Rents. Borrower shall hold
the Rents, or a portion thereof, sufficient to discharge all currini sums due on the Debt, for use in the
payment of such sums.

Section 1.3 Security Agreement: This Security Instrument is both & 1cal property mortgage and a
“security agreement” within the meaning of the Uniform Commercial Code. e Property includes both
real and personal property and all other rights and interests, whether tangible or dntangible in nature, of
Borrower in the Property. By executing and delivering this Security Instrument, Gorrewer hereby grants
to Lender, as security for the Obligations, a security interest in the Personal Property and other collateral
given as security for the Obligations (whether denominated as part of the Property or cineswise) to the
extent that under Applicable Laws the same would be governed by the Uniform Com:iricial Code
(collectively, “UCC Collateral™) to the full extent that the Personal Property and other UCC Coilateral
may be subject to the Uniform Commercial Code.

Section 1.4 Pledge of Monies Held: Borrower hereby grants a security interest in and pledges to Lender
any and all monies now or hereafter held by Lender, including, without limitation, any sums deposited in
the Escrow Fund, Net Proceeds and condemnation awards or payments described in Section 3.6, as
additional security for the Obligations until expended or applied as provided in this Security Instrument

Section 1.5 Condition to Grant: TO HAVE AND TO HOLD the above granted and described Property to
the use and benefit of Lender, and the successors and assigns of Lender, forever; PROVIDED,
HOWEVER, these presents are upon the express condition that, if Borrower shall pay to Lender the Debt
at the time and in the manner provided in the Note and this Security Instrument, shall perform the Other
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Obligations as set forth in this Security Instrument and shall comply with each and every covenant and
condition set forth herein and in the Note, these presents and the estate hereby granted shall cease,
terminate and be void.

ARTICLE 2
DEBT & OBLIGATIONS SECURED/PAYMENT COVENANTS

Section 2.1 Debt: This Security Instrument and the grants, assignments and transfers made in Article 1
are given for the purpose of securing the payment of the following, in such order of priority as Lender
may determine in its sole discretion (the “Debt”):

(a) the indebtedness evidenced by the Note in lawful money of the United States of America;

(b) ¥iiterest, default interest, late charges and other sums, as provided in the Loan Documents;

(c) the Frezayment Consideration, if any,

(d) all other mories agreed or provided to be paid by Borrower in the Loan Documents;

(e) all sums advancec prreuant to this Security Instrument to protect and preserve the Property
and the lien and the security interest created hereby; and

(f) all sums advanced and costs and expenses incurred by Lender in connection with the Debt or
any part thereof, any renewal, extensioy, ‘nedification, replacement, restatement or increase of or
substitution for the Debt or any part thereci, or the acquisition or perfection of the security therefor,
whether made or incurred at the request of Borrow<r or Lender

For the purposes of this Security Instrument, the term “Debt” shall not include any sums payable
or other obligations of Borrower (or any Indemnitor) unae: the Environmental Indemnity.

Section 2.2 Other Obligations: This Security Instrument and thegrants, assignments and transfers made
in Article 1 are also given for the purpose of securing the performarice of the following (the “Other
Obligations™):

{a) each obligation of Borrower contained herein;
(b) each obligation of Borrower contained in the other Loan Documents; axd

(c) each obligation of Borrower contained in any renewal, extension, amendmer., saedification,
consolidation, change of;, or substitution or replacement for, all or any part of the Loan Docurasists.

Section 2.3 Payment of Debt: Borrower shall pay the Debt at the time and in the manner provided in the
Note and in this Security Instrument. Borrower’s obligations for the payment of the Debt and the
performance of the Other Obligations shall be referred to collectively as the “Obligations.”

Section 2.4 Performance of Other Agreements: Borrower shall observe and perform each and every term
to be observed or performed by Borrower pursuant to the terms of any agreement or recorded instrument
affecting or pertaining to the Property, or given by Borrower to Lender for the purpose of further securing
an Obligation and any amendments, modifications or changes thereto.

Section 2.5 Payments: Unless payments are made in the required amount in immediately available funds
at the place where the Note is payable, remittances in payment of all or any part of the Debt shall not,
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regardless of any receipt or credit issued therefor, constitute payment until the required amount is actually
received by Lender in funds immediately available at the place where the Note is payable (or any other
place as Lender, in Lender’s sole discretion, may have established by delivery of written notice thereof to
Borrower) and shall be made and accepted subject to the condition that any check or draft may be handled
for collection in accordance with the practice of the collecting bank or banks; provided, however, Lender
shall not be required to accept payment for any Obligation in cash. Acceptance by Lender of any payment
in an amount less than the amount then due shall be deemed an acceptance on account only, and the
failure to pay the entire amount then due shall be and continue to be an Event of Default.

Section 2.6 Incorporation by Reference: All the covenants, conditions and agreements contained in (a)
the Note and (b) all and any of the documents other than the Note or this Security Instrument now or
hereafter executed by Botrower and/or others and by or in favor of Lender, which wholly or partially
secure o gumranty payment of the Note, the Other Obligations or are otherwise executed and delivered in
connection itk the Loan (collectively such documents together with the Note and Security [nstrument,
the “Loan Docunznts”) are hereby made a part of this Security Instrument to the same extent and with the
same force as i{ fliv-sat forth herein,

ARTICLE 3
PROPERTY COVENANTS

Borrower covenants and agrees that:

Section 3.1 Property Use: The Property shall be used only for commercial office space, and for no other
use without the prior written consent of Lendrr

Section 3.2 Management:

(a) The Property shall be managed by either: (1> Borrower or an entity affiliated with Borrower
approved by Lender for so long as Borrower or said afliliated entity is managing the Property in a first-
class manner; or (i) a professional property management coinzany approved by Lender. Management by
an affiliated entity or a professional property management <umpany shall be pursuant to a written
agreement reasonably approved by Lender. In no event shall any manager be removed or replaced or the
terms of any management agreement modified or amended without ihe rrior written consent of Lender,
which consent shall not be unreasonably withheld or delayed.

(b) In the event (i) of default hereunder or under any management contract then in effect, which
default is not cured within any applicable grace or cure period, or (ii) of the bankiuptey-or insolvency of
the manager, Lender shall have the right to immediately terminate, or to direct Borrower to immediately
terminate, such management contract and to retain, or to direct Borrower to retain, a row panagement
agent approved by Lender.

(c) All Rents generated by or derived from the Property shall first be utilized solely for current
expenses directly attributable to the ownership and operation of the Property, including, without
limitation, current expenses relating to Borrower's liabilities and obligations with respect to the Loan
Documents, and none of the Rents generated by or derived from the Property shall be diverted by
Borrower and utilized for any other purpose unless all such current expenses attributable to the ownership
and operation of the Property have been fully paid and satisfied.

Section 3.3 Insurance:

(a) Borrower shall obtain and maintain, or cause to be maintained, insurance for Borrower and the
Property providing at least the following coverages:
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(i) Property Insurance. Insurance with respect to the Improvements and Personal
Property insuring against any peril now or hereafier included within the classification “Cause of Loss--
Special Form” (sometimes referred to as “All Risk of Physical Loss™), together with an “Ordinance and
Law” endorsement, in amounts at all times sufficient to prevent Lender from becoming a co-insurer
within the terms of the Policies and under Applicable Law, but in any event such insurance shall be
maintained in an amount which, after application of deductible, shall be equal to the full insurable value
of the Improvements and Personal Property, the term “full insurable value” to mean the actual
replacement cost of the Improvements and Personal Property (without taking into account any
depreciation, and exclusive of excavations, footings and foundations, landscaping and paving) determined
annually by an insurer, a recognized independent insurance broker or an independent appraiser selected
and paid by Borrower and in no event less than the coverage required pursuant to the terms of any Lease
{the “Replaczment Cost”),

i) Liability Insurance. Commercial general liability insurance on the so-called
“occurrence” forey ‘ncluding bodily injury, death and property damage liability, insurance against any
and all claims, includingall legal liability to the extent insurable and imposed upon Lender and all court
costs and legal fees and xrienses, arising out of or connected with the possession, use, leasing, operation,
maintenance or conditicii of the Property in such amounts as are generally available at commercially
reasonable premiums and are ‘gezevally required by institutional lenders for properties comparable to the
Property but in any event for a limit par occurrence of at least $1,000,000.00 and an annual aggregate of
at least $5,000,000.00. This requireinent may be satisfied by 2 layering of Commercial General Liability,
Umbrella and Excess Liability Policies.

(iii) Workers® Compensatior {1surance. Statutory workers’ compensation insurance with
respect to any work on or about the Property;

(iv) Business Interruption. Business iiteréuntion and/or loss of “rental income” insurance
in an amount sufficient to avoid any co-insurance penaiiv-and to provide proceeds which will cover a
period of not less than 15 days from the date of casualty or loss, containing an extended period of
indemnity endorsement which provides that after the physical 1255 to the Improvements and the Personal
Property has been repaired, the continued loss of income will be infurec until such income returns to the
same level it was prior to the loss, or the expiration of 12 months fronithe date of the loss, whichever first
occurs, and notwithstanding that the policy may expire prior to the end ‘of s:ch period. The term “rental
income” means for purposes of this Section the sum of (A) the total then ~scartainable Rents payable
under the Leases and (B) the total ascertainable amount of all other amounts to b received by Borrower
from third parties which are the legal obligation of the tenants, reduced to the extent snch amounts would
not be received because of operating expenses not incurred during a period of noa-oczunancy of that
portion of the Property then not being occupied,

(v) Boiler and Machinery Insurance. Broad form boiler and machinery” insurance
(without exclusion for explosion) covering all boilers or other pressure vessels, machinery, and equipment
located in, on or about the Property (including “system breakdown coverage”) and insurance against loss
of occupancy or use arising from any breakdown in such amounts as are generally required by
institutional lenders for properties comparable to the Property,

(vi) Flood Insurance. If required by Subsections 5.5(1) and 7.5, flood insurance in an
amount at least equal to the lesser of (A} the Replacement Cost together with business interruption
coverage and (B) the maximum limit of coverage available for the Property under the National Flood
Insurance Act of 1968, The Flood Disaster Protection Act of 1973 and the National Flood Insurance
Reform Act of 1994, as each may be amended (the “Flood Insurance Acts™);
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(vii) Builder’s Risk Insurance. At all times during which construction, repairs or
alterations are being made with respect to the Improvements which either affect the structure of the
Improvements or will cost in excess of 10% of the value of the Property (A) owner’s contingent or
protective liability insurance covering claims not covered by or under the terms or provisions of the above
mentioned commercial general liability insurance policy; and (B) the insurance provided for in
Subsection 3.3(a)(i) written in a so-called builder’s risk completed value form (1) on a non-reporting
basis, (2) against all risks insured against pursuant to Subsection 3.3(a)(i), (3) including permission to
occupy the Property, and (4) with an agreed amount endorsement waiving co-insurance provisions; and

(viii} Other Insurance. Such other insurance with respect to the Property or on any
replacements or substitutions or additions or increased coverage limits as may from time to time be
required bv.Lender against other insurable hazards or casualties which at the time are commonly insured
against i1 the case of property similarly situated, including, without limitation, sinkhole, mine subsidence,
earthquake =nd environmental insurance, due regard being given to the height and type of buildings, their
construction, :0cdtion, use and occupancy.

(b) All insureric2provided for in Subsection 3.3(a) shall be for a term of not less than one (1) year
and obtained under valid 7nd enforceable policies (the “Policies” or in the singular, the “Policy™), and
shall be issued by one or more other domestic primary insurer(s) having (i} a financial strength/claims
paying ability rating by one o/ mors credit rating agencies approved by Lender (a “Rating Agency”) of A
or better or equivalent credit agéncy zeting/not less than one rating category below the highest rating at
any time assigned to the Securities, but in no event a rating less than investment grade by such Rating
Agency, or (ii) a general policy rating of A or better and a financial class of IX or better by A.M. Best
Company, Inc. (or if a rating of A.M. Best Corupany Inc. is no longer available, a similar rating from a
similar or successor service). All insurers proyiding insurance required by this Security Instrument shall
be authorized and admitted to issue insurance in/the state in which the Property is located. The Policy
referred to in Subsection 3.3(a)ii) and (vii)(A) above shall name Lender as an additional insured and the
Policies referred to in Subsection 3.3(a)(i), (iv), (v), (vi} «nd (vii)(B), and as applicable (viii), above shall
provide that all proceeds be payable to Lender as set forili %1 Section 3.7 hereof. The Policies referred to
in Subsections 3.3(a)i), (v), (vi) and (vii)(B) shall als¢’ sortain: (i) a standard “non-contributory
mortgagee” endorsement or its equivalent relating, inter alia, to-iecovery by Lender notwithstanding the
negligent or willful acts or omission of Borrower; (ii) to the extent avar'able at commercially reasonable
rates, a waiver of subrogation endorsement as to Lender; and (itiy «n-endorsement providing for a
deductible per loss of an amount not more than that which is customariy ig=infained by prudent owners
of similar properties in the general vicinity of the Property. All Policies shall zenfain (i) a provision that
such Policies shall not be denied renewal, materially changed (other than to(increase the coverage
provided), cancelled or terminated, nor shall they expire, without at least thirty (30) 2zys’ prior written
notice to Lender in each instance; and (ii) include effective waivers by the insurar o. 21l claims for
applicable premiums (“Insurance Premiums”) against any mortgagee, loss payees, additicas! insureds and
named insureds (other than Borrower). Evidence of insurance with respect to all renewal and replacement
Policies shall be delivered to Lender not less than twenty (20) days prior to the expiration daie ct any of
the Policies required to be maintained hereunder which evidence shall bear notations evidencing payment
of Insurance Premiums. Originals or evidence of such replacement Policies shall be delivered to Lender
promptly afler Borrower’s receipt thereof but in any case within thirty (30) days after the effective date
thereof, If Borrower fails to maintain and deliver to Lender the original Policies or evidence of insurance
required by this Security Instrument, Lender may procure such insurance at Borrower's sole cost and
expense.

(c) Borrower shall comply with all insurance requirements and shall not bring or keep or permit
to be brought or kept any article upon any of the Property or cause or permit any condition to exist
thereon which would be prohibited by an insurance requirement, or would invalidate the insurance
coverage required hereunder to be maintained by Borrower on or with respect to any part of the Property
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pursuant to this Section 3.3 and shall not purchase any additional amounts of insurance that would cause
Lender to become a co-insurer within the terms of the Policies.

(d) Unless Lender requires Borrower to obtain a separate Policy or Policies under Section 3.3(a),
the insurance coverage required may be effected under a blanket Policy or Policies covering the Property;
provided that any such blanket Policy shall specify, except in the case of commercial general liability
insurance, the premises address of each building, the portion of the total coverage of such Policy that is
allocated to the Property, and shall in any case provide the same protection as would a separate policy
insuring only the Property and otherwise comply with all other respects with the requirements of this
Section 3.3,

(e)Subject to Section 3.7, Lender may apply the Net Proceeds of any Policies carried under this
Section 3.3-%5 a result of damage or destruction to the Property to the reduction or discharge of the Debt
whether or zot then due and payable.

(f) In the eveint of a foreclosure of the Security Instrument or other transfer of title to the Property
in extinguishment i wliole or in part of the Debt, all right, title and interest of Borrower in and to the
Policies then in force cciicrrning the Property and all proceeds payable thereunder shall thereupon vest in
Lender or the purchaser ai such foreclosure or other transferee in the event of such other transfer of title.

(g) Lender’s approval of coverage at closing shall be deemed Borrower’s satisfaction of the
insurance requirements of this Section 3.3.

Section 3.4 Payment of Taxes, Efc.

(a) Borrower shall promptly pay by their /ue «ate all taxes, assessments, water rates, sewer rents,
governmental impositions, and other charges, includirg, without limitation, vault charges and license fees
for the use of vaults, chutes and similar areas adjoiniig tne Land, now or hereafter levied or assessed or
imposed against the Property or any part thereof (the “Taxes™) not paid from the Escrow Fund, all ground
rents, maintenance charges and similar charges, now or herez{tér levied or assessed or imposed against
the Property or any part thereof (the “Other Charges™), and all < 4arges for utility services provided to the
Property as same become due and payable. Borrower will deliver to Lender, promptly upon Lender’s
request, evidence satisfactory to Lender that the Taxes, Other Charges and utility service charges have
been so paid or are not then delinquent. Borrower shall not suffer and shall pr amptly cause to be paid and
discharged any lien or charge whatsoever which may be or become a lien or.charge against the Property.
Except to the extent sums sufficient to pay all Taxes and Other Charges have beet  deposited with Lender
in accordance with the terms of this Security Instrument, Borrower shall furnishwo Lzader paid receipts
for the payment of the Taxes and Other Charges prior to the date the same shall becorie delinquent.

{b) After prior written notice to Lender, Borrower, at its own expense, may contest Ly -appropriate
legal proceeding, promptly initiated and conducted in good faith and with due diligence, the zincunt or
validity or application in whole or in part of any of the Taxes, provided that (i) no Event of Derault has
occurred and is continuing under any of the Loan Documents, (i) Borrower is permitted to do so under
the provisions of any other mortgage, deed of trust or deed to secure debt affecting the Property, (iii) such
proceeding shall suspend the collection of the Taxes from Borrower and from the Property or Borrower
shall have paid all of the Taxes under protest, (iv) such proceeding shall be permitted under and be
conducted in accordance with the provisions of any other instrument to which Borrower is subject and
shall not constitute a default thereunder, (v) neither the Property nor any part thereof or interest therein
will be in danger of being sold, forfeited, terminated, cancelled or lost and (vi) Borrower shall have
deposited with Lender adequate reserves for the payment of the Taxes, together with all interest and
penalties thereon, unless Borrower has paid all of the Taxes under protest, or Borrower shall have
furnished the security as may be required in the proceeding, or as may be reasonably requested by Lender
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to insure the payment of any contested Taxes, together with all interest and penalties thereon, taking into
consideration the amount in the Escrow Fund available for payment of Taxes.

Section 3.5 Reserved.

Section 3.6 Condemnation: Borrower shall promptly give Lender notice of the actual or threatened
commencement of any condemnation or eminent domain proceeding and shall deliver to Lender copies of
any and all notices and papers served in connection with such proceedings. Lender may participate in any
such proceedings to the extent permitted by law. Upon an Event of Default, Borrower shall deliver to
Lender all instruments requested by it to permit such participation. Borrower shall, at its expense,
diligently prosecute any such proceedings, and shall consult with Lender, its attorneys and experts, and
cooperate vith them in the carrying on or defense of any such proceedings. Borrower shall not make any
agreeme:it in lieu of condemnation of the Property or any portion thereof without the prior written consent
of Lender ir’each instance, which consent shall not be unreasonably withheld or delayed in the case of a
taking of an incubztantial portion of the Property. Notwithstanding any taking by any public or quasi-
public authority thro:gh eminent domain or otherwise (including, but not limited to any transfer made in
lieu of or in anticipatior of the exercise of such taking), and whether or not any award or payment made
in any condemnation or erainent domain proceeding (an “Award”) is made available to Borrower for
Restoration in accordance with Section 3.7, Borrower shall continue to pay the Debt at the time and in the
manner provided for its paynient i the Note and in this Security Instrument and the Debt shall not be
reduced until any Award shall have baen actually received and applied by Lender, after the deduction of
expenses of collection, to the reduction or discharge of the Debt. Lender shall not be limited to the interest
paid on the Award by the condemning duthiority but shall be entitled to receive out of the Award interest
at the rate or rates provided in the Note. Eorower shall cause the Award made in any condemnation or
eminent domain proceeding, which is payabl: to Borrower, to be paid directly to Lender. Subject to
Section 3.7, Lender may apply any Award to the ‘edustion or discharge of the Debt whether or not then
due and payable. If the Property is sold, through toresicsure or otherwise, prior to the receipt by Lender
of the Award, Lender shall have the right, whether or it deficiency judgment on the Note (to the extent
permitted in the Note or herein) shall have been sought, reruvered or denied, to receive the Award, or a
portion thereof sufficient to pay the Debt.

Section 3.7 Restoration After Casualty/Condemnation:

(a) If the Property shall be damaged or destroyed, in whole or in'pait by fire or other casualty, or
if the Property or any portion thereof is taken in any condemnation or eninent domain proceeding,
Borrower shall give prompt notice of such damage or taking to Lender. Bcaipwer shall promptly
commence and diligently proceed to restore, repair, replace or rebuild the Property (the“Restoration”) in
a workmanlike manner to the extent practicable to be of at least equal value ‘and condition and
substantially the same character as the Property was immediately prior to such fire or eines casualty or
taking, with such alterations as may be approved by Lender.

(b) The term “Net Proceeds” for purposes of this Section 3.7 shall mean: (i} the net amount of all
insurance proceeds under the Policies carried pursuant to Subsections 3.3(a)i), (iv), (v), (vi), (vii) and
(viit) of this Security Instrument as a result of such damage or destruction, after deduction of Lender’s
reasonable costs and expenses (including, but not limited to reasonable legal fees), if any, in collecting the
same, or (ii) the net amount of all Awards after deduction of Lender’s reasonable costs and expenses
(including, but not limited to reasonable legal fees), if any, in collecting the same, whichever the case
may be. If (i) the Net Proceeds do not exceed 100% of the principal amount of the Note (the “Availability
Threshold”); (ii) the costs of completing the Restoration as reasonably estimated by Borrower shall be
less than or equal to the Net Proceeds; (iii) no Event of Default shall have occurred and be continuing
under any of the Loan Documents; (iv) the Property and the use thereof after the Restoration will be in
compliance with, and permitted under, all Applicable Laws (v) (A) if the Net Proceeds are insurance
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proceeds, less than 25% of the total floor area of the Improvements has been damaged or destroyed, or
rendered unusable as a result of such fire or other casualty; or (B) if the Net Proceeds are condemnation
awards, less than 25% of the Land constituting the Property is taken, such Land that is taken is located
along the perimeter or periphery of the Property, no portion of the Improvements is located in such Lands,
and such taking does not materially impair access to the Property; and (vi) Lender shall be satisfied that
any operating deficits, including alt scheduled payments of principal and interest under the Note which
will be incurred with respect to the Property as a result of the occurrence of any such fire or other casualty
or taking, whichever the case may be, will be covered out of (1) the Net Proceeds, or (2) other funds of
Borrower, then the Net Proceeds will be disbursed directly to Borrower.

(¢) If the Net Proceeds are greater than the Availability Threshold, such Net Proceeds shall,
subject to the provisions of the Leases that are superior to the lien of this Security Instrument or with
respect 10 which subordination and non-disturbance agreements binding upon Lender have been entered
into and su<h subordination and non-disturbance agreements apply to the deposits of Net Proceeds, be
forthwith paia t» Lender, to be held by Lender in a segregated account to be made available to Borrower
for the Restorationir-accordance with the provisions of this Subsection 3.7(c).

The Net Proceeds lield by Lender pursuant to this Subsection 3.7(c) other than the Net Proceeds
paid under the Policy described in Subsection 3.3(a)(iv) {the “Rental Loss Proceeds™) shall be made
available to Borrower for pavmeni or reimbursement of Borrower’s expenses in connection with the
Restoration, subject to the following nanditions:

(i) no Event of Defauit shall have occurred and be continuing under the Note, this
Security Instrument or any of the Other Secur.ty Documents;

(ii) Lender shall, within a reasoiabl: period of time prior to a request for an initial
disbursement, be fumished with an estimate of the vost'of the Restoration accompanied by an independent
architect’s opinion based on due professional investigation as to such costs and appropriate plans and
specifications for the Restoration, such plans and specifications and cost estimates to be subject to
Lender’s approval, not to be unreasonably withheld or delaycd;

(iii) the Net Proceeds, together with any cash or czsh ejuivalent deposited by Borrower
with Lender, are sufficient to cover the cost of the Restoration as such costs are certified by the
independent architect;

(iv) Net Proceeds are less than the then outstanding principal balaic of the Note;

(v) (A) in the event that the Net Proceeds are insurance proceeds, less thar, 5% of the total
floor area of the Improvements has been damaged or destroyed, or rendered unusable ag'a.esult of such
fire or other casualty; or (B) in the event that the Net Proceeds are condemnation awards, lessihian 5% of
the Land constituting the Property is taken, such Land that is taken is located along the perimpter or
periphery of the Property, no portion of the Improvements is located in such Lands and such taking does
not materially impair access to the Property;

(vi) Lender shall be satisfied that any operating deficits, including all scheduled payments
of principal and interest under the Note which will be incurred with respect to the Property as a result of
the occurrence of any such fire or other casualty or taking, whichever the case may be, will be covered
out of (1) the Net Proceeds, or (2) other funds of Borrower;

(vii) Lender shall be satisfied that, upon the completion of the Restoration, the net cash

flow of the Property will be restored to a level sufficient in Lender’s sole judgment to cover all carrying
costs and operating expenses of the Property, including, without limitation, debt service on the Note at a
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coverage ratio (after deducting all reserves required by Lender from net operating income) of at least 1.5
and all required replacement reserves, reserves for tenant improvements and leasing commissions;

(viii) the Restoration can reasonably be completed on or before the earliest to occur of
(A) six (6) months prior to the Maturity Date, (B} the earliest date required for such completion under the
terms of any Major Leases and (C) such time as may be required under Applicable Laws in order to repair
and restore the Property to as nearly as possible the condition it was in immediately prior to such fire or
other casualty or to such taking, as applicable;

(ix) the Property and its use after the Restoration will be in compliance with, and
permitted under, all Applicable Laws;

(x) each Major Lease in effect as of the date of the occurrence of such fire or other
casualty shali remain in full force and effect during and after the completion of the Restoration without
abatement of ier heyond the time required for Restoration; [and]

(xi) Borzower and any contractor or subcontractor shall execute and deliver to Lender a
completion guaranty in form and substance satisfactory to Lender and its counsel pursuant to the
provisions of which Botruwer and any contractor or subcontractor shall jointly and severally guaranty to
Lender the lien-free completion by Borrower of the Restoration in accordance with the provisions of this
Subsection 3.7(c).]

(d) The Net Proceeds held by iender until disbursed in accordance with the provisions of this
Section 3.7 shall constitute additional secuity for the Obligations. The Net Proceeds other than the Rental
Loss Proceeds shall be disbursed by Lender 05, or as directed by, Borrower, in an amount equal to the
costs actually incurred from time to time for werk in place as part of the Restoration less customary
retainage from time to time during the course oithc-Restoration, not more frequently than once per
month, upon receipt of evidence satisfactory to Lenderirat (A) all materials installed and work and labor
performed (except to the extent that they are to be putl for out of the requested disbursement) in
connection with the Restoration have been paid for in full,-ana(B) there exist no notices of pendency,
stop orders, mechanic’s or materialman's liens or notices of int zitlon to file the same, or any other liens
or encumbrances of any nature whatsoever on the Property arising (ut of the Restoration which have not
either been fully bonded and discharged of record or in the alternative fully insured to the satisfaction of
Lender by the title company insuring the lien of this Security Instrument. T~ Rental Loss Proceeds shall
be disbursed by Lender to pay for debt service under the loan evidenced &y the Note, to pay other
expenses incurred by Borrower in connection with the ownership and operation I the Property, and the
remainder thereof, to, or as directed by, Borrower to pay for the cost of the Restoration in accordance
with this Section 3.7(d). Final payment shall be made after submission to Lender of ol lizenses, permits,
certificates of occupancy and other required approvals of governmental authorization haxin, jurisdiction
and a certification of an independent consulting engineer selected by Lender (the*Restoration
Consultant”) that the Restoration has been fully completed.

(¢) Lender shall have the use of the plans and specifications and all permits, licenses and
approvals required or obtained in connection with the Restoration. The identity of the contractors,
subcontractors and materialmen engaged in the Restoration, as well as the contracts under which they
have been engaged, shall be subject to prior review and acceptance by Lender and the Restoration
Consultant, such acceptance not to be unreasonably withheld or delayed. All costs and expenses incurred
by Lender in connection with making the Net Proceeds available for the Restoration including, without
limitation, reasonable legal fees and disbursements and the fees of the Restoration Consultant, shall be
paid by Borrower.
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() If at any time the Net Proceeds or the undisbursed balance thereof shall not, in the reasonable
opinion of Lender, be sufficient to pay in full the balance of the costs which are estimated by the
Restoration Consultant to be incurred in connection with the completion of the Restoration, Borrower
shall deposit the deficiency (the “Restoration Deficiency”) in immediately available funds with Lender
before any further disbursement of the Net Proceeds shall be made. The Restoration Deficiency deposited
with Lender shall be held by Lender and shall be disbursed for costs actually incurred in connection with
the Restoration on the same conditions applicable to the disbursement of the Net Proceeds, and until so
disbursed pursuant to this Section 3.7 shall constitute additional security for the Obligations.

(%) Except upon the occurrence and continuance of an Event of Default, Borrower shall settle any
insurance claims with respect to the Net Proceeds which in the aggregate are less than the Availability
Threshold.-Lender shall have the right to participate in and reasonably approve any settlement for
insurancé ¢!2ims with respect to the Net Proceeds which in the aggregate are greater than the Availability
Threshold. If 22 Event of Default shall have occurred and be continuing, Borrower hereby irrevocably
empowers Lendéry in the name of Borrower as its true and lawful attorney-in-fact, to file and prosecute
such claim and'te-¢riiect and to make receipt for any such payment. If the Net Proceeds are received by
Borrower, such Net Proéerds shall, until the completion of the related work, be held in trust for Lender
and shall be segregated {roin other funds of Borrower to be used to pay for the cost of the Restoration in
accordance with the ternis nereof,

(h) The excess, if any, of theNet Proceeds and the remaining balance, if any, of the Restoration
Deficiency deposited with Lender after (i} the Restoration Consultant certifies to Lender that the
Restoration has been completed in acccrdmnce with the provisions of this Section 3.7, and (it) the receipt
by Lender of evidence satisfactory to Lende. tiiat all costs incurred in connection with the Restoration
have been paid in full and all required perin'ts, licenses, certificates of occupancy and other required
approvals of governmental authorities having jurisdiction have been issued, shall be remitted by Lender to
Borrower, provided no Event of Default shall have sceurred and shall be continuing under any of the
Loan Documents.

(i) All Net Proceeds not required (i) to be made avaiiakie for the Restoration or (i) to be returned
to Borrower as excess Net Proceeds pursuant to Subsection 3.741i) shall be retained and applied by Lender
toward the payment of the Debt whether or not then due and >ayable in such order, priority and
proportions as Lender in its discretion shall deem proper or, at the discrtian of Lender, the same shall be
paid, either in whole or in part, to Borrower. If Lender shall receive an refzin Net Proceeds, the lien of
this Security Instrument shall be reduced only by the amount received 2:ii retained by Lender and
actually applied by Lender in reduction of the Debt,

Section 3.8 Leases and Rents:

(a) Borrower may enter into a proposed Lease (including the renewal or extension of at existing
Lease (a “Renewal Lease”)) without the prior written consent of Lender, provided such proposec L¢ase or
Renewal Lease (i) provides for rental rates and terms comparable to existing local market rates and terms
(taking into account the type and quality of the tenant) as of the date such Lease is executed by Borrower
(unless, in the case of a Renewal Lease, the rent payable during such renewal, or a formula or other
method to compute such rent, is provided for in the original Lease), (if) is an arm’s-length transaction
with a bona fide, independent third-party tenant, (iii) does not have a materially adverse effect on the
value of the Property taken as a whole, (iv} is subject and subordinate to the Security Instrument and the
lessee thereunder agrees to attorn to Lender, and (v) is not a Major Lease. All proposed Leases which do
not satisfy the requirements set forth in this Subsection 3.8(a) shall be subject to the reasonable prior
approval of Lender and its counsel, and the reasonable cost to review shall be at Borrower’s expense.
Borrower shall promptly deliver to Lender copies of all Leases which are entered into pursuant to this
Subsection together with Borrower’s certification that it has satisfied all of the conditions of this
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Subsection. For purposes of this Section, the term “Major Lease” shall mean any [.ease of more than 50%
of the Property together with any instrument guaranteeing or providing credit support therefor.

(b) Borrower (i) shall observe and perform all the obligations imposed upon the lessor under the
Leases and shall not do or permit to be done anything to impair the value of any of the Leases as security
for the Debt; (i) upon request, shall promptly send copies to Lender of all notices of default which
Borrower shall send or receive thereunder; (iii} shall enforce all of the material terms, covenants and
conditions contained in the Leases upon the part of the tenant thereunder to be observed or performed;
(iv) shall not collect any of the Rents more than one (1) month in advance (except security deposits and
any tax escalation payments shall not be deemed Rents collected in advance); (v) shall not execute any
other assignment of the lessor’s interest in any of the Leases or the Rents; and (vi) shall not consent to any
assignment.of or subletting under any Leases not in accordance with their terms, without the prior written
consent 41 Lender,

(c) Excspt-for Major Leases, Borrower may, without the consent of Lender, amend, modify or
waive the provisions-of any Lease or terminate, reduce rents under, accept a surrender of space under, or
shorten the term of, anv .ease provided that such action (taking into account, in the case of a termination,
reduction in rent, surrerde; of space or shortening of term, the planned alternative use of the affected
space) does not have a rmacerially adverse long-term effect on the value of the Property taken as a whole,
and provided that such Least, =s.amended, modified or waived, is otherwise in compliance with the
requirements of this Security lustrument and any subordination agreement binding upon Lender with
respect to such Lease. A terminatio of a Lease with a tenant who is in default beyond applicable notice
and grace periods shall not be considerd %n action which has a materially adverse effect on the value of
the Property taken as a whole. Any amendmen*, modification, waiver, termination, rent reduction, space
surrender or term shortening which does nots:itisfy the requirements set forth in this Subsection shall be
subject to the prior approval of Lender and its counsel, at Borrower’s expense. Borrower shall promptly
deliver to Lender copies of amendments, modifications and waivers which are entered into pursuant to
this Subsection together with Borrower’s certification that it has satisfied all of the conditions of this
Subsection.

Section 3.9 Maintenance and Use of Property: Borrower shall'zause the Property to be maintained in a
good and safe condition and repair. The Improvements and the Personal Property shall not be removed,
demolished or materially altered (except for normal replacement of th< Personal Property) without the
consent of Lender. Borrower shall promptly repair, replace or rebuild an; par of the Property which may
be destroyed by any casualty, or become damaged, worn or dilapidated or which may be affected by any
proceeding of the character referred to in Section 3.6 and shall complete and pay {cr any structure at any
time in the process of construction or repair on the Land. Borrower shall not initiate, join.in, acquiesce in,
or consent to any change in any private restrictive covenant, zoning law or othur prblic or private
restriction, limiting or defining the uses which may be made of the Property or any part the:scf. If under
applicable zoning provisions the use of all or any portion of the Property is or shzit-vecome a
nonconforming use, Borrower will not cause or permit the nonconforming use to be discontiw<a or the
nonconforming [mprovement to be abandoned without the express written consent of Lender.

Section 3.10 Waste: Borrower shall not commit or suffer any waste of the Property or make any change
in the use of the Property which will in any way materially increase the risk of fire or other hazard arising
out of the operation of the Property, or take any action that might invalidate or give cause for cancellation
of any Policy, or do or permit to be done thereon anything that may in any way impair the value of the
Property or the security of this Security Instrument. Borrower will not, without the prior written consent
of Lender, permit any drilling or exploration for or extraction, removal, or production of any minerals
from the surface or the subsurface of the Land, regardless of the depth thereof or the method of mining or
extraction thereof.
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Section 3.11 Compliance With Law:

(a) Borrower shall promptly comply with all Applicable Laws affecting the Property, or the use
thereof.

(b) Borrower shall from time to time, upon Lender’s request, provide Lender with evidence
reasonably satisfactory to Lender that the Property is not in violation of any Applicable Laws or is exempt
from compliance with Applicable Laws.

(c) Notwithstanding any provisions set forth herein or in any document regarding Lender’s
approval of alterations of the Property, Borrower shall not alter the Property in any manner which would
(i) materialy increase Borrower’s responsibilities for compliance with Applicable Laws (i) materially
and advirsely affect (A) Borrower’s financial condition, (B} the value of the Property or (C) the gross
income dertved from the Property without the prior written approval of Lender. Lender’s approval of the
plans, specificatioss, or working drawings for alterations of the Property shall create no responsibility or
liability on beita!d +f Lender for their completeness, design, sufficiency or their compliance with
Applicable Laws. The firegoing shall apply to tenant improvements constructed by Borrower or by any
of its tenants having an/aggregate cost in excess of $250,000. Lender may condition any such approval
upon receipt of a certificaie of compliance with Applicable Laws from an independent architect, engineer,
or other person reasonably accentatic to Lender.

(d) Borrower shall give proinpt notice to Lender of the receipt by Borrower of any notice related
to a violation of any Applicable Laws(an] of the commencement of any proceedings or investigations
which relate to compliance with Applicabl: Luys.

(e) After prior written notice to Lender, Borrotver, at its own expense, may contest by appropriate
legal proceeding, promptly initiated and conducted-irgood faith and with due diligence, the Applicable
Laws affecting the Property, provided that (i) no Eve of Default has occurred and is continuing under
any of the Loan Documents; (ii) Borrower is permitted 0 do so under the provisions of any other
mortgage, deed of trust or deed to secure debt affecting inc Property; (iii) such proceeding shall be
permitted under and be conducted in accordance with the provisions of any other instrument to which
Borrower or the Property is subject and shall not constitute a default thereunder; (iv) neither the Property,
any part thereof or interest therein, any of the tenants or occupants theress,-nor Borrower shall be affected
in any material adverse way as a result of such proceeding; (v) non-comphance with the Applicable Laws
shall not impose any material civil liability or any criminal liability on Borrovor-or Lender; (vi) Borrower
shall have furnished to Lender all other items reasonably requested by Lender.

Section 3.12 Books and Records:

(a) Borrower and Indemnitor(s), if any, shall keep adequate books and records Of‘account in
accordance with generally accepted accounting principles (AGAAP), or in accordance with ottier mzthods
acceptable to Lender in its sole discretion, consistently applied and upon written request from Lender,
furnish to Lender from and after March 1, 2011:

(i) monthly (or if the Loan has been securitized or sold as a whole loan by Lender,
quarterly) and annual certified rent rolls signed and dated by Borrower, detailing the names of all tenants
of the Improvements, the portion of Improvements occupied by each tenant, the base rent and any other
charges payable under each Lease and the term of each Lease, including the expiration date, the extent to
which any tenant is in default under any Lease, and any other information as is reasonably required by
Lender, within twenty (20) days after the end of each calendar month, thirty (30) days after the end of
each fiscal quarter or sixty (60) days after the close of each fiscal year of Borrower, as applicable;
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(i) monthly (or if the Loan has been securitized or sold as a whole loan by Lender,
quarterly) and annual operating statements of the Property, prepared and certified by Borrower in the
form required by Lender (or if required by Lender, an audited annual operating statement prepared by an
independent certified public accountant acceptable to Lender), detailing the revenues received, the
expenses incurred and the net operating income before and after debt service (principal and interest) and
major capital improvements for each month and containing appropriate year-to-date information, within
twenty (20) days afier the end of each calendar month, thirty (30) days after the end of each fiscal quarter
or sixty (60) days after the close of each fiscal year of Borrower, as applicable;

(iii) quarterly and annual balance sheet, profit and loss statements, statement of cash
flows, and a statement of change in financial position of Borrower in the form required by Lender,
prepared aud certified by the respective Borrower, Guarantors and/or Indemnitor(s) (or if required by
Lender, “annual audited financial statements prepared by an independent certified public accountant
acceptable t0 V.ender), within thirty (30} days after the end of each fiscal quarter or sixty (60) days after
the close of eac!i fiszal year of Borrower, Guarantors and Indemnitor(s), as the case may be]; and

(iv) if thic Loan is extended pursuant to the Note, an annual operating budget presented on
a monthly basis consiciert with the annual operating statement described above for the Property,
including cash flow prujections for the upcoming year, and all proposed capital replacements and
improvements at least fifteen (15 2ays prior to the start of each fiscal year.

(b) Upon written request from Lender, Borrower, any Guarantor and any Indemnitor shall furnish
in a timely manner to Lender:

(i) a property management report for the Property, showing the number of inquiries made
and/or rental applications received from tenants o7 prospective tenants and deposits received from tenants
and any other information requested by Lender, iii reasonable detail and certified by Borrower under
penalty of perjury to be true and complete, but no more Trequently than quarterly; and

(ii) an accounting of all security deposits held in connection with any Lease of any part of
the Property, including the name and identification number i the accounts in which such security
deposits are held, the name and address of the financial institution; in ‘which such security deposits are
held and the name of the Person to contact at such financial institution, #iczg with any authority or release
necessary for Lender to obtain information regarding such accoum:. directly from such financial
institutions.

(c) Upon the written request of Lender, Borrowershall furnish Lender with sp<is other additional
financial or management information (including State and Federal tax returns) as may, from time to time,
be reasonably required by Lender in form and substance satisfactory to Lender.

(d) Borrower shall furnish to Lender and its agents convenient on-site facilitie; tor the
examination and audit of any such books and records.

(&) All items requiring the certification of Borrower shall, except where Borrower is an
individual, require a certificate executed by the general partner, manager, managing member or chief
executive officer of Borrower, as applicable (and the same rules shall apply to any sole shareholder,
general partner or managing member which is not an individual).

Section 3.13 Payment for Labor and Materials: Borrower will promptly pay when due all bills and costs
for labor, materials, and specifically fabricated materials incurred in connection with the Property and
never permit to exist in respect of the Property or any part thereof any lien or security interest, even
though inferior to the liens and the security interests hereof, and in any event never permit to be created or
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exist in respect of the Property or any part thereof any other or additional lien or security interest other
than the liens or security interests hereof, except for Permitted Exceptions.

ARTICLE 4
BORROWING ENTITY COVENANTS

Borrower covenants and agrees that:

Section 4.1 Existence: Borrower will continuously maintain (a) its existence and shall not disselve or
permit its dissolution, (b) its rights to do business in the state where the Property is located and (c) its
franchises and trade names, if any.

Section 4.2 FRISA:

(a) It thailnot engage in any transaction which would cause any obligation, or action taken or to
be taken, hereusider for the exercise by Lender of any of its rights under the Loan Documents}) to be a
non-exempt (under A" siatutory or administrative class exemption) prohibited transaction under the
Employee Retirement Inzorae Security Act of 1974, as amended (“ERISA™).

(b) Borrower further corerants and agrees to deliver to Lender such certifications (subject to
Article hereof) or other evidencs from time to time throughout the term of the Security Instrument, as
requested by Lender in its sole discietior, that (1) Borrower is not an “employee benefit plan” as defined
in Section 3(3) of ERISA, which is sujest to Title I of ERISA, or a “governmental plan” within the
meaning of Section 3(32) of ERISA; (ii) Foor'orver is not subject to state statutes regulating investments
and fiduciary obligations with respect to gevearnmental plans; and (iii) one or more of the following
circumstances is true:

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

(B) Less than 25 percent of each outstanding <!ass of equity interests in Borrower are
held by “benefit plan investors” within the meaning of 29 C.F.R. §2510.2-101(f)(2); or

(C) Borrower qualifies as an “operating company” or a“1=al estate operating company”
within the meaning of 29 C.F.R. §2510.3-101(c) or (¢) or an investment cormany registered under the
Investment Company Act of 1940.

Section 4.3 Special Purpose Entity:

{a) Borrower has not and will not:

(i) engage in any business or activity other than the ownership, operaiion and
maintenance of the Property, and activities incidental thereto;

(i) acquire or own any assets other than (A) the Property, and (B) such incidental
Personal Property as may be necessary for the operation of the Property;

(iii) merge into or consolidate with any Person, or dissolve, terminate, liquidate in whole
or in part, transfer or otherwise dispose of all or substantially all of its assets or change its legal structure;

(iv) fail to observe all organizational formalities, or fail to preserve its existence as an
entity duly organized, validly existing and in good standing (if applicable) under the Applicable Laws of
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the jurisdiction of its organization or formation, or amend, modify, terminate or fail to comply with the
provisions of its organizational documents;

(v} own any subsidiary, or make any investment in, any Person,
{vi) commingle its assets with the assets of any other Person;

(vii) incur any debt, secured or unsecured, direct or contingent (including guaranteeing
any obligation), other than the Debt, unsecured trade payables and unsecured equipment leases (both of
which must be incurred in the ordinary course of business relating to the ownership and operation of the
Property,) provided the same do not exceed at any time in the aggregate a maximum amount of 25% of
the outstan-ing principal amount of the Note;

fviii) fail to maintain its records, books of account, bank accounts, financial statements,
accounting recorde-and other entity documents separate and apart from those of any other Person;

(ix) etz into any contract or agreement with any general partner, member, shareholder,
principal or affiliate, excep! upon terms and conditions that are intrinsically fair and substantially simslar
to those that would be avaiiable on an arm’s-length basis with unaffiliated third parties;

(x) maintain its assets-in such a manner that it will be costly or difficult to segregate,
ascertain or identify its individual as:ets irom those of any other Person;

(i) assume or guaranty thé debts of any other Person, hold itself out to be responsible for
the debts of any other Person, or otherwise plécge its assets for the benefit of any other Person or hold out
its credit as being available to satisfy the obligatioris ot'any other Person;

(xit) make any loans or advances to any Person;

(xiii) fail to file its own tax returns {unless prohibited by Applicable Laws from doing
$0);

(xiv) fail either to hold itself out to the public as a lega! entity separate and distinct from
any other Person or to conduct its business solely in its own name. ¢ fajl to correct any known
misunderstanding regarding its separate identity; '

(xv) fail to maintain adequate capital for the normal obligations reasonzbly foreseeable in
a business of its size and character and in light of its contemplated business operations:

(xvi) if it is a parmership or limited liability company, without the unantirous written
consent of all of its partners or members, as applicable, and the written consent of 100% of thic members
of the board of directors of the entity including without limitation the Independent Director, (a) file or
consent to the filing of any petition, either voluntary or involuntary, to take advantage of any applicable
insolvency, bankruptcy, liquidation or reorganization statute, (b) seek or consent to the appointment of a
receiver, liquidator or any similar official, (c) take any action that might cause such entity to become
insolvent, or (d) make an assignment for the benefit of creditors;

(xvii) fail to allocate shared expenses (including, without limitation, shared office space)
and to use separate stationery, invoices and checks;

(xviii) fail to pay its own liabilities (including, without limitation, salaries of its own
employees) from its own funds; and
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(xix) acquire obligations or securities of its partners, members, shareholders or other
affiliates, as applicable.

Section 4.4 Change of Principal Place of Business/Chief Executive Office: Borrower shall not change the
principal place of business or chief executive office set forth in Subsection 5.18 below without the
consent of Lender, which consent shall not be unreasonably withheld. Lender’s consent shall be
conditioned upon, among other things, the execution and delivery of additional financing statements,
security agreements and other instruments which may be necessary to effectively evidence or perfect
Lender’s security interest in the Property as a result of such change of principal place of business.

Section 4.5 Change of Name, Identity or Structure: Except as may be expressly permitted under Article 8,
Borrowe: shall not change Borrower’s name, identity (including its trade name or names) or, if not an
individual, Borrawer’s corporate, partnership or other structure without notifying Lender of such change
in writing at leas. #hirty (30) days prior to the effective date of such change and, in the case of a change in
Borrower's strucure without first obtaining the prior written consent of Lender.

ARTICLE 5
REPRESENTATIONS & WARRANTIES

Borrower represents and warrants to J.ender that:

Section 5.1 Warranty of Title: Borrov/er has good title to the Property and has the right to mortgage,
grant, bargain, sell, pledge, assign, warran, trapsfer and convey the same and that Borrower possesses an
unencumbered fee simple absolute estate in tli¢ Land and the Improvements and that it owns the Property
free and clear of all liens, encumbrances and chargés whatsoever except for those exceptions shown in the
title insurance policy insuring the lien of this Secusity fnstrument (the “Permitted Exceptions”). Borrower
shall forever warrant, defend and preserve the title and-to< validity and priority of the lien of this Security
Instrument and shall forever warrant and defend the sawie‘to Lender against the claims of all persons
whomsoever.

Section 5.2 Legal Status and Authority: Borrower () is duly organizzd, validly existing and in good
standing under the laws of its state of organization or incorporativii (0) is duly qualified to transact
business and is in good standing in the state where the Property is lecated: and (c) has all necessary
approvals, governmental and otherwise, and full power and authority to ram, operate and lease the
Property. Borrower (and the undersigned representative of Borrower, if any) has fiil! power, authority and
legal right to execute this Security Instrument, and to mortgage, grant, bargaii, sell pledge, assign,
warrant, transfer and convey the Property pursuant to the terms hereof and to keep a1d ohserve all of the
terms of this Security Instrument on Borrower’s part to be performed.

Section 5.3 Validity of Documents: (a) The execution, delivery and performance of the-Mote, this
Security Instrument and the Other Security Documents and the borrowing evidenced by the Noie (1) are
within the power and authority of Borrower; (i) have been authorized by all requisite organizational
action; (iii) have received all necessary approvals and consents, corporate, governmental or otherwise;
(iv) will not violate, conflict with, result in a breach of or constitute (with notice or lapse of time, or both)
a material default under any provision of law, any order or judgment of any court or governmental
authority, the articles of incorporation, by-laws, partnership or trust agreement, articles of organization,
operating agreement, or other goverming instrument of Borrower, or any indenture, agreement or other
instrument to which Borrower is a party or by which it or any of its assets or the Property is or may be
bound or affected; (v) will not result in the creation or imposition of any lien, charge or encumbrance
whatsoever upon any of its assets, except the lien and security interest created hereby; and (vi) will not
require any authorization or license from, or any filing with, any governmental or other body (except for
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the recordation of this Security Instrument in appropriate land records in the State where the Property is
located and except for Uniform Commercial Code filings relating to the security interest created hereby),
and (b) to Borrower’s knowledge, the Note, this Security Instrument and the Other Security Documents
constitute the legal, valid and binding obligations of Borrower.

Section 5.4 Litigation: There is no action, suit or proceeding, judicial, administrative or otherwise
(including any condemnation or similar proceeding), pending or, to the best of Borrower's knowledge,
threatened or contemplated against Borrower, a Guarantor, if any, an Indemnitor, if any, or against or
affecting the Property that has not been disclosed to Lender by Borrower in writing and as determined by
Lender in its sole and absolute discretion (a) has a material, adverse affect on the Property or Borrower’s,
any Guarantor’s or any Indemnitor’s ability to perform its obligations under the Note, this Security
Instrument or the Other Security Documents, or (b) is not adequately covered by insurance.

Section 5.5 Stotus of Property:

{a) Boriower has obtained all necessary certificates, licenses and other approvals, governmental
and otherwise, necessary for the operation of the Property and the conduct of its business and all required
zoning, building code, land use, environmental and other similar permits or approvals, all of which are in
full force and effect as~of the date hereof and not subject to revocation, suspension, forfeiture or
modification.

(b) To the best of Borrower s knowledge, the Property and the present and contemplated use and
occupancy thereof are in full complianc® with all Applicable Laws.

(¢) The Property is served by all utilitis required for the current use thereof. All utility service is
provided by public utilities and the Property has ar¢epi=d or is equipped to accept such utility service.

(d) All public roads and streets necessary for sérvice of and access to the Property for the current
or contemplated use thereof have been completed, are servicezbie and all-weather and are physically and
legally open for use by the public.

(e) The Property is served by public water and sewer systems.
(f) The Property is free from damage caused by fire or other casuahy.

(g) All costs and expenses of any and all labor, materials, supplies and equipment used in the
construction of the Improvements have been paid in full.

(h) Borrower has paid in full for, and is the owner of, all furnishings, fixtures ard 2quipment
(other than tenants’ property) used in connection with the operation of the Property, free and cicar of any
and all security interests, liens or encumbrances, except the lien and security interest created iecehy and
except for any leased office equipment.

(i) All liquid and solid waste disposal, septic and sewer systems located on the Property are in a
good and safe condition and repair and in compliance with all Applicable Laws.

(j) All security deposits relating to the Leases reflected on the certified rent roll delivered to
Lender have been collected by Borrower except as noted on the certified rent roll.

(k) Borrower has received no notice of any actual or threatened condemnation or eminent domain
proceedings by any public or quasi-public authonty.
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(1) No portion of the Improvements is located in an area identified by the Federal Emergency
Management Agency or any successor thereto as an area having special flood hazards pursuant to the
Flood Insurance Acts or, if any portion of the Improvements is located within such area, Borrower has
obtained and will maintain the insurance prescribed in Section 3.3.

(m) All the Improvements lie within the boundaries of the Land.

Section 5.6 No Foreign Person; Borrower is not a “foreign person” within the meaning of Section
1445(f)(3) of the Internal Revenue Code of 1986, as amended and the related Treasury Department
regulations,

Section 5.7 Separate Tax Lot: The Property is assessed for real estate tax purposes as one or more wholly
independeni-tax lot or lots, separate from any adjoining land or improvements not constituting a part of
such lot or ‘ots;-and no other land or improvements is assessed and taxed together with the Property or
any portion therdell

Section 5.8 Leases: ~Extent as disclosed in the rent roll for the Property delivered to and approved by
Lender, (a) Borrower is ‘e sole owner of the entire lessor’s interest in the Leases; (b) the Leases are valid
and enforceable and in fuil force and effect; (c) all of the Leases are arms-length agreements with bona
fide, independent third parties; (u4)<0 the best of Borrower’s knowledge, no party under any Lease is in
default; (¢) all Rents due have been paid in full; (f) the terms of all alterations, modifications and
amendments to the Leases are reflec.ed in the certified occupancy statement delivered to and approved by
Lender; (g) none of the Rents reservad. in the Leases have been assigned or otherwise pledged or
hypothecated; (h) none of the Rents have bzer. esllected for more than one (1) month in advance (except a
security deposit or escalation payment shall not be deemed rent collected in advance); (i) the premises
demised under the Leases have been completed arid th= tenants under the Leases have accepted the same
and have taken possession of the same on a rent-payiy basis; (j) to the best of Borrower’s knowledge
there exist no offsets or defenses to the payment of 2y, portion of the Rents and Borrower has no
monetary obligation to any tenant under any Lease; (k) Boroyer has received no notice from any tenant
challenging the validity or enforceability of any Lease; (1) thers ¢re no agreements with the tenants under
the Leases other than expressly set forth in each Lease; (m) the Zeases are valid and enforceable against
Borrower and the tenants set forth therein; (n) no Lease contains/an ption to purchase, right of first
refusal to purchase, right of first refusal to relet, or any other similar prov/ssion, or if so, the same has been
waived; (0) no person or entity has any possessory interest in, or right to_sccupy, the Property except
under and pursuant to a Lease; (p) each Lease is subordinate to this Security Ir-tzument, either pursuant to
its terms or a recordable subordination agreement; (q) all security deposits relating 10 the Leases reflected
on the certified rent roll delivered to Lender have been collected by Borrower, an2-{r) no brokerage
commissions or finders' fees are due and payable regarding any Lease that have nut beer. disclosed to
Lender.

Section 5.9 Financial Condition:

(a) (i) Borrower is solvent, and no proceeding under Creditors Rights Laws with respect to
Borrower has been initiated, and (ii) Borrower has received reasonably equivalent value for the granting
of this Security Instrument.

(b) No petition in bankruptcy has been filed by or against Borrower, or any related entity, or any
principal, general partner or member thereof, in the last seven (7) years, and neither Borrower, nor any
related entity, or any principal, general partner or member thereof, in the last seven (7) years has ever
made any assignment for the benefit of creditors or taken advantage of any Creditors Rights Laws,
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Section 5.10 Business Purposes: The loan evidenced by the Note secured by the Security Instrument and
the Other Security Documents (the “Loan”) is solely for the business purpose of Borrower, and is not for
personal, family, household, or agricultural purposes.

Section 5.11 Taxes: Borrower hasfiled all federal, state, county, municipal, and city income, personal
property and other tax returns required to have been filed by them and have paid all taxes and related
liabilities which have become due pursuant to such returns or pursuant to any assessments received by
them. Borrowerdoes not know of any basis for any additional assessment in respect of any such taxes and
related liabilities for prior years.

Section 5.12 Mailing Address: Borrower’s mailing address, as set forth in the opening paragraph hereof
or as chansad in accordance with the provisions hereof, is true and correct.

Section 5.13 No Change in Facts or Circumstances: All information in the application for the Loan
submitted to Lzoder and in all financial statements, rent rolls, reports, certificates and other documents
submitted in connsetivn with the application or in satisfaction of the terms thereof, are accurate, complete
and correct in all respents. There has been no adverse change in any condition, fact, circumstance or event
that would make any such information inaccurate, incomplete or otherwise misleading.

Section 5.14 Disclosure: Borrover has disclosed to Lender all material facts and has not failed to
disclose any material fact that could-<ause any representation or warranty made herein to be materially
misleading,

Section 5.15 Third Party Representations,_Faci of the representations and the warranties made by each
Guarantor and Indemnitor in any Other Security Document(s} is true and correct in all material respects.

Section 5.16 Illegal Activity: No portion of the Property has been or will be purchased, improved,
equipped or furnished with proceeds of any illegal activi*y and to the best of Borrower's knowledge, there
are no illegal activities or activities relating to controlled substances at the Property.

Section 3.17 Permitted Exceptions: None of the Permitted Ex<eptions, individually or in the aggregate,
materially interfere with the benefits of the security intended to be(provided by the Security Instrument,
the Note, and the Other Security Documents, materially and adversely 2%%ect the value of the Property,
impair the use or the operation of the Property or impair Borrower’s abilty. to pay its obligations in a
timely manner.

Section 5.18 Principal Place of Business/Chief Executive Office: Borrower’s principsi slace of business
is as of the date hereof: 515 Madison Ave, 29th Floor, New York, NY 10022,

Section 5.19 ERISA:

(a) As of the date hereof and throughout the term of this Security Instrument, (i) Borrower is not
and will not be an “employee benefit plan” as defined in Section 3(3) of ERISA, which is subject to Title
I of ERISA, and (ii) the assets of Borrower do not and will not constitute “plan assets” of one or more
such plans for purposes of Title I of ERISA; and

(b) As of the date hereof and throughout the term of this Security Instrument (i) Borrower is not
and will not be a “governmental plan” within the meaning of Section 3(32) of ERISA and (ii) transactions
by or with Borrower are not and will not be subject to state statutes applicable to Borrower regulating
investments of and fiduciary obligations with respect to governmental plans.

ARTICLE 6
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(OBLIGATIONS & RELIANCE

Section 6.1 Relationship of Borrower and Lender: The relationship between Borrower and Lender is
solely that of debtor and creditor, and Lender has no fiduciary or other special relationship with Borrower,
and no term or condition of any of the Note, this Security Instrument and the Other Security Documents
shall be construed so as to deem the relationship between Borrower and Lender to be other than that of
debtor and creditor.

Section 6.2 No Reliance on Lender: The members, general partners, principals and (if Borrower is a trust)
beneficial owners of Borrower are expetienced in the ownership and operation of properties similar to the
Property, and Borrower and Lender are relying solely upon such expertise in connection with the
ownership znd operation of the Property. Borrower is not relying on Lender’s expertise, business acumen
or advice iri-connection with the Property.

Section 6.3 No-t<ider Obligations: Notwithstanding the provisions of Subsections 1.1(f) and (1) or
Section 1.2, Letide: < not undertaking the performance of (i) any obligations under the Leases; or (i1) any
obligations with resgesc fo such agreements, contracts, certificates, instruments, franchises, permits,
trademarks, licenses and otaer documents. By accepting or approving anything required to be observed,
performed or fulfilled or i be given to Lender pursuant to this Security Instrument, the Note or the Other
Security Documents, including.wittiout limitation, any officer’s certificate, balance sheet, statement of
profit and loss or other financial statsinent, survey, appraisal, or insurance policy, Lender shall not be
deemed to have warranted, consented to, or affirmed the sufficiency, the legality or effectiveness of same,
and such acceptance or approval theredf shall not constitute any warranty or affirmation with respect
thereto by Lender.

Section 6.4 Reliance: Borrower recognizes and :icknowledges that in accepting the Note, this Security
Instrument and the Other Security Documents, Lender is expressly and primarily relying on the truth and
accuracy of the warranties and representations set fortiy i Article 5 and Article 12 without any obligation
to investigate the Property and notwithstanding any investigetion of the Property by Lender except as
otherwise expressly provided herein to the contrary; that sucii zel’ance existed on the part of Lender prior
to the date hercof; that the warranties and representations.=z¢ a_material inducement to Lender in
accepting the Note, this Security Instrument and the Other Securit' Do:uments; and that Lender would
not be willing to make the Loan and accept this Security Instrument 111 +he absence of the warranties and
representations as set forth in Article 5 and Article 12.

ARTICLE 7
FURTHER ASSURANCES

Section 7.1 Recording of Security Instrument, Efc.: Borrower forthwith upon the executior and delivery
of this Security Instrument and thereafier, from time to time, will cause this Security Instnurent and any
of the Other Security Documents creating a lien or security interest or evidencing the lien hereof tpon the
Property and each instrument of further assurance to be filed, registered or recorded in such manner and
in such places as may be required by any present or future law in order to publish notice of and fully to
protect and perfect the lien or security interest hereof upon, and the interest of Lender in, the Property.
Borrower will pay all taxes, filing, registration or recording fees, and all expenses incident to the
preparation, execution, acknowledgment and/or recording of the Note, this Security Instrument, the Other
Security Documents, any note or mortgage supplemental hereto, any security instrument with respect to
the Property and any instrument of further assurance, and any modification or amendment of the
foregoing documents, and all federal, state, county and municipal taxes, duties, imposts, assessments and
charges arising out of or in connection with the execution and delivery of this Security Instrument, any
mortgage supplemental hereto, any security instrument with respect to the Property or any instrument of

Page 22 of 41



1105533090 Page: 24 of 42

UNOFFICIAL COPY

further assurance, and any modification or amendment of the foregoing documents, except where
prohibited by law so to do.

Section 7.2 Further Acts, Etc.: Borrower will, at the cost of Borrower, and without expense to Lender,
do, execute, acknowledge and deliver all and every such further acts, deeds, conveyances, mortgages,
assignments, notices of assignments, transfers and assurances as Lender shall, from time to time,
reasonably require, for the better assuring, conveying, assigning, transferring, and confirming unto Lender
the Property and rights hereby mortgaged, granted, bargained, sold, conveyed, confirmed, pledged,
assigned, warranted and transferred or intended now or hereafter so to be, or which Borrower may be or
may hereafter become bound to convey or assign to Lender, or for carrying out the intention or facilitating
the performance of the terms of this Security Instrument or for filing, registering or recording this
Security Instrument, or for complying with all applicable state or federal law. Borrower, on demand, will
execute sl “eliver and hereby authorizes Lender, following 10 days’ notice to Borrower, to execute in
the name of Borrower or without the signature of Borrower to the extent Lender may lawfully do so, one
or more financing statements, chattel mortgages or other instruments, to evidence or perfect more
effectively the sccurity-interest of Lender in the Property. Borrower grants to Lender an irrevocable power
of attorney coupled witk an interest for the purpose of exercising and perfecting any and all rights and
remedies available to Lerde. pursuant to this Section 7.2.

Section 7.3 Changes in Tax, Dobt Credit and Documentary Stamp Laws:

(a) If any law is enacted or <dopted or amended after the date of this Security Instrument which
deducts the Debt from the value of the Frorerty for the purpose of taxation or which imposes a tax, either
directly or indirectly, on the Debt or Lender’s iiterest in the Property, Borrower will pay the tax, with
interest and penalties thereon, if any. If Lender is advised by counsel chosen by it that the payment of tax
by Borrower would be unlawful or taxable to Lendier cr unenforceable or provide the basis for a defense
of usury, then Lender shall have the option, exercisabie by written notice of not less than ninety (90) days,
to declare the Debt immediately due and payable.

(b) Borrower will not claim or demand or be entitled 0 any credit or credits on account of the
Debt for any part of the Taxes or Other Charges assessed against ine Property, or any part thereof, and no
deduction shalt otherwise be made or claimed from the assessed valu’: of the Property, or any part thereof,
for real estate tax purposes by reason of this Security Instrument or the Debt. If such claim, credit or
deduction shall be required by law, Lender shall have the option, exercisable by wwritten notice of not less
than ninety (90) days, to declare the Debt immediately due and payable.

{c) If at any time the United States of America, any State thereof or any subdi~ision of any such
State shall require revenue or other stamps to be affixed any of the Loan Documents ¢r iripsse any other
tax or charge on the same, Borrower will pay for the same, with interest and penalties thercor.

Section 7.4 Estoppel Certificates:

(a) After written request by Lender and only if the Loan is extended pursuant to the Note,
Borrower, within ten (10) days, shall furnish Lender or any proposed assignee with a statement, duly
acknowledged and certified, setting forth (i) the original principal amount of the Note, (ii) the unpaid
principal amount of the Note, (iii) the rate of interest of the Note, (iv) the terms of payment and maturity
date of the Note, (v) the date installments of interest and/or principal were last paid, (vi) that, except as
provided in such statement, there are no defaults or events which with the passage of time or the giving of
notice or both, would constitute an event of default under the Loan Documents, (vii) that the Loan
Documents are valid, legal and binding obligations and have not been modified or if modified, giving
particulars of such modification, (viii) whether any offsets or defenses exist against the obligations
secured hereby and, if any are alleged to exist, a detailed description thereof, (ix) that all Leases are in full
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force and effect and (provided the Property is not a residential multifamily property) have not been
modified (or if modified, setting forth all modifications), (x) the date to which the Rents thereunder have
been paid pursuant to the Leases, (xi) whether or not, to the best knowledge of Borrower, any of the
lessees under the Leases are in default under the Leases, and, if any of the lessees are in default, setting
forth the specific nature of all such defaults, (xii} the amount of security deposits held by Borrower under
each Lease and that such amounts are consistent with the amounts required under each Lease, and (xii1) as
to any other matters reasonably requested by Lender and reasonably related to the Leases, the obligations
secured hereby, the Property or this Security Instrument.

(b) If the Loan is extended pursuant to the Note, Borrower shall use commercially reasonable
efforts to deliver to Lender, promptly upon request, duly executed estoppel certificates from any one or
more lessees as required by Lender attesting to such facts regarding the Lease as Lender may require,
including; bu* not limited to attestations that each Lease covered thereby is in full force and effect with no
defaults thersunder on the part of any party, that none of the Rents have been paid more than one month
in advance, es.cent as security, and that the lessee claims no defense or offset against the full and timely
performance of (s coligations under the Lease.

(c) Upon any transfer or proposed transfer contemplated by Section 18.1 hereof, at Lender’s
written request, Borrower =il provide an estoppel certificate to the Investor (defined in Section 18.1) or
any prospective Investor in guch form, substance and detail as Lender, such Investor or prospective
Investor may require.

(d) After written request by DGoirower not more than once annually, Lender shall furnish
Borrower a statement setting forth (i) the amount of the original principal amount of the Note, (ii) the
unpaid principal amount of the Note, (iii} the vate of interest of the Note, (iv) the balance of the sums in
the Escrow Fund, and (v) a statement regarding wiiether Lender has delivered to Borrower notice of an
Event of Default.

Section 7.5 Reserved
Section 7.6 Reserved

Section 7.7 Replacement Documents: Upon receipt of an affidavit ofan-officer of Lender as to the loss,
theft, destruction or mutilation of any of the Loan Documents which is ‘act of public record, and, in the
case of any such mutilation, upon surrender and cancellation of such Loan i)ocument, Borrower will
issue, in lieu thereof, a replacement Note or Other Security Document, dated th.e date of such lost, stolen,
destroyed or mutilated Loan Document in the same principal amount thereof and cthierwise of like tenor.

Section 7.8 Amended Financial Statements: Borrower will execute and deliver to the Lende:, prior to or
contemporaneously with the effective date of any change, any financing statement or financ:igstatement
change required by the Lender to establish or maintain the validity, perfection and priority of ihesecurity
interest granted herein. At the request of the Lender, Borrower shall execute a certificate in form
satisfactory to the Lender listing the trade names under which Borrower intends to operate the Property,
and representing and warranting that Borrower does business under no other trade name with respect to
the Property.
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ARTICLE 8
DUE ON SALE/ENCUMBRANCE

Section 8.1 No Sale/Encumbrance:

(a) Borrower shall not cause or permit a Sale or Pledge of the Property or any part thereof or any
legal or beneficial interest therein nor permit a Sale or Pledge of an interest in any Restricted Party
{collectivety, a “Prohibited Transfer”), other than pursuant to Leases of space in the Improvements to
tenants in accordance with the provisions of 3.8, without the prior written consent of Lender.

(b) A Prohibited Transfer shall include, but not be limited to, (i) an tnstallment sales agreement
wherein Borrower agrees to sell the Property or any part hereof for a price to be paid in instailments; (i1)
an agreeraent by Borrower leasing all or a substantial part of the Property for other than actual occupancy
by a space teaant thereunder for a sale, assignment or other transfer of, or the grant of a security interest
in, Borrower’< right, title and interest in and to any Leases or any Rents; (1ii) if a Restricted Party is a
corporation, any msccer, conselidation or Sale or Pledge of such corporation’s stock or the creation or
issuance of new stock 1-one or a series of transactions; (iv) if a Restricted Party is a limited or general
partnership or joint ventie’ any merger or consolidation or the change, removal, resignation, or addition
of a general partner or the 3ale or Pledge of the partnership interest of any general or limited partner or
any profits or proceeds relating ‘o such partnership interest or the creation or issuance of new limited
partnership interest; (v) if a Restricted Party is a limited liability company, any merger or consolidation or
the change, removal, resignation or'addicion of a managing member or non-member manager (or if no
managing member, any member) or the 3al: or Pledge of the membership interest of a managing member
{or if no managing member, any member} «r 2av profits or proceeds relating to such membership interest,
or the Sale or Pledge of non-managing merutership interests or the creation or issuance of new non-
managing membership interests; (vi) if a Restrictea Party is a trust or nominee trust, any merger,
consolidation or the Sale or Pledge of the legal or Genziicial interest in a Restricted Party or the creation
or issuance of new legal or beneficial interests; or (viij tlie removal or the resignation of the managing
agent (including, without limitation, an Affiliated Manager) s«iier than in accordance with Section 3.2

Section 8.2 Permitted Transfers. Notwithstanding the Provisiors of Sections 8.1 and 8.2, the following
transfers shall not be deemed to be a Prohibited Transfer: (a} a ‘rans’er by devise or descent or by
operation of law upon the death of a member, partner or shareholder of = Rsstricted Party; (b) the Sale or
Pledge, in one or a series of transactions, of not more than forty-nine percent{49%) of the stock, limited
partnership interests or non-managing membership interests (as the case may b<)in a Restricted Party;
provided, however, no such transfers shall result in a change in Control in the Rectricted Party, and as a
condition to each such transfer, Lender shall receive not less than ten (10) days prior-written notice of
such proposed transfer.

Section 8.3 Lender's Rights: Lender reserves the right to condition the consent to a Prohibit<d Transfer
requested hereunder upon a modification of the terms hereof and on assumption of the Note, and (1.2 other
Loan Documents as so modified by the proposed Prohibited Transfer, payment of a transfer fee of
$1,500.00, and all of Lender’s reasonable expenses incurred in connection with such Prohibited Transfer,
the proposed transferee’s continued compliance with the covenants set forth in this Security Instrument,
including, without limitation, the covenants in Section 4.3 or such other conditions and/or legal opinions
as Lender shall determine in its sole discretion to be in the interest of Lender. All reasonable expenses
incurred by Lender shall be payable by Borrower whether or not Lender consents to the Prohibited
Transfer. Lender shall not be required to demonstrate any actual impairment of its security or any
increased risk of default hereunder in order to declare the Debt immediately due and payable upon a
Prohibited Transfer without Lender’s consent. This provision shall apply to every Prohubited Transfer,
whether or not Lender has consented to any previous Prohibited Transfer.
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Section 8.4 Transfer Definitions: For purposes of this Article 8, an “Affiliated Manager” shall mean any
managing agent in which Borrowerhas, directly or indirectly, any legal, beneficial or economic interest,
“Control” shall mean the power to direct the management and policies of a Restricted Party, directly or
indirectly, whether through the ownership of voting securities or other beneficial interests, by contract or
otherwise; “Restricted Party” shall mean Borrower, or any Affiliated Manager or any sharcholder,
partner, member or non-member manager, or any direct or indirect legal or beneficial owner of Borrower,
or Affiliated Manager or any non-member manager; and a “Sale or Pledge” shall mean a voluntary or
involuntary sale, conveyance, mortgage, grant, bargain, encumbrance, pledge, assignment, grant of any
options with respect to, or any other transfer or disposition of (directly or indirectly, voluntarily or
involuntarily, by operation of law or otherwise, and whether or not for consideration or of record) of a
legal or beneficial interest.

ARTICIED
PREPAYMENT/DEFEASANCE

Section 9.1 Prépayr-ent/Defeasance Before Event of Default: The Debt may not be prepaid or defeased
in whole or in part excepi in strict accordance with the express terms and conditions of the Note.

Section 9.2 Prepayment un Casnalty/Condemnation and Change in Tax and Debit Credit Laws: Provided
1o Event of Default exists under'azy of the Loan Documents, in the event of any prepayment of the Debt
pursuant to the terms of Sections 3.7-or 7.3, no Prepayment Consideration shall be due in connection
therewith, but Borrower shall be responsible for all other amounts due under any of the Loan Documents.

Section 9.3 Prepayment After Event of Defoul. If a Default Prepayment occurs, Borrower shall pay to
Lender the entire Debt, including without liriiation, the Prepayment Consideration. For purposes of this
Section 9.3, the term “Default Prepayment” shall (mea1 a prepayment of the principal amount of the Note
made afier the occurrence, and during the continuane< of any Event of Default or an acceleration of the
Maturity Date under any circumstances, including,” »athout limitation, a prepayment occurring in
connection with reinstatement of this Security Instrument provided by statute under foreclosure
proceedings or exercise of a power of sale, any statutory right of redemption exercised by Borrower or
any other party having a statutory right to redeem or prevent fo.<closure, any sale in foreclosure or under
exercise of a power of sale or otherwise.

ARTICLE 10
DEFAULT

Section 10.1 Events of Default: The occurrence of any one or more of the follswing events shall
constitute an “Event of Default”:

(a) if any portion of the Debt is not paid on or prior to the date the same is due orr the entire
Debt is not paid on or before the Maturity Date, and such failure continues for three (3) bustiess days
after notice thereof;

(b) if any of the Taxes or Other Charges is not paid when the same is due and payable except to
the extent sums sufficient to pay such Taxes and Other Charges have been deposited with Lender in
accordance with the terms of this Security Instrument;

(c) if the Policies are not kept in full force and effect, or if the Policies are not delivered to Lender
as provided in Section 3.3(b);

(d) if Borrower violates or does not comply with any of the provisions of Section 4.3 or Article 8;
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(e) if any representation or warranty of, or with respect to, Borrower, , or any member, general
partner, principal or beneficial owner of any of the foregoing, made herein or in the Environmental
Indemnity, or in any certificate, report, financial statement or other instrument or document furnished to
Lender shall have been false or misleading in any material respect when made;

(f) if (i) Borrower or any managing member or general partner of Borrower shall commence any
case, proceeding or other action (A} under any existing or future law of any jurisdiction, domestic or
foreign, relating to bankruptcy, insolvency, reorganization, conservatorship, arrangement, adjustment,
winding-up, liquidation, dissolution, composition or other relief with respect to its debts or debtors
(“Creditors Rights Laws”), seeking to have an order for relief entered with respect to it, or seeking to
adjudicate it a bankrupt or insolvent, or seeking reorganization, or (B) seeking appointment of a receiver,
trustee, custodian, conservator or other similar official for it or for all or any substantial part of its assets,
or the Batrovver or any managing member or general partner of Borrower, or any Guarantor or Indemnitor
shall make = general assignment for the benefit of its creditors; or (ii) there shall be commenced against
Borrower or ary- managing member or general partner of Borrower or against any Guarantor or
Indemnitor any’ase, oroceeding or other action of a nature referred to in clause (i) above which (A)
results in the entry of-an order for relief or any such adjudication or appointment or (B) remains
undismissed, undischargéd or unbonded for a period of sixty (60) days; or (iii) there shall be commenced
against the Borrower or-uily managing member or general partner of Borrower any case, proceeding or
other action seeking issuance of 4 varrant of attachment, execution, distraint or similar process against all
or any substantial part of its asscts which results in the entry of any order for any such relief which shall
not have been vacated, discharged, or siayed or bonded pending appeal within sixty (60) days from the
entry thereof; or (iv) the Borrower or ary raanaging member or general partner of Borrower shall take any
action in furtherance of, or indicating its Corseat to, approval of, or acquiescence in, any of the acts set
forth in clause (i), (ii), or (iii) above; or (v) ti: Borrower or any managing member or general partner of
Borrower shall generally not, or shall be unable t5, on shall admit in writing its inability to, pay its debts
as they become due;

(g) if Borrower shall be in default beyond appiicabic notice and grace periods under any other
mortgage, deed of trust, deed to secure debt or other security agceement covering any part of the Property,
whether it be superior or junior in lien to this Security Instrurmers;

(h) if the Property becomes subject to any mechanic’s, matcriziman’s or other lien other than a
lien for any Taxes or Other Charges not then due and payable and the lex: shall remain undischarged of
record (by payment, bonding or otherwise} for a period of thirty (30) days;

(i} if any federal tax lien is filed against Borrower, any member or generai partzier of Borrower or
the Property and same is not discharged of record within thirty (30) days afier same is fileu:

(j) if any default occurs under any indemnity executed in connection herewith fircinding the
Environmental Indemnity, defined in Section 13.4) and such default continues after the expication of
applicable grace periods, if any; or

(k) if for more than ten (10) days after notice from Lender, Borrower shall continue to be in
default under any other term, covenant or condition of any of the Loan Documents in the case of any
default which can be cured by the payment of a sum of money or for thirty (30} days after notice from
Lender in the case of any other default, provided that if such default cannot reasonably be cured within
such thirty (30) day period and Borrower shall have commenced to cure such default within such thirty
(30) day period and thereafter diligently and expeditiously proceeds to cure the same, such thirty (30) day
period shall be extended for so long as it shall require Borrower in the exercise of due diligence to cure
such default, it being agreed that no such extension shall be for a period in excess of sixty (60) days.
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ARTICLE 11
RIGHTS & REMEDIES

Section 11.1 Remedies: Upon the occurrence of any Event of Default, Borrower agrees that Lender may
take such action, without notice or demand, as it deems advisable to protect and enforce its rights against
Borrower and in and to the Property, including, but not limited to the following actions, each of which
may be pursued concurrently or otherwise, at such time and in such order as Lender may determine, in its
sole discretion, without impairing or otherwise affecting the other rights and remedies of Lender:

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

(b).ustitute proceedings, judicial or otherwise, for the complete foreclosure of this Security
Instrumesit wrder any Applicable Law in which case the Property or any interest therein may be sold for
cash or upor credit in one or more parcels or in several interests or portions and in any order or manner;

(c) with co/without entry, to the extent permitted and pursuant to the procedures provided by
Applicable Law, institrtc nroceedings for the partial foreclosure of this Security Instrument for the
portion of the Debt ther’ due and payable, subject to the continuing lien and security interest of this
Security Instrument for tiic balance of the Debt not then due, unimpaired and without loss of priority;

(d) sell for cash or upor creit.the Property or any part thereof and all estate, claim, demand,
right, title and interest of Borrower taerein and rights of redemption thereof, pursuant to power of sale or
otherwise, at one or more sales, in one cr rore parcels, at such time and place, upon such terms and after
such notice thereof as may be required or perpiitted by Applicable Law;

(e) subject to the provisions of Article 11 of the Note, institute an action, suit or proceeding in
equity for the specific performance of any covenapt, sondition or agreement contained in the Loan
Documents;

(f) subject to the provisions of Article 11 of the Note, Tsccver judgment on the Note either before,
during or after any proceedings for the enforcement of thie/Security Instrument or the other Loan
Documents;

(g) apply for the appointment of a receiver, trustee, liquidator or ecenservator of the Property,
without notice and without regard for the adequacy of the security for the Debt wid without regard for the
solvency of Borrower, any Guarantor, Indemnitor or of any Person liable for the pajment of the Debt;

(h) subject to any Applicable Law, the license granted to Borrower under Section 1.2 shall
automatically be revoked and Lender may enter into or upon the Property, either persupuiy or by its
agents, nominees or attormeys and dispossess Borrower and its agents and servants therefioun, without
liability for trespass, damages or otherwise and exclude Borrower and its agents or servant, wholly
therefrom, and take possession of all books, records, accounts, rent rolls, leases (including the form lease)
subleases (including the form sublease) and rental and license agreements with the tenants, subtenants and
licensees in possession of the Property or any part or parts thereof; tenants’, subtenants’ and licensees’
money deposits or other property (including, without limitation, any letter of credit) given to secure
tenants’, subtenants’ and licensees’ obligations under leases, subleases or licenses, together with a list of
the foregoing; all lists pertaining to current rent and license fee arrears; any and all architects’ plans and
specifications, licenses and permits, documents, books, records, accounts, surveys and property which
relate to the management, leasing, operation, occupancy, ownership, insurance, maintenance, or service of
or construction upon the Property and Borrower agrees to surrender possession of the foregoing and of the
Property to Lender upon demand, and thereupon Lender may (i) use, operate, manage, control, insure,
maintain, repair, restore and otherwise deal with all and every part of the Property and conduct the
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business thereat; (ii) complete any construction on the Property in such manner and form as Lender deems
advisable; (iii) make alterations, additions, renewals, replacements and improvements to or on the
Property; (iv) exercise all rights and powers of Borrower with respect to the Property, whether in the
name of Borrower or otherwise, including without limitation, the right to make, cancel, enforce or modify
Leases, obtain and evict tenants, and demand, sue for, collect and receive all Rents of the Property and
every part thereof; (v) either require Borrower (A) to pay monthly in advance to Lender, or any receiver
appointed to collect the Rents, the fair and reasonable rental value for the use and occupation of such part
of the Property as may be occupied by Borrower, or (B) to vacate and surrender possession of the
Property to Lender or to such receiver and, in default thereof, Borrower may be evicted by summary
proceedings or otherwise; and (vi) apply the receipts from the Property to the payment of the Debt, in
such order, priority and proportions as Lender shall deem appropriate in its sole discretion after deducting
therefrom =}l expenses (including reasonable legal fees) incurred in connection with the aforesaid
operatiors and all amounts necessary to pay the Taxes, Other Charges, Insurance Premiums and other
expenses in copaection with the Property, as well as just and reasonable compensation for the services of
Lender, its counze!; agents and employees;

(i) exercise anv/and all rights and remedies granted to a secured party upon default under the
Uniform Commercial Ccde, including, without limiting the generality of the foregoing: (i) the right to
take possession of the Personal Property and other UCC Collateral or any part thereof, and to take such
other measures as Lender may. d.es necessary for the care, protection and preservation of the Personal
Property and other UCC Collateral, =id (ii) request Borrower at its expense to assemble the Personal
Property and other UCC Collateral und make it available to Lender at a convenient place acceptable to
Lender. Any notice of sale, disposition ‘or other intended action by Lender with respect to the Personal
Property and other UCC Collateral sent to [Rercower in accordance with the provisions hereof at least five
(5) days prior to such action, shall constitute cornmercially reasonable notice to Borrower;

(j) exercise any and all rights and remedies avzilable upon default to Lender at law or in equity as
pledgee under Section 1.4 to apply any sums then depos*ed in the Escrow Fund and any other sums held
in escrow or otherwise by Lender in accordance with the.terms of any of the Loan Documents to the
payment of the following items in any order in its sole diseietion: (i) Taxes and Other Charges; (i)
Insurance Premiums; (iii) interest on the unpaid principal balezce of the Note; (iv) amortization of the
unpaid principal balance of the Note; and (v) all other sums pajable pursuant to any of the Loan
Documents, including, without limitation, advances made by Lender pursvsnt to the terms of this Security
Instrument;

(k) surrender the Policies maintained pursuant to Articie 3, collect the unearned Insurance
Premiumns and apply such sums as a credit on the Debt in such priority and proportirit as Lender in its
discretion shall deem proper, and in connection therewith, Borrower hereby appoints Lener as agent and
attorney-in-fact (which is coupled with an interest and is therefore irrevocable) for Borioyier to collect
any unearned Insurance Premiums;

(1) apply the undisbursed balance of any Net Proceeds or Restoration Deficiency deposit, together
with interest thereon, to the payment of the Debt in such order, priority and proportions as Lender shall
deem to be appropriate in its discretion;

(m) prohibit Botrower and anyone claiming for or through Borrower from making use of or
withdrawing any sums from any lockbox, escrow or similar account;

(n) exercise all rights and remedies under any Causes of Action, whether before or after any sale

of the Property by foreclosure, power of sale, or otherwise and apply the proceeds of any recovery to the
Debt in accordance with Section 11.2 or to any deficiency under this Security Instrument; or
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(0) pursue such other remedies as Lender may have under applicable state or federal law,

In the event of a sale, by foreclosure, power of sale, or otherwise, of less than all of the Property,
this Security Instrument shall continue as a lien and security interest on the remaining portion of the
Property unimpaired and without loss of priority. Notwithstanding the provisions of this Section 11.1 to
the contrary, if any Event of Default as described in clause (i) or (i) of Subsection 10.1(f) shall occur, the
entire unpaid Debt shall be automatically due and payable, without any further notice, demand or other
action by Lender.

Section 11.2 Application of Proceeds: The purchase money, proceeds and avails of any disposition of the
Property, or any part thereof, or any other sums collected by Lender pursuant to the Loan Documents,
may be aprlied by Lender to the payment of the Debt in such priority and proportions as Lender in its
discretior si2.) deem proper.

Section 11.3 Kigit*to Cure Defauits: Upon the occurrence of any Event of Default, Lender may, but
without any obligztini to do so and without notice to or demand on Borrower and without releasing
Borrower from any cbiigation hereunder, make or do the same in such manner and to such extent as
Lender may deem necessary to protect the security hereof. Lender is authorized to enter upon the Property
for such purposes, or appear in. defend, or bring any action or proceeding to protect its interest in the
Property or to foreclose this Securiy Instrument or collect the Debt. The cost and expense of any cure
hereunder (including reasonable iegal-f2es to the extent permitted by law), with interest as provided in
this Section 11.3, shall constitute a wortion of the Debt and shall be due and payable to Lender upon
demand. All such costs and expenses iicvired by Lender in remedying such Event of Default or such
failed payment or act or in appearing in, dcfer.diug, or bringing any such action or proceeding shall bear
interest at the Default Rate, for the period after notice from Lender that such cost or expense was incurred
to the date of payment to Lender. All such costs 2ad expenses incurred by Lender together with interest
thereon calculated at the Default Rate shall be deenicd-io constitute a portion of the Debt and be secured
by this Security Instrument and the other Loan Docuiirits and shall be immediately due and payable
upon demand by Lender therefor.

Section 11.4 Actions and Proceedings: Lender has the right ‘o appear in and defend any action or
proceeding brought with respect to the Property, and after the occurcenc: and during the continuance of
an Event of Default, to bring any action or proceeding, in the name ard.on behalf of Botrower, which
Lender, in its discretion, decides should be brought to protect its interest i fie Property.

Section 11.5 Recovery of Sums Required To Be Paid: Lender shall have the right from time to time to
take action to recover any sum or sums which constitute a part of the Debt as ine same become due,
without regard to whether or not the balance of the Debt shall be due, and without prejudic to the right of
Lender thereafter to bring an action of foreclosure, or any other action, for a default-or acfaults by
Borrower existing at the time such earlier action was commenced.

Section 11.6 Examination of Books and Records: Lender, its agents, accountants and attorneys shall have
the right upon prior written notice (unless an Event of Default exists, in which case no notice shall be
necessary), to examine and audit, during reasonable business hours, the records, books, management and
other papers of Borrower and its affiliates or of any Guarantor or Indemnitor which pertain to their
financial condition or the income, expenses and operation of the Property, at the Property or at any office
regularly maintained by Borrower, its affiliates or any Guarantor or Indemnitor where the books and
records are located. Lender and its agents shall have the right upon notice to make copies and extracts
from the foregoing records and other papers.
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Section 11.7 Other Rights, Etc.:

(a) The failure of Lender to insist upon strict performance of any term hereof shall not be deemed
to be a waiver of any term of this Security Instrument. Borrower shall not be relieved of Borrower’s
obligations hereunder by reason of (i) the failure of Lender to comply with any request of Borrower, any
Guarantor or any Indemnitor to take any action to foreclose this Security Instrument or otherwise enforce
any of the provisions of the Loan Documents; (ii) the release, regardless of consideration, of the whole or
any part of the Property, or of any Person liable for the Debt or any portion thereof; or (ii1) any agreement
or stipulation by Lender extending the time of payment, changing the rate of interest, or otherwise
modifying or supplementing the terms of the Loan Documents.

(b) 1+ is agreed that the risk of loss or damage to the Property is on Borrower, and Lender shall
have no liauili,y whatsoever for decline in value of the Property, for failure to maintain the Policies, or for
failure to detdmine whether insurance in force is adequate as to the amount of risks insured. Possession
by Lender shalluzt be deemed an election of judicial relief, if any such possession is requested or
obtained, with respect o any Property or collateral not in Lender’s possession.

(c) Lender may résort for the payment of the Debt to any other security held by Lender in such
order and manner as Lender, in its discretion, may elect. Lender may take action to recover the Debt, or
any portion thereof, or to enfoice any covenant hereof without prejudice to the right of Lender thereafter
1o foreclose this Security Instrument.-The rights of Lender under this Security Instrument shall be
separate, distinct and cumulative anc none shall be given effect to the exclusion of the others. No act of
Lender shall be construed as an election (o rroceed under any one provision herein to the exclusion of any
other provision. Lender shall not be limite exclusively to the rights and remedies herein stated but shall
be entitled to every right and remedy now or hereafter afforded at law or in equity.

Section 11.8 Right to Release Any Portion of the-Property: Lender may release any portion of the
Property for such consideration as Lender may require witliont, as to the remainder of the Property, in any
way impairing or affecting the lien or priority of this Secariy, Instrument, or improving the position of
any subordinate lienholder with respect thereto, except to the fxiznt that the obligations hereunder shall
have been reduced by the actual monetary consideration, if any, ~cceived by Lender for such release, and
may accept by assignment, pledge or otherwise any other property in'place thereof as Lender may require
without being accountable for so doing to any other lienholder. This Seurity Instrument shall continue as
a lien and security interest in the remaining portion of the Property.

Section 11.9 Violations of Law: If the Property is not in compliance with Appiicabis Laws, Lender may
impose additional requirements upon Borrower in comnection herewith includisg, without limitation,
monetary reserves or financial equivalents.

Section 11.10 Right of Entry: Lender and its agents shall have the right to enter and inspectthc Property
at all reasonable times.

Section 11.11 Subrogation: 1f any or all of the proceeds of the Note have been used to extinguish, extend
or rencw any indebtedness heretofore existing against the Property, then, to the extent of the funds so
used, Lender shall be subrogated to all of the rights, claims, liens, titles, and interests existing against the
Property heretofore held by, or in favor of, the holder of such indebtedness and such former rights,
claims, liens, titles, and interests, if any, are not waived but rather are continued in full force and effect in
favor of Lender and are merged with the lien and security interest created herein as cumulative security
for the repayment of the Debt, the performance and discharge of Borrower’s obligations under the Loan
Documents and the performance and discharge of the Other Obligations.

Page 31 of 41



_" o 1105533090 Page: 33 of 427~

UNOFFICIAL COPY

Section 11.12 Failure to Provide Accurate Information: In the event that Borroweror Affiliated Manager
{a) fails to timely provide any such reports, information, statements or other materials within five (5) days
of Lender’s request; or (b) provides Lender with any such reports, information, statements or other
materials which are inaccurate or false in any material respect; or {c) fails to permit Lender or its agents to
inspect its books and records within five (5) days of Lender’s request, then for so long as each such
occurrence described in the foregoing clauses (a) through (c) exists and in addition to Lender’s other
remedies under the Loan Documents.

ARTICLE 12
ENVIRONMENTAL HAZARDS

Section 12.7. Environmental Representations and Warranties: Borrower represents and warrants that
Borrower knuws or should reasonably have known, that: (a) there are no Hazardous Materials or
underground storage tanks in, on, or under the Property, except those that are both (i) in compliance with
Environmentai Las and with permits issued pursuant thereto (if such permits are required), if any, and
(ii) either (A) ir’amovints not in excess of that necessary to operate the Property or (B} fully disclosed to
and approved by Lendérin writing pursuant to an Environmental Report; (b) there are no past, present or
threatened Releases of Fazardous Materials in violation of any Environmental Law and which would
require remediation by a-guvernmental authority in, on, under or from the Property except as described in
the Environmental Report; (c)there-is no threat of any Release of Hazardous Materials migrating to the
Property except as described in tlie Epvironmental Report; (d) there is no past or present non-compliance
with Environmental Laws, or with permits issued pursuant thereto, in connection with the Property except
as described in the Environmental Report: (e) Borrower does not know of, and has not received, any
written or oral notice or other communication fiom any Person relating to Hazardous Materials in, on,
under or from the Property; and (f) Borrower nas truthfully and fully provided to Lender, in writing, any
and all information relating to environmental corditions in, on, under or from the Property known to
Borrower or contained in Borrower’s files and records iicluding but not limited to any reports relating to
Hazardous Materials in, on, under or migrating to o ffom the Property and/or to the environmental
condition of the Property.

Section 12.2 Environmental Covenants: Borrower covenants and-agrees that so long as Borrower owns,
manages, is in possession of, or otherwise controls the operatiori of ithe Property: (a) all uses and
operations on or of the Property, whether by Borrower or any other Pzreon, shall be in compliance in
material respects with all Environmental Laws and permits issued pursuzm thereto; (b) there shall be no
Releases of Hazardous Materials in, on, under or from the Property; (c) thire-shall be no Hazardous
Materials in, on, or under the Property, except those that are both (i) in{compliance with all
Environmental Laws and with permits issued pursuant thereto, if and to the extent required, and (i) (A) in
amounts not in excess of that reasonably necessary or anticipated to be necessary to cperziethe Property
or (B) fully disclosed to and approved by Lender in writing; (d) Borrower shall keep the Prorerty free and
clear of all Environmental Liens; (¢) Borrower shall, at its sole cost and expense, fully and <xpeditiously
cooperate in all activities pursuant to Section 12.4 below, including but not limited to provicing all
relevant information and making knowledgeable persons available for interviews; (f) Borrower shall, at
its sole cost and expense, perform any environmental site assessment or other investigation of
environmental conditions in connection with the Property, pursuant to any reasonable written request of
Lender, upon Lender’s reasonable belief that the Property is not in full compliance with all Environmental
Laws, and share with Lender the reports and other results thereof, and Lender and other Indemnified
Parties shall be entitled to rely on such reports and other results thereof; (g) Borrower shall, at its sole cost
and expense, comply with all reasonable written requests of Lender to (i} reasonably effectuate
remediation of any Hazardous Materials in, on, under or from the Property; and (ii) comply with any
Environmental Law; (h) Borrower shall not allow any tenant or other user of the Property to violate any
Environmental Law; and (i) Borrower shall immediately notify Lender in writing after it has become
aware of (A) any presence or Release or threatened Release of Hazardous Materials in, on, under, from or
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migrating towards the Property; (B) any material non-compliance with any Environmental Laws related
in any way to the Property; (C) any actual or potential Environmental Lien against the Property; (D) any
required or proposed remediation of environmental conditions relating to the Property; and (E) any
written or oral notice or other communication of which Borrower becomes aware from any source
whatsoever (including but not limited to a governmental entity) relating in any way to Hazardous
Materials. Any failure of Borrower to perform its obligations pursuant to this Section 12.2 shall constitute
bad faith waste with respect to the Property.

Section 12.3 Lender’s Rights: Lender and any other Person designated by Lender, including but not
limited to any representative of a governmental entity, and any environmental consultant, and any
receiver appointed by any court of competent jurisdiction, shall have the right, but not the obligation, to
enter upon.the Property at all reasonable times to assess any and all aspects of the environmental
conditior” uf ‘the Property and its use, including but not limited to conducting any environmental
assessment «f ~udit (the scope of which shall be determined in Lender’s sole discretion) and taking
samples of soil,groundwater or other water, air, or building materials, and conducting other invasive
testing, Borrower sinal! cooperate with and provide access to Lender and any such person or entity
designated by Lender:

Section 12.4 Reserved

Section 12.5 Environmental Definiticsic; “Environmental Law” means any present and future federal,
state and local laws, statutes, ordinances, rules, regulations, standards, policies and other government
directives or requirements, as well as coramon law, including but not limited to the Comprehensive
Environmental Response, Compensation aiid Lizbility Act and the Resource Conservation and Recovery
Act, that apply to Borrower or the Property and relate to Hazardous Materials or protection of human
health or the environment. “Environmental Lien:” mzans all Liens and other encumbrances imposed
pursuant to any Environmental Law, whether due to-ary act or omission of Borrower or any other Person.
“Environmental Report” means the written reports resulting from the environmental site assessments of
the Property delivered to Lender. “Hazardous Materials™“shai} mean petroleum and petroleum products
and compounds containing them, including gasoline, diesel fuel'and oil; explosives, flammable materials;
radioactive materials; polychlorinated biphenyls (“PCBs”) and Compounds containing them; lead and
lead-based paint; asbestos or asbestos-containing materials in any form that is or could become friable;
underground or above-ground storage tanks, whether empty or containi:i-any substance; any substance
the presence of which on the Property is prohibited by any federal, state cr io<al authority; any substance
that requires special handling; and any other material or substance now ori the future defined as a
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“hazardous substance,” “hazardous material”, “hazardous waste”, “toxic substarict”, “toxic pollutant”,
“contaminant”, or “pollutant” within the meaning of any Environmental Law. “Release” of any
Hazardous Materials includes but is not limited to any release, deposit, discharge, emission, leaking,
spilling, seeping, migrating, injecting, pumping, pouring, emptying, escaping, dumpirg, wsposing or
other movement of Hazardous Materials.

ARTICLE 13
INDEMNIFICATION

Section 13.] General Indemnification: Borrower shall, at its sole cost and expense, protect, defend,
indemnify, release and hold harmless the Indemnified Parties 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 of the following: (a} any accident, injury to or death of
persons or loss of or damage to property occurring in, on or about the Property or any part thereof or on
the adjoining sidewalks, curbs, adjacent property or adjacent parking areas, streets or ways; (b) any use,
nonuse or condition in, on or about the Property or any part thereof or on the adjoining sidewalks, curbs,
adjacent property or adjacent parking areas, streets or ways; (c) performance of any labor or services or
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the furnishing of any materials or other property in respect of the Property or any part thereof, (d) any
failure of the Property to be in compliance with any Applicable Laws; (¢) any and all claims and demands
whatsoever which may be asserted against Lender by reason of any alleged obligations or undertakings on
its part to perform or discharge any of the terms, covenants, or agreements contained in any Lease; or f
the payment of any commission, charge or brokerage fee to anyone which may be payable in connection
with the funding of the Loan evidenced by the Note and secured by this Security Instrument. Any
amounts payable to Lender by reason of the application of this Section 13.1 shall become immediately
due and payable and shall bear interest at the Default Rate from the date loss or damage is sustained by
Lender until paid. The term “Losses” shall mean any and all claims, suits, liabilities (including, without
limitation, strict liabilities), actions, proceedings, obligations, debts, damages, losses, costs, expenses,
fines, penalties, charges, fees, judgments, awards, amounts paid in settlement of whatever kind or nature
(including but not limited to legal fees and other costs of defense). The term “Indemmified Parties” shall
mean (a)‘Lemvder; (b) any prior owner or holder of the Note; (c) any servicer or prior servicer of the Loan;
(d) any Invesior-or any prior Investor in any Participations or Securities; (e) any trustees, custodians or
other fiduciarice-who hold or who have held a full or partial interest in the Loan for the benefit of any
Investor or other-#o=d party; (f) any receiver or other fiduciary appointed in a foreclosure or other
Creditors Rights Laws“proceeding; (g) any officers, directors, shareholders, partners, members,
employees, agents, servaits; representatives, contractors, subcontractors, affiliates or subsidiaries of any
and all of the foregoing; aud (h) the heirs, legal representatives, successors and assigns of any and all of
the foregoing (including, with¢ut ii=iitation, any successors by merger, consolidation or acquisition of all
or a substantial portion of the Indempified Parties’ assets and business), in all cases whether during the
term of the Loan or as part of or follcwing a foreclosure of the Loan.

Section 13.2 Mortgage and/or Intangible: (Berrower shall, at its sole cost and expense, protect, defend,
indemnify, release and hold harmless the Indemnified Parties from and against any and all Losses
imposed upon or incurred by or asserted against ary Indemnified Parties and directly or indirectly arising
out of or in any way relating to any tax on the makirig mi/or recording of any of the Loan Documents.

Section 13.3 Duty to Defend; Legal Fees and Other Fees rad Expenses: Upon written request by any
Indemnified Party, Borrower shall defend such Indemnified Far.y (if requested by any Indemnified Party,
in the name of the Indemnified Party) by attorneys and other. protessionals reasonably approved by the
Indemnified Parties. Notwithstanding the foregoing, any Indemnified Par.ies may, in their sole discretion,
engage their own attorneys and other professionals to defend or aseist-them, and, at the option of
Indemnified Parties, their attorneys shall control the resolution of any claix orproceeding. Upon demand,
Borrower shall pay or, in the sole discretion of the Indemnified Parties, reimbui i<, the Indemnified Parties
for the payment of reasonable fees and disbursements of attorneys, engineers, envir¢nmental consultants,
laboratories and other professionals in connection therewith,

ARTICLE 14
WAIVERS

Section 14.1 Waiver of Counterclaim: Borrower hereby waives the right to assert a counterclaim, other
than a mandatory or compulsory counterclaim, in any action or proceeding brought against it by Lender
arising out of or in any way connected with any of the Loan Documents, or the Obligations.

Section 14.2 Marshalling and Other Matters: Borrower hereby waives, to the extent permitted by law,
the benefit of all Applicable Laws now or hereafter in force regarding appraisement, valuation, stay,
extension, reinstatement and redemption and all rights of marshalling in the event of any sale hereunder
of the Property or any part thereof or any interest therein. Further, Borrower hereby expressly waives any
and all rights of redemption from sale under any order or decree of foreclosure of this Security Instrument
on behalf of Borrower, and on behalf of each and every person acquiring any interest in or title to the
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Property subsequent to the date of this Security Instrument and on behalf of all persons to the extent
permitted by Applicable Law.

Section 14.3 Waiver of Notice: Borrower shall not be entitled to any notices of any nature whatsoever
from Lender except with respect to matters for which this Security Instrument specifically and expressly
provides for the giving of netice by Lender to Borrower and except with respect to matters for which
Lender is required by Applicable Law to give notice, and Borrower hereby expressly waives the right to
receive any notice from Lender with respect to any matter for which this Security Instrument does not
specifically and expressly provide for the giving of notice by Lender to Borrower.

Section 14.4 Waiver of Statute of Limitations: Borrower hereby expressly waives and releases to the
fullest extent permitted by law, the pleading of any statute of limitations as a defense to payment of the
Debt or perfo-mance of its Other Obligations.

Section 14.5 Sole-Discretion of Lender: Wherever pursuant to this Security Instrument (a) Lender
exercises any right#iven to it to approve or disapprove, (b) any arrangement or term is to be satisfactory
to Lender, or (¢) any-oiher decision or determination is to be made by Lender, the decision to approve or
disapprove all decisions that arrangements or terms are satisfactory or not satisfactory, and all other
decisions and determinaticis made by Lender, shall be in the sole discretion of Lender, except as may be
otherwise expressly and specificallvprovided herein.

Section 14.6 Waiver of Trial by Juv: BORROWER AND LENDER, BY ACCEPTANCE OF THIS
SECURITY INSTRUMENT, HEREBY WAIVE, TO THE FULLEST EXTENT PERMITTED BY
LAW, THE RIGHT TO TRIAL BY JURY I} ANY ACTION, PROCEEDING OR COUNTERCLAIM,
WHETHER IN CONTRACT, TORT OR O7 1ERWISE, RELATING DIRECTLY OR INDIRECTLY
TO THE LOAN, THE APPLICATION FOR THE LOAN, THE LOAN DOCUMENTS OR ANY ACTS
OR OMISSIONS OF LENDER OR BORROWER.

Section 14.7 Waiver of Foreclosure Defense: Borrower Yersby waives any defense Borrower might
assert or have by reason of Lender’s failure to make any tenaiit or lessee of the Property a party defendant
in any foreclosure proceeding or action instituted by Lender.

ARTICLE 15
RESERVED

ARTICLE 16
NOTICES

Section 16.1 Notices: All notices or other written communications hereunder shall be deeised to have
been properly given (i) upon delivery, if delivered in person or by facsimile transmissior yith receipt
acknowledged by the recipient thereof, (i) one (1) Business Day after having been deposited for
overnight delivery with any reputable overnight courier service, or (iii) three (3} Business Days after
having been deposited in any post office or mail depository regularly maintained by the U.S. Postal
Service and sent by registered or certified mail, postage prepaid, return receipt requested, addressed to
Borrower or Lender, as the case may be, at the addresses set forth on the first page of this Security
Instrument or addressed as such party may from time to time designate by written notice to the other
parties.

Either party by written notice to the other may designate additional or different addresses for subsequent

notices or communications. For purposes of this Subsection, “Business Day” shall mean a day on which
commercial banks are not authorized or required by law to close in Salt Lake City, Utah.

Page 35 of 41



- © 1105533080 Page: 37 of 42

UNOFFICIAL COPY

ARTICLE 17
CHOICE OF LAW

Section 17.1 Choice of Law: THIS SECURITY AGREEMENT WAS NEGOTIATED IN THE
STATE OF UTAH, AND MADE BY LENDER AND ACCEPTED BY BORROWER IN THE STATE
OF UTAH, AND THE PROCEEDS OF THE NOTE DELIVERED WERE DISBURSED FROM THE
STATE OF UTAH, WHICH STATE THE PARTIES AGREE HAS A SUBSTANTIAL
RELATIONSHIP TO THE PARTIES AND TO THE UNDERLYING TRANSACTION EMBODIED
HEREBY, AND IN ALL RESPECTS, INCLUDING MATTERS OF CONSTRUCTION, VALIDITY
AND PERFORMANCE, THIS SECURITY AGREEMENT AND THE OBLIGATIONS ARISING
HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF UTAH APPLICABLE TO CONTRACTS MADE AND PERFORMED IN
SUCH S7ATZ AND ANY APPLICABLE LAW OF THE UNITED STATES OF AMERICA, EXCEPT
THAT AT ALL TIMES THE PROVISIONS FOR THE CREATION, PERFECTION, AND
ENFORCEMENTOF THE LIENS AND SECURITY INTERESTS IN THE PROPERTY CREATED
PURSUANT EeRLTO AND PURSUANT TO THE OTHER LOAN DOCUMENTS SHALL BE
GOVERNED BY AN*CONSTRUED ACCORDING TO THE LAW OF THE STATE IN WHICH
SUCH PROPERTY IS LOCATED, IT BEING UNDERSTOOD THAT, TO THE FULLEST EXTENT
PERMITTED BY THE-LAW OF SUCH STATE, THE LAW OF THE STATE OF UTAH SHALL
GOVERN THE VALIDITY AMDTHE ENFORCEABILITY OF ALL LOAN DOCUMENTS AND
ALL OF THE INDEBTEDNES5 OR-QBLIGATIONS ARISING HEREUNDER OR THEREUNDER.
TO THE FULLEST EXTENT @ PERMITTED BY LAW, BORROWER HEREBY
UNCONDITIONALLY AND IRREVOQCABLY WAIVES ANY CLAIM TO ASSERT THAT THE
LAW OF ANY OTHER JURISDICTION GOVERNS THIS SECURITY AGREEMENT.

Section 17.2 Provisions Subject to Law: All rights) powers and remedies provided in this Security
Instrument may be exercised only to the extent thai-the sxercise thereof does not violate any Applicable
Law and are intended to be limited to the extent necéssary so that they will not render this Security
Instrument invalid, unenforceable or not entitled to be recorded, registered or filed under any Applicable
Law.

ARTICLE 18
RESERVED

ARTICLE 19
COSTS

Section 19.1 Performance at Borrower's Expense: Borrower acknowledges and confirins that Lender
shall impose certain administrative processing and/or commitment fees in connection wiiy (a) the
extension, renewal, modification, amendment and termination of the Loan; (b) the release or sukchtution
of collateral therefor; (c) obtaining certain consents, waivers and approvals with respect to the Property;
or (d) the review of any Lease or proposed Lease or the preparation or review of any subordination, non-
disturbance agreement (the occurrence of any of the above shall be called an “Event”). Borrower further
acknowledges and confirms that it shall be responsible for the payment of all costs of reappraisal of the
Property or any part thereof, whether required by law, regulation, Lender or any governmental or quasi-
governmental authority. Borrower hereby acknowledges and agrees to pay, immediately, with or without
demand, all such fees (as the same may be increased or decreased from time to time), and any additional
fees of a similar type or nature which may be imposed by Lender from time to time, upon the occurrence
of any Event or otherwise. Wherever it is provided for herein that Borrower pay any costs and expenses,
such costs and expenses shall include, but not be limited to, all reasonable legal fees of Lender.

Page 36 of 41



1105533090 Page: 38 of 42

UNOFFICIAL COPY

Section 19.2 Legal fees for Enforcement: (a) Borrower shall pay all reasonable legal fees incurred by
Lender in connection with (i) the preparation of the Loan Documents; and (i1} the items set forth in
Section 19.1 above, and (b) Borrower shall pay to Lender on demand any and all expenses, including
legal fees incurred or paid by Lender in protecting its interest in the Property or in collecting any amount
payable under the Loan Documents, or in enforcing its rights hereunder with respect to the Property,
whether or not any legal proceeding is commenced hereunder or thereunder, together with interest thereon
at the Default Rate from the date paid or incurred by Lender until such expenses are paid by Borrower.

ARTICLE 20
DEFINITIONS

Section 20.} General Usage: Unless the context clearly indicates a contrary intent or unless otherwise
specificaliy p.ovided herein, words used in this Security Instrument may be used interchangeably in
singular or plar=!-form and the words “Applicable Laws” shall mean “al] existing and future federal, state
and local laws,-ciders, ordinances, governmental rules and regulations and court orders and is expressly
deemed to include-a* Environmental Laws;” the word “Borrower” shall mean “each Borrower and any
subsequent owner or-ovners of the Property or any part thereof or any interest therein;” the words
“] ease” and “Renewal Liease” shall include any guaranty, letter of credit or other credit support with
respect thereto; the word “Lender” shall mean “Lender and any subsequent holder of the Note;” the word
“Note” shall mean “the Note aad-ary other evidence of indebtedness secured by this Security Instrument
together with all extensions, renewals; modifications, substitutions and amendments thereof;” the word
“Loan” shall mean “the Debt evideiced by the Note and secured by the Loan Documents;” the word
“Person” shall include an individual rorporation, limited liability company, partnership, trust,
unincorporated association, government, (gcve. nmental authority, and any other entity; the word
“Property” shall include any portion of the Property and any interest therein; the phrase “legal fees” shall
include any and all counsel, attorney, paralegal and lavs clerk fees and disbursements, including, but not
limited to fees and disbursements at the pre-trial, trial ai appellate levels incurred or paid by Lender in
protecting its interest in the Property, the Leases and the ?nts and enforcing its rights hereunder, whether
with respect to retained firms, the reimbursement for the exremses of in-house staff or otherwise; and the
words “Loan Documents” shall include any and all extensions. renewals, substitutions, replacements,
amendments, modifications and/or restatements of any of the Lozs Documents.

Section 20.2 Definitions Glossary:

Affiliated Manager (8.4) Loan Documents (257 (29:1)

Applicable Laws (20.1) Losses (13.1)

Availability Threshold (3.7(b)) Major Lease (3.8(a)) 7\
Award (3.6) Net Proceeds (3.7(b)) e
Borrower (Caption) (20.1} Note (Caption) (20.1)

Business Day (16.1) Obligations (2.3) )
Causes of Action (1.1(n)) Other Obligations(2.2)

Control (8.4) Other Charges (3.4(2))

Creditors Rights Laws (10.1(f)) Participations (18.1)

Debt (2.1) Permitted Exceptions (5.1)

Default Prepayment (9.3) Permitted Investments (18.5)
Defeasance (9.1) Person (20.1)

Environmental Indemnity (13.4) Personal Property (1.1{¢))

Environmental Law (12.5)

Renewal Lease (3.8(2)),(20.1)

Environmental Liens (12.5)

Rental Income (3.3(a)(iv))

Environmental Report (12.5)

Rental Loss Proceeds (3.7(c))

"ERISA (4.2)

Rental Loss Proceeds (3.7(c))

" Escrow Fund (3.5)

Replacement Cost (3.3(2)(i)
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Event (19.1) Restoration (3.7(a))
Event of Default (10.1) Policy (3.3(b)
Event (19.1) Prepayment Consideration (Note)
Flood Insurance Acts (3.3(a)(vi)} Prohibited Transfer (8.1(a))
Full Insurable Value (3.3(a)i)) Property (1.1) (20.1)
GAAP (3.12) Qualified Insurer (3.3)
Guarantor (10.1(e)) Rating Agency (3.3(b)
Hazardous Materials (12.5) Release (12.5)
Improvements (1.1(c)} Restoration Consultant (3.7(d))
Indemnified Parties (13.1) Restoration Deficiency (3.7(f))
Indemnitors (13.4) Restricted Party (8.4)
Independe.t Lirector (4.3(¢)) Sale or Pledge (8.4)
Insurance Preziiums (3.3(b)) Securities (18.1)
Investor (18.3) Security Instrument {Caption)
Land (1.1(a)) -~ Special Flood Hazard Area (7.5)
Leases (1.1(£),(20.1, "~ Taxes (3.4(a))
Legal Fees (20.1) / UCC Collateral (1.3)
Lender (Caption) (20.1) 7 Uniform Commercial Code (1.1(e))
Loan (20.1)
ARTICLE 21
MiSCULLANEOUS PROVISIONS

Section 21.1 No Oral Change: This Securily Instrument, and any provisions hereof, may not be
modified, amended, waived, extended, changed, discharged or terminated orally or by any act or failure to
act on the part of Borrower or Lender, but only by-an-agreement in writing signed by the party against
whom enforcement of any modification, amendment, waiver, extension, change, discharge or termination
is sought.

Section 21.2 Liability: 1f Borrower consists of more than one/rsison, the obligations and liabilities of
each such person hereunder shall be joint and several. This Security Jnstiument shall be binding upon and
inure to the benefit of Borrower and Lender and their respective successors and assigns forever.

Section 21.3 Inapplicable Provisions: If any term, covenant or conditiou of'the Note or this Security
Instrument is held to be invalid, illegal or unenforceable in any respect, the Mote and this Security
Instrument shall be construed without such provision.

Section 21.4 Duplicate Originals; Counterparts: This Security Instrument may be entouted in any
number of duplicate originals and each duplicate original shall be deemed to be an originai. This Security
Instrument may be executed in several counterparts, each of which counterparts shall be desmed an
original instrument and all of which together shall constitute a single Security Instrument. The falure of
any party hereto to execute this Security Instrument, or any counterpart hereof, shall not relieve the other
signatories from their obligations hereunder.

Section 21.5 Headings, Etc.: The headings and captions of various Articles and Sections of this Security
Instrument are for convenience of reference only and are not to be construed as defining or limiting, in
any way, the scope or intent of the provisions hereof.

Section 21.6 Number and Gender: Whenever the context may require, any pronouns used herein shall
include the corresponding masculine, feminine or neuter forms, and the singular form of nouns and
pronouns shall include the plural and vice versa.
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ARTICLE 22
SPECIAL PROVISIONS

Section 22.1 Inconsistencies: In the event of any inconsistencies between the terms and conditions of this
Article 22 and the other provisions of this Security Instrument, the terms and conditions of this Article 22
shall control and be binding.

IN WITNESS WHEREOF, this Security Instrument has been executed by Borrower the day and year
first above written.

BORROWE':

WOODFIELS FREEN EXECUTIVE CENTRE LLC,
an Illincis limiied liability company,

by its Manager, ynamic San Francisco, LLC,

a Delaware limited iability company,
by its Designmmta:&/
Signature: / \ 5’\

A, COURTNEY DUKE
DR Notory Public Stote of Nevada 1
g No. 01-69108-1

STATEOF NEWDA ; W by oo o iy 18,2013
COUNTY OF __ (AL !

On the Q_ day of mﬂf&/\ in the year 2011 before me, the undersigned, personally
appeared Robert Entler, personally known to mie o proved to me on the basis of satisfactory
evidence to be the individual(s) whose name(s) is/are-subscribed to the within instrument and
acknowledged to me that he/she/they executed the szme in his/her/their capacity, and that by
his/her/their signatures on the instrument, the individual(£), or the persons upon behalf of which
the individual(s) acted, executed the instrument, and that such ‘adivigual made such appearance
before the undersigned in the State of ADA T, Countyof -

o~

AT

Robert Entlér, Designated Réptesentative 1 :

Notary Public
(SEAL)

My commission expires: 71K \2"_
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EXHIBIT “A”
LIST OF LENDERS
i, Private Capital Group Diversified Fund, LLC with an undivided thirty and three-hundred-
three-thousand-three-hundred-three millionths percent (30.30303030) interest; and
ii. WCMEF, Inc. and Westcoast Lending Group, Inc. with an undivided sixty nine and six-

hundred-ninety-six-thousand-six-hundred-ninety-seven millionths percent (69.6969697)
interest.

f~ COOKCOUNTY —
RECORDER OF DEEDS

R T e it T R
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EXHIBIT “B”
DESCRIPTION OF THE PROPERTY

PARCEL 1:

LOTS 4 AND 5, IN WALDEN INTERNATIONAL, BEING A SUBDIVISION OF PART OF FRACTIONAL
SECTION | AND PART OF THE NORTH 1/2 OF SECTION 12, BOTH IN TOWNSHIP 41 NORTH, RANGE 10
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

AN EASEMZENT APPURTENANT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY DECLARATION OF
PROTECT1VF COVENANTS RECORDED MARCH 28, 1980 AS DOCUMENT 25406331, AS MODIFIED BY
AMENDMENT "TQO DECLARATION OF PROTECTIVE COVENANTS RECORDED JULY 3, 2001 AS
DOCUMENT (00588003 FOR INGRESS, EGRESS, DRAINAGE AND ACCESS TO UTILITIES AS
SPECIFIED THEF.EIM., ALL AS CONTAINED WITHIN WALDEN INTERNATIONAL SUBDIVISION.
PARCEL 3:

AN EASEMENT APPURTENAMT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY AGREEMENT
RECORDED JUNE 13, 1983 AS DOCUMENT 26640290 FOR UNDERGROUND GENERAL UTILITY

PURPOSES AND INGRESS AND ECRESS, AS SPECIFIED THEREIN, ALL AS CONTAINED WITHIN
WALDEN INTERNATIONAL SUBDIVISION.

07—~ LH (ol =T-000O
071 -[o1701§-0000

1920 + 19720 /10, THOLERU DEIVE
Sed fum Bu iz, IL LI SCIS
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