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9400 West 55th Street (IL.340)
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18-10-300-029-0000 arnd-18-10-300-015-0000

NES %199 2of

MORTGAGLE, SECURITY AGREEMENT, AND
FINANZTING STATEMENT

THIS MORTGAGE, SECURITY ~AGREEMENT, AND FINANCING
STATEMENT (“Security Instrument”), macdc)as of September 29, 2020, by
9400 55TH STREET INVESTORS, LLC, a D¢laware limited liability company
(“Mortgagor’), with its chief executive office” at-c/o High Street Logistics
Properties, LLC, 600 Unicorn Park Drive, Sccond Floor, Woburn,
Massachusetts 01801, to and for the benefit of JITED OF OMAHA LIFE
INSURANCE COMPANY, a Nebraska corporation (“Mortgazec”), with an office at
Attention: Commercial Mortgage Division, 3300 Mutual-of Omaha Plaza,
Omaha, Nebraska 68175-1008.

RECITALS:

A. Mortgagor has borrowed from Mortgagee and Mortgagee has loaned to
Mortgagor the sum of THIRTEEN MILLION THREE HUNDRED SEVENTY-FIVE
THOUSAND AND NO/100 DOLLARS ($13,375,000.00) (the “Loan”).

B. The said indebtedness is evidenced by a Promissory Note dated as of
the date hereof in the principal sum of THIRTEEN MILLION THREE HUNDRED
SEVENTY-FIVE THOUSAND AND NO/100 DOLLARS ($13,375,000.00) (herein,
together with all notes issued and accepted in substitution or exchange
therefor, and as any of the foregoing may from time to time be meodified,
extended, renewed, consolidated, restated or replaced, called the “Note”),
executed by Mortgagor and payable to Mortgagee in Omaha, Nebraska, as set
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forth in the Note or at such other place as Mortgagee may designate in writing
with interest as therein provided, both principal and interest to be payable
periodically in accordance with the terms of the Note and finally maturing on or
before the first {1st) day of October 2027.

NOW, THEREFORE, Mortgagor, for the purpose of securing the payment
of all amounts now or hereafter owing under the Note, this Security Instrument
and the other Loan Documents (as defined below}, except the Limited Guaranty
dated as of this same date by High Street Real Estate Fund VI, L.P. (referred to
herein-as “Guarantor” and, if more than one, together as “Guarantors”), and
the faithful performance of all covenants, conditions, stipulations and
agreemerits therein and herein contained, in consideration of these premises
and other goed and valuable consideration, the receipt and sufficiency of which
are hereby acikrnowledged, hereby grants, bargains, conveys, transfers, assigns,
sets over, mortgage’s, grants a security interest in, and warrants to Mortgagee,
its successors atid assigns forever all of Mortgagors right, title and interest
(whether now owned or hereafter acquired) in and to the following property and
rights (collectively referred to as the “Premises”) subject, however, to the
Permitted Encumbrances (defined below):

A. Al of the following d=scribed real property (hereinafter called the
“Land”), located in Cook County, Illinois to wit:

The real property described i Exhibit “A” attached hereto;

B. All and singular, the buildings and improvements, situated,
constructed, or placed on the Land, axd all right, title and interest
of Mortgagor in and to (1) all streets, bovievards, avenues or other
public thoroughfares in front of and adjcining the Land, (2] all
easements, licenses, rights of way, rights of iagress or egress, and
all covenants, conditions and restrictions benefiiing the Land, (3)
all strips, gores or pieces of land abutting, boundiig, adjacent or
contiguous to the Land, (4) any land lying in or un-e: the bed of
any creek, stream, bayou or river running through, abutting or
adjacent to the Land, (5) any riparian, appropriative or cther water
rights of Mortgagor appurtenant to the Land and relating to
surface or subsurface waters, (6) all wastewater (sewer) treatment
capacity and all water capacity assigned to the Land, {7) any oil,
gas or other minerals or mineral rights relating to the Land or to
the surface or subsurface thereof owned by Mortgagor, and (8) any
reversionary rights attributable to the Land;

C. Any and all leases, subleases, licenses, concessions or grants of
other possessory interests now or hereafter in force, oral or written,
covering or affecting the Land or any buildings or improvements
belonging or in any way appertaining thereto, or any part thereof,

9721082_4 Page 2 [MORTGAGE]
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All the rents, issues, uses, profits, insurance claims and proceeds -

and condemnation awards now or hereafter belonging or in any
way pertaining to (1) the Land; (2) each and every building and
improvement and all of the properties included within the
provisions of the foregoing paragraph B; and (3) each and every
lease, sublease and agreement described in the foregoing
paragraph C and each and every right, title and interest
thereunder, from the date of this Security Instrument until the
terms hereof are complied with and fulfilled;

All instruments (including promissory notes), financial assets,
documents, accounts, chattel paper (whether tangible or
electronic), deposit accounts, letter-of-credit rights, supporting
obligations, any other contract rights or rights to the payment of
money, @and all general intangibles (including, without limitation,
payment rritangibles, and all recorded data of any kind or nature,
regardless ¢i the medium of recording, including, without
limitation, all /seftware, writings, plans, specifications and
schematics) now o7 hzreafter belonging or in any way pertaining to
(1) the Land; (2) eack and every building and improvement and all
of the properties on th¢ Land; and (3) each and every lease,
sublease and agreement.described in the foregoing paragraph C
and each and every right, title’2nd interest thereunder; and

All machinery, apparatus, equipment, fixtures and articles of
personal property of every kind ead nature now or hereafter
located on the Land or upon or vithin the buildings and
improvements belonging or in any way appertaining to the Land
and used or usable in connection with any-present or future
operation of the Land or any building or imzrevement now or
hereafter located thereon and the fixtures and ‘he equipment
which may be located on the Land and now owncd er-hereafter
acquired by Mortgagor (hereinafter called the “Equipment’),
including, but without limiting the generality of the foreguirg. -any
and all furniture, furnishings, partitions, carpeting, drapes,
dynamos, screens, awnings, storm windows, floor coverings
stoves, refrigerators, dishwashers, disposal units, motors, engines,
boilers, furnaces, pipes, plumbing, elevators, cleaning, call and
sprinkler systems, fire extinguishing apparatus and equipment,
water tanks, maintenance equipment, and all heating, lighting,
ventilating, refrigerating, incinerating, air-conditioning and
air-cooling equipment, gas and electric machinery and all of the
right, title and interest of Mortgagor in and to any Equipment
which may be subject to any title retention or security agreement
superior in lien to the lien of this Security Instrument and all

Page 3 [MORTGAGE}
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additions, accessions, parts, fittings, accessories, replacemernts,
substitutions, betterments, repairs and proceeds of all of the
foregoing, all of which shall be construed as fixtures and will
conclusively be construed, intended and presumed to be a part of
the Land. It is understood and agreed that all Equipment, whether
or not permanently affixed to the Land and the buildings and
improvements thereon, shall for the purpose of this Security
Instrument be deemed conclusively to be conveyed hereby and, as
to all such Equipment, whether personal property or fixtures, or
both, a security interest is hereby granted by Mortgagor and
hereby attached thereto, all as provided by the Uniform
Commercial Code as adopted, amended and in force in Illinois.

Together with” all and singular other tenements, hereditaments and
appurtenances bélunging to the aforesaid properties, or any part thereof, with
the reversions, rémainders and benefits and all other revenues, rents, earnings,
issues and income and rrofits arising or to arise out of or to be received or had
of and from the properties hereby mortgaged or intended so to be or any part
thereof and all the estate, rigit, title, interest and claims, at law or in equity,
which Mortgagor now or may ‘iereafter acquire or be or become entitled to in
and to the aforesaid properties aut any and every part thereof. The Premises
are hereby declared to be subject to the lien of this Security Instrument as
security for the payment of the aforementioned indebtedness. Notwithstanding
the foregoing, the maximum amount secured hereby shall not exceed the
amount of TWENTY-SIX MILLION SEVEN AWUNDRED FIFTY THOUSAND AND
NO/100 DOLLARS ($26,750,000.00).

SUBJECT TO (i) liens for ad valorem taxes.and special assessments or
installments thereof not now delinquent; (i) buildirig and zoning ordinances
and building and use restrictions; (i) easements of recoid-en the date hereof;
(iv) the exceptions set forth on Schedule B of the title \insurance policy
regarding the Premises issued to Mortgagee and dated on or auvout the same
date hereof; and (v) such other matters expressly consented e 17 writing by
Mortgagee in its sole discretion or expressly permitted by the Loar’ Bocuments
(as defined below) (all of the foregoing being herein referred to as “Permitted
Encumbrances”).

PROVIDED, HOWEVER, that if Mortgagor, its successors or assigns
shall pay, or cause to be paid, the principal of the Note and the interest due or
to become due thereon, at the times and in the manner mentioned in the Note,
and shall pay to Mortgagee all sums of money due or to become due to it in
accordance with the terms and provisions hereof and each of the other Loan
Documents, then this Security Instrument and the rights hereby granted shall
cease, terminate and be void and Mortgagee shall execute and deliver to
Mortgagor a document in recordable form evidencing the satisfaction of this
Security Instrument; otherwise, this Security Instrument shall be and remain

9721082_4 Page 4 [MORTGAGE]
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in full force and effect. This Security Instrument, the Note, the Assignment of
Rents dated as of the date hereof (the “Assignment”), and the other documents
and instruments evidencing or securing the loan evidenced by the Note
(excluding the certain Environmental Indemnification Agreement dated as of
this same date) are referred to herein collectively as the “Loan Documents.”

Mortgagor covenants and agrees with Mortgagee as follows:

Section 1. General Covenants.

1.1.. Payment of Indebtedness. Mortgagor shall pay when due all
amounts/atiany time owing under the Note secured by this Security Instrument
and shall yeriorm and observe each and every term, covenant and condition
contained heretiyand in the Note.

1.2. Title and Instruments of Further Assurance. Mortgagor represents,
warrants, covenants ‘eq4 agrees that it is the lawful owner of the Premises,
subject to the Permitted Encumbrances, and that it has good right and lawful

"authority to mortgage, assignrand pledge the same as provided herein; that it
has not made, done, executed or suffered, and will not make, do, execute or
suffer, any act or thing wherely-its estate or interest in and title to the
Premises or any part thereof shallor may be impaired or changed or
encumbered in any manner whatsoever except by Permitted Encumbrances or
such other minor encumbrances or easerients as normally exist with respect to
property similar in character to the Premis¢s'that do not individually or in the
aggregate materially detract from the valur of the Premises, affect the
marketability thereof or impair the use thereof for the purpose intended
(subject, in each case, to Mortgagor’s rights, if any, contained herein or in any
other Loan Documents to challenge or contest any suctiimpairment or change
or encumbrance and to any cure or grace periods relating thereto, if any,
provided herein or in any other Loan Documents relating to Mortgagor’s
obligation to remove or discharge same); that it does warrant and will defend
the title to the Premises against all claims and demands wliaizoever not
specifically excepted herein; and that it will do, execute, acknswiedge and
deliver all and every further act, deed, conveyance, transfer and ‘assurance
necessary or proper for the carrying out more effectively of the purpose of this
Security Instrument and, without limiting the foregoing, for conveying,
mortgaging, assigning and confirming unto Mortgagee all of the Premises, or
property intended so to be, whether now owned or hereafter acquired,
including, without limitation, the preparation, execution and filing of any
documents, such as control agreements, financing statements and
continuation statements, deemed advisable by Mortgagee for maintaining its
lien on any property included in the Premises.

1.3. First Lien. The lien created by this Security Instrument is a first
and prior lien on the Premises and Mortgagor will keep the Premises and the

9721082_4 Page 5 [MORTGAGE]
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rights, privileges and appurtenances thereto free from all lien claims of every
kind whether superior, equal, or inferior to the lien of this Security Instrument
subject only to Permitted Encumbrances and if any such involuntary lien be
filed, Mortgagor, within thirty (30} days after obtaining knowledge or notice of
such filing shall cause same to be discharged by payment, bonding or
otherwise to the reasonable satisfaction of Mortgagee. Mortgagor further
agrees to protect and defend the title and possession of the Premises so that
this Security Instrument shall be and remain a first lien thereon until said debt
be fully paid, or if foreclosure shall be had hereunder so that the purchaser at
said sale shall acquire good title in fee simple to the Premises free and clear of
all liens and encumbrances except the Permitted Encumbrances.

Notwitbstanding the foregoing, so long as no Event of Default has
occurred andis continuing, Mortgagor may, prior to delinquency and at its
sole expense, cortest any lien filed against the Premises, but this shall not
change or extend-Mortaagor’s obligation to discharge the lien as required above
unless (i) Mortgagor gives Mortgagee prior written notice of its intent to contest
the lien; (ii) Mortgagor demonstrates to Mortgagee’s reasonable satisfaction that
(A} the Premises will not be sold to satisfy the lien prior to the final
determination of the legal proceedings, (B) Mortgagor has taken such actions
as are required or permitted to-cccomplish a stay of any such sale, and (C)
Mortgagor has either (1) furnishéd,a cash deposit, a bond or surety
(satisfactory to Mortgagee in form and-amount) sufficient to prevent a sale of
the Premises or (2) at Mortgagee’s cplen, deposited with Mortgagee one
hundred fifty percent (150%) of the full aniount necessary to pay any unpaid
portion of the lien; and (iii) such proceeding snnll be permitted under any other
instrument to which Mortgagor or the Premises is-subject (whether superior or
inferior to this Security Instrument).

1.4. Due on Sale or Encumbrance.

(a) In the event Mortgagor directly or indirectly ssells, conveys,
transfers, disposes of, or further encumbers all or any part of the Premises or
any interest therein, or in the event any ownership interest i Mortgagor
(including, without limitation, voting rights in respect thereof) is directly or
indirectly issued, transferred or encumbered, or in the event Mortgagor or any
owner of Mortgagor agrees to do so, in any case without the written consent of
Mortgagee being first obtained (which consent Mortgagee may withhold in its
sole and absolute discretion) or otherwise being expressly permitted by the
Loan Documents, then, at the sole option of Mortgagee, Mortgagee may
accelerate the Loan and declare the principal of and the accrued interest of the
Note, and including all sums advanced hereunder with interest, to be due and
payable, and thereupon the Note, including both principal and all interest
accrued thereon, and including all sums advanced hereunder and interest
thereon, shall be and become immediately due and payable without
presentment, demand or further notice of any kind. =~ Without limiting the

9721082_4 Page 6 [MORTGAGE|
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generality of the foregoing, a merger, consolidation, reorganization, entity
conversion or other restructuring or transfer by operation of law, whereunder
Mortgagor or, in the case of an ownership interest, the holder of an ownership
interest in Mortgagor, is not the surviving entity as such entity exists on the
date hereof, shall be deemed to be a transfer of the Premises or of an ownership
interest in Mortgagor; and any transfer or encumbrance of an ownership
interest in a general or limited partnership, corporation or limited liability
company holding an ownership interest in Mortgagor {or in an entity that
holds, directly or indirectly, an ownership interest in Mortgagor) shall be
deemed to be a transfer or encumbrance of an ownership interest in Mortgagor.
Consent.as to any one transfer or encumbrance shall not be deemed to be a
waiver of the right to require consent to future or successive transfers or
encumbrarices. Without limiting the generality of the foregoing, there shall be
no subordinate tiens on or financing relating to the Premises.

(b}  Notwithstanding the foregoing subsection 1.4{a), and provided no
Event of Default (as hércinafter defined) has occurred and is continuing, one
conveyance of the entire Freinises to a transferee approved by Mortgagee in its
reasonable discretion thait-assumes Mortgagor’s obligations under the Loan
shall be permitted upon (ij ‘€recution by the transferee and delivery to
Mortgagee of an assumption agrcement reasonably satisfactory to Mortgagee;
(ii) receipt by Mortgagee of an assuription fee (“Assumption Fee”) equal to one
percent (1%) of the outstanding amount of the Note at the time of the closing of
such transfer and assumption (exclusive 0f a non-refundable Mortgagee review
fee of $5,000.00 payable to Mortgagee” 2t the time Mortgagor requests
permission for the proposed transfer, whicli. shall accompany any such
request); (iii) receipt by Mortgagee of an endorsemciit to Mortgagee’s title policy
or a replacement title policy (at Mortgagee’s electior), in form and substance
reasonably acceptable to Mortgagee; (iv) receipt by (Mortgagee of opinions of
counsel, and authorization documents of Mortgagor-and the transferee,
reasonably satisfactory to Mortgagee; and (v) Mortgagor’s (reimbursement of
Mortgagee for all actual out-of-pocket costs and expenses, including reasonable
attorneys’ fees (which term as used in this Security Instrument'shall include
any and all reasonable legal fees and expenses actually incurred by Mortgagee
in connection with litigation, mediation, arbitration or other alternative dispute
resolution), actually incurred by Mortgagee in connection with Mortgagee’s
review and documentation of the transfer, whether or not consummated. An
acceptable transferee must have, without limitation, a financial and credit
standing, and commercial real estate management experience, acceptable to
Mortgagee in its reasonable discretion. Further, Mortgagee, in its sole and
absolute discretion, may require the transferee and parties (including
individuals) specifically named by Mortgagee to execute and deliver to
Mortgagee a guaranty of the recourse obligations under the Note and an
Environmental Indemnification Agreement each in the same form as delivered
by Mortgagor and/or other appropriate party and dated as of the date hereof.
The rights granted to Mortgagor in this paragraph are personal to the original

9721082_4 Page 7 [MORTGAGE]
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Mortgagor, shall be extinguished after the exercise thereof, and shall not inure
to the benefit of any transferee. Any such transfer and assumption will not
release the original Mortgagor, or any Guarantor, from any liability to
Mortgagee without the written consent of Mortgagee, which consent may be
given or withheld in Mortgagee’s sole and absolute discretion and may be
conditioned upon (i) the execution and delivery to Mortgagee of new guaranties
from the transferee and parties (including individuals) specifically named by
Mortgagee, (i) execution and delivery to Mortgagee by the transferee and
parties (including individuals) specifically named by Mortgagee of Mortgagee’s
standard Environmental Indemnification Agreement, (iil) receipt by Mortgagee
of an wupdated Phase | Environmental Site Assessment satisfactory to
Mortgages, and (iv) satisfaction of such other requirements as Mortgagee may
deem appripriate in its discretion; provided, however, that upon satisfaction of
the foregoing ard the consummation of such assumption of the Loan, the
original Mortgager and Guarantor shall be released from all liability under the
Loan Documents-iirst 2rising from and after the date of such assumption.

(c)  Additionally, and notwithstanding the foregoing subsection 1.4(a),
any direct or indirect ownersiiip interest in Mortgagor may be voluntarily sold,
transferred, conveyed or assigriéd, without the Assumption Fee or any changes
in the loan terms or Mortgagee's prior written consent, by holders thereof for
estate planning purposes to Immed‘ate, Family Members (as defined below) or
to an entity controlled by a holder of-a-direct or indirect ownership interest in
Mortgagor or by one or more of such Imniediate Family Members, or to a trust
for the benefit of any of such parties, and without fees, provided (i) no Event of
Default shall have occurred and be continuiag bereunder or under any of the
Loan Documents or any separate documents guararitying Mortgagor's payment
and the performance of the Loan, (ii) Mortgagee is rotified of such proposed
transfer and provided with such documentation eviaercing the transfer and
identity of the transferee as reasonably requested -by Mortgagee, (il
Guarantor(s) maintain voting and managerial control of IMortgagor and the
Premises, and (iv) Mortgagor reimburses Mortgagee for all actvai out-of-packet
costs and expenses, including reasonable attorneys’ fees, actually:incurred by
Mortgagee in connection with Mortgagee’s review and documentation of the
transfer, whether or not consummated. “Immediate Family Members” shall
mean the respective spouse, children and grandchildren of each holaer of an
ownership interest in Mortgagor, as comprised on the date hereof.

(d)  Additionally, and notwithstanding the foregoing subsection 1.4(a),
Mortgagee will permit the following transfers of ownership interests in
Mortgagor without the Assumption Fee or any change in the loan terms,
provided that: (i) no Event of Default shall have occurred and be continuing
hereunder or under the Loan Documents or any separate documents
guarantying Mortgagor’s payment and the performance of the Loan, (i)
Mortgagee is promptly notified of such proposed transfer and provided with
such documentation evidencing the transfer and identity of the transferee as

9721082_4 Page 8 [MORTGAGE]
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reasonably requested by Mortgagee, (iiij assumption documents, if deemed
necessary by Mortgagee, in a form that is acceptable to Mortgagee are executed
by the transferee, and (iv) Mortgagor reimburses Mortgagee for all actual out-
of-pocket costs and expenses including reasonable attorneys’ fees actually
incurred by Mortgagee in connection with Mortgagee’s review and
documentation of the transfer:

(1)  Any direct or indirect ownership interest in Mortgagor
may be transferred upon the death of the owner of said interest,
Lut only by will or intestacy or by operation of the terms of an inter
vivas trust created by such owner as provided for in subsection
1.4ict above.

Z1¥ - Any direct or indirect ownership interest in Mortgagor
may be veluntarily sold, transferred, conveyed or assigned to a
person not-a direct or indirect owner of Mortgagor as of the date
hereof, provided<tat at all times there exists a minimum of fifty-
one percent (51%) ownership and control of the Premises and
Mortgagor by parties-owning a direct or indirect ownership interest
in Mortgagor as of the date hereof.,

(3)  Any direct or indireci ownership interest in Mortgagor
may be voluntarily sold, tramsferred, conveyed or assigned to
another person owning a direct or indirect ownership interest in
Mortgagor as of the date hereof.

{¢)  Notwithstanding anything contained ir the Loan Documents to the
contrary, the following shall be permitted, withcut a fee, and without
Mortgagee’s approval: (i) the sale, transfer or conveyaic:.of all or any portion of
the membership interests or management rights in Mestgagor to any of the
following parties: {A) HSRE Fund VI Holding Company, LLC, ‘@ Delaware limited
liability company, (B) High Street Real Estate Fund VI REIT, LLC, a Delaware
limited liability company, (C) High Street Real Estate Fund VI-R¢IT Manager,
LLC, a Delaware limited liability company, (D) High Street Real Estate Fund Vi,
L.P., a Delaware limited partnership, (E) High Street Real Estate Fund-VI GP,
LLC, a Delaware limited liability company, (F) High Street Logistics Preperties,
LLC, a Delaware limited liability company, and (F) High Street Holding
Company, LLC, a Delaware limited liability company (each a “High Street
Control Party,” and collectively, the “High Street Control Parties”); (i) the sale,
transfer or conveyance of limited partnership interests or membership interests
in the High Street Control Parties; (iii) the guaranty of any loan by a High Street
Control Party or the pledge of ownership interests by a High Street Control
Party, provided that the membership interests of Mortgagor shall not be
pledged; or (iv) transfers among members of Mortgagor as of the date hereof of
ownership interests or management rights in Mortgagor; so long as, in each
case, following any such transfer or action (y} High Street Real Estate Fund VI,

9721082_4 Page 9 [MORTGAGE}
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L.P. shall retain, directly or indirectly, one hundred percent {100%) of the
ownership interests in Mortgagor and (z) High Street Logistics Properties, LLC
shall manage the day-to-day operations of Mortgagor.

if) In all events, Mortgagee shall be notified in advance of any
proposed transfer, and Mortgagor shall pay, or reimburse Mortgagee for, all
actual out-of-pocket costs and expenses, including reasonable attorneys’ fees
and expenses, actually incurred by Mortgagee in connection with Mortgagee’s
review and documentation of any proposed transfer of the Premises or interests
in Mortgagor, whether or not consummated.

1.5¢ Covenants, Representations and Warranties of Mortgagor.
Mortgagor liereby covenants, represents and warrants to Mortgagee that as of
the date herect:

(a) Status. Mortgagor (i) is a limited liability company duly organized
and validly existing under the laws of Delaware; (ii) has the power
and authority 1o own its properties and to carry on its business as
now being conducted; (iil) is qualified to do business in every
jurisdiction in winch the nature of its business or its properties
make such qualificatizn necessary, including Illinois; and (iv) is in
compliance with all laws, regulations, ordinances, and orders of
public authorities applicable to it.

(b)  Authority. The execution, deiivery and performance by Mortgagor
of this Security Instrument and t'te other Loan Documents, and
the borrowing evidenced by the Note;{i) are within the powers of
Mortgagor; (ii) have been duly authorized by all requisite action;
(iii) have received all necessary governmentul approval; and (iv) will
not violate any provision of law, any order <f any court or other
agency of government, or the organizatiorial or chartering
documents and agreements of Mortgagor.

(c) Binding. This Security Instrument and other Loan [locuments
constitute the legal, valid and binding obligations of Morigagor and
other obligors named therein, if any, enforceable in accerdance
with their respective terms, subject to bankruptcy and inseclvency
laws and other laws generally affecting the enforceability of
creditor’s rights generally and subject to limitations on the
availability of equitable remedies.

(d) No Conflict. Neither the execution and delivery of this Security
Instrument or the other Loan Documents, the consummation of
the transactions contemplated hereby or thereby, nor the
fulfillment of or compliance with the terms and conditions of this
Security Instrument and the other Loan Documents, conflicts with
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or results in a breach of any of the terms, conditions or provisions
of any restriction or any agreement or instrument to which
Mortgagor is now a party or by which it is bound.

EQ 13224. None of Mortgagor, any affiliate of Mortgagor, or any
person owning an interest in Mortgagor or any such affiliate, is or
will be an entity or person (i) listed in the Annex to, or is
otherwise subject to the provisions of, Executive Order 13224
issued on September 23, 2001 (the “Executive Order”), (ii) included
on the most current list of “Specially Designated Nationals and
Blocked Persons” published by the United States Treasury
Department’s Office of Foreign Assets Control (“OFAC”) (which list
may be published from time to time in various media
iricioding, but not limited to, the OFAC website page,
httpwwww.treas.gov/offices/enforcement/ofac/sdn/t11sdn.pdf),
(iiij wnich. or who commits, threatens to commit or supports
“terrorismy,” 4s that term is defined in the Executive Order, or {iv)
affiliated with any entity or person described in clauses (i), (ii) or
(ili) above (any-eud all parties or persons described in clauses (3
through (iv) are tierein referred to individually and collectively as a
“Prohibited Person”).” Nortgagor covenants and agrees that none of
Mortgagor, any affiliate of, Mortgagor, or any person owning an
interest in Mortgagor or-zay such affiliate, will (i) conduct any
business, or engage in any .transaction or dealing, with any
Prohibited Person, including, ‘o1t not limited to the making or
receiving of any contribution of fands, goods, or services, to or for
the benefit of a Prohibited Person, or-{ii! engage in or conspire to
engage in any transaction that evades or avoids, or has the
purpose of evading or avoiding, or attempis to viclate, any of the
prohibitions set forth in the Executive Order- Mortgagor further
covenants and agrees to deliver (from time to ‘ime) to Mortgagee
any such certification or other evidence as may ke requested by
Mortgagee in its sole and absolute discretion, confiiniing that (i)
Mortgagor is not a Prohibited Person and {ii) Mortgagrsr has not
engaged in any business, transaction or dealings with a ‘Prchibited
Person, including, but not limited to, the making or receiving of
any contribution of funds, goods, or services, to or for the benefit of
a Prohibited Person.

Entity Formalities. During the time the Note remains outstanding,
Mortgagor (i} will not engage in, seek or consent to any dissolution,
winding up, liquidation, consolidation or merger, and, except as
otherwise expressly permitted by the Loan Documents or initiated
by Mortgagee, will not engage in, seek or consent to any asset sale,
transfer of ownership or equity interests, or amendment of its
organizational documents (articles of organization or incorporation,
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certificate or agreement of limited partnership, operating or limited
liability company agreement or bylaws, as the case may be)
without first obtaining Mortgagee’s written approval, which may be
withheld in its sole and absolute discretion, (ii} will not enter into
any plan of division, divide, establish a protected series, create a
new registered series, or convert to another form of organization or
unincorporated business or entity, (iii) will not fail to correct any
known misunderstanding regarding the separate identity of
Mortgagor, (iv) will not with respect to itself or to any other entity
in which it has a direct or indirect legal or beneficial ownership
interest (A) file a bankruptcy, insolvency or reorganization petition
or otherwise institute insolvency proceedings or otherwise seek any
relief under any laws relating to the relief from debts or the
prowection of debtors generally; (B] seek or consent to the
appoiniment of a receiver, liquidator, assignee, trustee,
sequestratar, custodian or any similar official for such entity or all
or any portica of such entity’s properties; (C) make any assignment
for the benefit'o'\such entity’s creditors; or (D] take any action that
would cause suolr entity to become insolvent, (v) will maintain its
books, records, resolutions and agreements as permanent entity
records, (vi) has not«<ommingled and will not commingle its funds
or assets with those of ‘any other person or entity, (vii) has held
and will hold its assets-izits own name, (viiij will conduct its
business in its name, (ix) wi'l pay its own liabilities out of its own
funds and assets, (x) will observe all entity formalities, (xi) has
maintained and, except as othcrwise expressly permitted or
required by the Loan Documents, wili maintain an arm’s-length
relationship with its affiliates, (xiil will allocate fairly and
reasonably shared expenses, including, without limitation, shared
office space, and use separate stationery, inveices and checks, (xiii)
will hold itself out and identify itself as a separate and distinct
entity under its own name and not as a divisiop or part of any
other person or entity, (xiv) will not identify its owncrs {members,
partners, shareholders) or any affiliates of any of/tliem as a
division or part of it, (xv) will pay the salaries of its own ‘employees
from its own funds, (xvi) will endeavor in good faith to traintain
adequate capital in light of its contemplated business operations
(provided, however, the foregoing shall not impose upon any direct
or indirect owner of Mortgagor the obligation to make any loans or
capital contributions to Mortgagor in order to satisfy Mortgagor’s
obligations under the Loan Documents), and (xvii) will continue
(and not dissolve) for so long as a solvent managing member,
partner or shareholder exists.

Special Purpose Entity. During the time the Note remains
outstanding, Mortgagor (i) will not engage in any business
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unrelated to the Premises, (i) will not have any assets other than
those related to the Premises, (il will maintain its financial
statements, accounting records, and other entity documents
separate from any other person or entity, (iv) will have no
indebtedness other than as evidenced by the Loan Documents and
commercially reasonable unsecured trade payables in the ordinary
course of business relating to the ownership and operation of the
Premises that are paid within sixty (60) days of the date incurred,
(v) except as expressly permitted or required by the Loan
Documents, will not assume or guarantee or become obligated for
the debts of any other person or entity or hold out its credit as
being available to satisfy the obligations of any other person or
entity, except as evidenced by the Loan Documents, {vi) will not
acqoire obligations or securities of its owners (members, partners,
sharenolders), (vii) will not pledge its assets for the benefit of any
other-person or entity, (vili) will not make loans to any person or
entity, and/{i%] except as otherwise expressly permitted or required
by the Loan Focuments, will not enter into or be a party to, any
transaction with-its owners (members, partners, shareholders) or
its affiliates except in the ordinary course of its business and on
terms which are int:{ iwsically fair and are no less favorable to it
than would be obtained in\a comparable arm’s-length transaction
with an unrelated third party

Section 2. Maintenance, Obligations Urnder Leases, Taxes and Liens,
Insurance and Financial Reports.

2.1. Maintenance. Mortgagor will cause the Premises and every part
thereof to be maintained, preserved and kept in safe'and good repair, working
order and condition (subject to ordinary wear and tear), <+l abstain from and
not permit the commission of material physical waste in or about the Premises,
and will comply with all laws and regulations of any governriental authority
with reference to the Premises and the manner of using or operating the same,
and with all restrictive covenants, if any, affecting the title to the Premises, or
any part thereof. Mortgagor also will from time to time make all necessary and
proper repairs, renewals, replacements, additions and betterments thereto, so
that the value and efficient use thereof shall be fully preserved and maintained
and so as to comply with all laws and regulations as aforesaid. Except for
tenant improvements made pursuant to leases with respect to which Mortgagee
has given its express consent, or which consent has been deemed to have been
given as provided in the last sentence of subsection 2.2 below, Mortgagor will
not make any material modifications to the Premises without the written
consent of Mortgagee (which consent shall not be unreasonably withheld,
conditioned or delayed).
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If Mortgagee has reasonable cause to believe that the Premises is not in
compliance with applicable laws and regulations (including environmental,
health and safety laws and regulations}, at the request of Mortgagee, from time
to time, Mortgagor, at its sole cost and expense will furnish Mortgagee with
engineering studies and soil tests with respect to the Premises, the form,
substance and results of which shall be satisfactory and certified to Mortgagee.
If any such engineering studies or soil tests indicate any violation or potential
violation, of environmental, health, safety or similar laws or regulations, then
Mortgagor, at its sole cost and expense, will promptly take whatever corrective
action is necessary to assure the Premises is in full compliance with applicable
law,

2.2. /Lease Obligations. Mortgagor has, concurrently herewith, executed
and delivered'tc Mortgagee the Assignment, wherein and whereby, among other
things, Mortgago: Lias assigned to Mortgagee all of the rents, issues and profits
and any and all icases and the rights of management of the Premises, all as
therein more specificalyy“set forth, which Assignment is hereby incorporated
herein by reference as fully and with the same effect as if set forth herein at
length. Mortgagor agrees that, it will duly perform and observe all of the terms
and provisions on the landloi('s part to be performed and observed under any
and all leases of the Premises aid that it will refrain from any action or
inaction which would result in the termination by the tenants thereunder of
any such leases or in the diminution ofthe value thereof or of the rents, issues,
profits and revenues thereunder. Nothing herein contained shall be deemed to
obligate Mortgagee to perform or dischargé any obligation, duty or liability of
landlord under any lease of the Premises, and Mortgagor shall and does hereby
agree to indemnify and hold Mortgagee harmless from any and all liability, loss
or damage that Mortgagee may or might incur under-any lease of the Premises
or by reason of the Assignment (other than as a direct result of Mortgagee’s
gross negligence or willful misconduct); and any and all“such liability, loss or
damage incurred by Mortgagee, together with the costs and expenses,
including reasonable attorneys’ fees, actually incurred by Morigagee in the
defense of any claims or demands therefor (whether successful er'1:6t), shall be
so much additional indebtedness hereby secured, and Mortgzgor shall
reimburse Mortgagee therefor within five (5} days of demand, together with
interest at the Default Rate (as defined in the Note) per annum, until paiqa.

Mortgagor shall not lease or permit a sublease of any portion of the
Premises without the prior written consent of Mortgagee (which consent shall
not be unreasonably withheld, conditioned or delayed), nor will Mortgagor
permit or enter into any sublease, assignment, modification, amendment or
termination of any prior approved lease or sublease that is not automatically
subordinate to this Security Instrument (and any lease that is the subject of a
subordination, non-disturbance and attornment agreement shall not be
deemed automatically subordinate) without the prior written consent of
Mortgagee (which consent shall not be unreasonably withheld, conditioned or
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delayed), provided, however, Mortgagee’s consent shall not be required with
respect to any lease or sublease entered into after the date hereof on a
standard form approved by Mortgagee (provided that Mortgagor may make
immaterial revisions to said standard form without Mortgagee’s approval),
subject to then-customary market negotiations, that (i) demises less than
twenty percent (20%) of the net rentable square feet of the Premises, (i) is
provided to Mortgagee fully executed, (iii) has a term of five (5) years or less
(excluding any tenant or subtenant, as applicable, extension options), but not
mere than fifteen (15) years {including any tenant or subtenant, as applicable,
extension options), (iv) is a bona fide arm’s-length lease or sublease, as
appliciabl:. with market rates and terms for properties similar to the Premises,
including. without limitation, then-current market rents and concessions, and
(v) does roi require a subordination, non-disturbance and attornment
agreement. Arylease or sublease requiring Mortgagee’s consent shall be
deemed to have rcceived such consent ten (10} business days after Mortgagee’s
receipt of the request for such consent and all information necessary to process
such request (including, without limitation, the proposed lease or sublease), if
Mortgagee fails to respon(l to 'such request within such period of time, provided
that the first page of the request contains a conspicuous (bold capital letters)
legend as follows: “The conserit requested herein will be deemed to have been
given if this request is not resporazd to within ten (10) business days.”

2.3. Taxes, Other Governmental-Charges, Liens and Utility Charges.
Mortgagor shall, before any penalty aticclies thereto, pay and discharge or
cause to be paid and discharged all taxey, assessments, utility charges and
other governmental charges imposed upon or‘egzinst the Premises or upon or
against the Note and the indebtedness secured.irereby, and will not suffer to
exist any mechanic’s, statutory or other lien on (he Premises or any part
thereof unless consented to by Mortgagee in writing. I Mortgagee is required
by legislative enactment or judicial decision to pay any sacptax, assessment or
charge, then at the option of Mortgagee, the Note and any ascrued interest
thereon together with any additions to the mortgage debt shall be and become
due and payable (without any otherwise applicable prepayment premium) at
the election of Mortgagee on the date that is sixty (60) days after Mortgagee
provides notice to Mortgagor of such change in law or such judicial’dceision
and its election to accelerate the maturity of the Note; provided, however, said
election shall be unavailing and this Security Instrument and the Note shall ¢
and remain in effect as though said law had not been enacted or said decision
had not been rendered if, notwithstanding such law or decision, Mortgagor
lawfully pays such tax, assessments or charge to or for Mortgagee. Copies of
paid tax and assessment receipts shall be furnished to Mortgagee not less than
ten (10) days prior to the delinquent dates.

Nothing in this subsection shall require the payment or discharge of any
obligation imposed upon Mortgagor by this subsection so long as Mortgagor,
upon first notifying Mortgagee of its intent to do so, shall in good faith and at
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its own expense contest the same or the validity thereof by appropriate legal
proceeding which permit the items contested to remain undischarged and
unsatisfied during the period of such contest and any appeal therefrom, unless
Mortgagee shall notify Mortgagor that, in its opinion, by nonpayment of any
such items, the lien of the Security Instrument as to any part of the Premises
will be materially endangered or the Premises, or any part thereof, will be
subject to loss or forfeiture, in which event such taxes, assessments or charges
shall be paid promptly.

2.4, Insurance,

(a) ¢ ) Mortgagor shall procure and maintain continuously in effect with
respect to.ihs Premises policies of insurance against such risks and in such
amounts as are sustomary for a prudent owner of property comparable to that
comprising the Premises. Irrespective of, and without limiting the generality of
the foregoing pruvision, Mortgagor shall specifically maintain the following
insurance coverages:

(i} Property-insurance providing Insurance Services Office (ISO)
“special form” or comparable or superior “all risk” coverage, including
but not limited to coverage v the following risks of loss:

(A)  Fire,

(B) Extended Coverage Perils,

(C)  Vandalism and Malicious Nischief,

(D)  Terrorism, and

(E)  Windstorm, including Named Winds‘crm;

on a Replacement Cost basis in an amount equal to the il insurable
value thereof (“full insurable value” shall include the actualreplacement
cost of all buildings and improvements and the contents therein, without
deduction for depreciation, architectural, engineering, legai and
administrative fees), either subject to no coinsurance clause or
containing an agreed value clause, with a deductible acceptable to
Mortgagee but in no event exceeding Twenty-Five Thousand Dollars
($25,000.00) per occurrence, except in the case of Named Windstorm, in
which case the deductible shall be an amount reasonably acceptable to
Mortgagee. Mortgagee hereby acknowledges that Wind/Hail coverage will
be subject to a deductible of five percent (5%) with a minimum deductible
of One Hundred Thousand Dollars ($100,000.00).
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(i) Business Income for at least one (1) year based on an
approved Business Income Worksheet, or Loss of Rents insurance in an
amount equal to not less than the gross revenue from the Premises for
twelve (12) months immediately preceding the date of loss. A policy
written on the basis of Actual Loss Sustained (ALS) for a minimum of one
(1) year is also acceptable.

(i)  If the Premises or any part of the Premises is located in a
Special Flood Hazard Area A or V, then Flood Insurance in an amount
rual to the amounts available under the National Flood Insurance
Pregram, or such other amount reasonably required by Mortgagee shall
be (naintained at all times. Mortgagee reserves the right to require flood
insurance for Premises in Special Flood Hazard Area D (undetermined
risk areas;and property not mapped by FEMA.

(ivy ~in the event Earthquake insurance is required, then
Mortgagor shail-olitain Earthquake insurance equal to the combined
total of the Replacement Cost and the Business Income/Loss of Rents
cited in paragraphs (i} and (ii) above.

(v} If the Premiscs utilizes elevators, steam boilers or a
centralized heating, ventilatiag, air conditioning or cooling (HVAC)
system, then so called “Boiler and, Machinery” insurance coverage shall
be maintained for the amounts iridicated in paragraph (i) above, or such
other amount Mortgagee may agree 1c.

(vij If at any time during the term oi the Loan, the Premises is
deemed “legal non-conforming” then the ‘property damage policy or
policies shall include Ordinance or Law Coverage equivalent to the
coverage shown in the ISO Ordinance or Law foim CP 04 05 04 02.
Coverage A shall be for the full amount of the Replacement Cost and
Coverage B and C shall be equal to ten percent {10%) each of Coverage A.

{viij Commercial General Liability insurance, incbiding the
Terrorism extension, against liability for injuries to or death of any
person or damage to or loss of property arising out of or in any way
relating to the Premises or any part thereof, and any activities thereon, in
the maximum amounts required by any of the leases of the Premises, but
in no event less than a per occurrence limit of $1,000,000.00 and a
minimum annual aggregate limit of $2,000,000.00.

(viij Umbrella and/or Excess Liability policy shall be maintained
in an amount reasonably satisfactory to Mortgagee, but in no event less
than $5,000,000.00.
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(ix) Insurance against such other casualties and contingencies
as Mortgagee may from time to time require, if such insurance against
such other casualties and contingencies is available at a commercially
reasonable premium, all in such manner and for such amounts as may
be reasonably satisfactory to Mortgagee.

(b)  All insurance provided for in subsection 2.4(a) above shall be
effective under a valid and enforceable policy or policies issued by an insurer of
recognized responsibility approved by Mortgagee (an insurer with an A.M. Best
Compaiiv’s Key Rating Guide Class rating of at least A and a Financial Size
Category of at least VIII shall be deemed approved).

(c) Al policies of insurance required in subsections 2.4(a(i) - (a)(vii)
above shall naire Mortgagor as the Named Insured. The property policies
described in subsections 2.4(a)(i) - (a){vi) above shall provide that the proceeds
of such insuraice shall be payable to Mortgagor and Mortgagee, its
participants, successors and/or assigns. In addition, all first party property
damage policies shall contain a standard Non Contributory Mortgagee Clause.
The Commercial General Liahility policy shall name Mortgagee as an Additional
Insured relating to the Premiscs.

(d)  Mortgagor shall deposit with Mortgagee policies evidencing all such
insurance, or a certificate or certificates of the respective insurers stating that
such insurance is in force and effect.” /No later than prior to the date the
premiums on each such policy shall become e and payable, Mortgagee shall
be furnished with proof of such payment rcasonably satisfactory to it. Each
policy of insurance herein required shall contain a provision that the insurer
shall not cancel, refuse to renew or materially modify’it without giving written
notice to Mortgagee at least ten {10) days before the cincellation, nonrenewal
or modification becomes effective. Before the expiration of any policy of
insurance herein required, Mortgagor shall furnish Mortgegee with evidence
satisfactory to Mortgagee that the policy has been renewed ur replaced by
another policy conforming to the provisions of this subsection 2.4's:1 that there
is no necessity therefor under the terms hereof. In lieu of separate policies,
Mortgagor may maintain blanket policies having the coverage requited herein,
in which event it shall deposit with Mortgagee a certificate or certificates of the
respective insurance as to the amount of coverage in force on the Premises. At
the discretion of Mortgagee, Mortgagor shall deposit with Mortgagee such
documentation as may be reasonably required to satisfy Mortgagee that the
Premises is adequately covered against any localized catastrophe losses to
which the Premises may be susceptible (e.g., full statement of values by
location or catastrophe analysis reports).

(¢}  In the event Mortgagor shall not provide satisfactory evidence of
the insurance coverage required by this Security Instrument to Mortgagee, then
Mortgagee shall have the sole right but not the obligation to obtain coverage
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satisfactory to Mortgagee and the cost of such insurance shall become an
obligation of Mortgagor. It is understood and agreed by Mortgagor that the so
called “Force Placed” coverage is only for the benefit of Mortgagee and that
Mortgagor shall have no right to any of the proceeds from such insurance(s).
Mortgagor may later cancel any insurance purchased by Mortgagee, but only
after providing Mortgagee with evidence that Mortgagor has obtained insurance
as required by this Security Instrument. If Mortgagee purchases insurance for
the Premises, Mortgagor will be responsible for the costs of that insurance,
including interest and any other charges Mortgagee may impose in connection
with the placement of the Force Placed coverage, until the effective date of the
cancellation or expiration of the insurance. The costs of the Force Placed
Insurancé¢ ray be added to the total outstanding balance of the indebtedness
secured heiebv. The cost of the Force Placed coverage may be more than the
cost of insurance-Mortgagor may be able to obtain on its own.

2.5. Advarices. If Mortgagor shall fail to comply with any of the terms,
covenants and condidizps herein with respect to the procuring of insurance,
the payment of taxes, assessments and other charges, the keeping of the
Premises in repair, or any cther term, covenant or condition herein contained,
Mortgagee may make advances to perform the same and, where necessary,
enter the Premises (subject to-the rights of tenants under leases of the
Premises) for the purpose of performing any such term, covenant or condition,
and without limitation of the foregsing Mortgagee may procure and place
insurance coverage in accordance witii‘the requirements of subsection 2.4
above. Mortgagor agrees to repay all sums sb advanced within five (5) days of
demand, with interest at a rate equal to thZ Default Rate per annum, until
paid. All sums so advanced, with interest, shall ke secured hereby in priority
to the indebtedness evidenced by the Note, buv.ns such advance shall be
deemed to relieve Mortgagor from any default hereunder. After making any
such advance, payments made pursuant to the Note chall be first applied
toward reimbursement for any such advance and interest thiereon, prior to the
application toward accrued interest and principal payments due, pursuant to
the Note.

2.6. Financial Information.

(a)  Mortgagor shall furnish Mortgagee annually, within one hundred
twenty (120) days following the end of each fiscal year of Mortgagor, annual
financial statements prepared on an accrual basis, including balance sheets,
income statements and cash flow statements, covering the operation of the
Premises, Mortgagor, and, if requested by Mortgagee, any Guarantor(s) for the
previous fiscal year and a current rent roll of the Premises, all certified to
Mortgagee to be complete, correct and accurate by Mortgagor or Guarantor(s),
as applicable, or an officer, manager or a general partner of Mortgagor or
Guarantor(s), as applicable, or by the individual or the managing partner or
chief financial officer of such other party as the report concerns.
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Notwithstanding the foregoing, throughout the term of the Loan, Mortgagee
shall have the right to request and receive within twenty (20) business days of
making such written request, year-to-date and quarterly income and expense
statements that shall include an updated rent roll, a current cash flow
statement, and up-to-date payables and receivables in respect of the Premises.

(b)  Within twenty (20) business days of Mortgagee’s request therefor,
Mortgagor shall provide sales data and financial reports of tenants of the
Premises if such reports are required to be delivered to Mortgagor pursuant to
the leases with such tenants.

2.7 )Use of Premises. Mortgagor shall furnish and keep in force a
Certificate 0f ‘Occupancy, or its equivalent, and comply with all restrictions
affecting the Premises and with all applicable laws, ordinances, acts, rules,
regulations and srders of any legislative, executive, administrative or judicial
body, commissioii or _officer (whether Federal, State or local), exercising any
power of regulation or-s1:pervision over Mortgagor, or any part of the Premises,
whether the same be ditected to the erection, repair, manner of use or
structural alteration of buildings or otherwise. Mortgagor shall not initiate,
join in, acquiesce in, or cunsent to any change in any private restrictive
covenant, zoning law or other puilic or private restriction, limiting or defining
the uses which may be made of the Premises or any part thereof, nor shall
Mortgagor initiate, join in, acquiesce-ii; or consent to any zoning change or
zoning matter affecting the Premises. [f:nder applicable zoning provisions the
use of all or any portion of the Premises is or. shall become a nonconforming
use, Mortgagor will not cause or permit ‘such nonconforming use to be
discontinued or abandoned without the express wiiiten consent of Mortgagee.
Mortgagor shall not permit or suffer to occur any-physical waste on or to the
Premises or to any portion thereof and shall not také any steps whatsoever to
convert the Premises, or any portion thereof, to a condortinium or cooperative
form of management. Mortgagor will not install or permit to ©e installed on the
Premises any underground storage tank. Mortgagor shall nsi conduct, nor
permit any tenant of the Premises to conduct, any on-sive/civ cleaning
operations at the Premises.

2.8. Escrows. Mortgagor shall pay to Mortgagee, together with-and in
addition to the monthly payments of principal and interest provided for in the
Note, an amount reasonably estimated by Mortgagee to be sufficient to pay
one-twelfth (1/12) of the estimated annual real estate taxes (including other
charges against the Premises by governmental or quasi-governmental bodies
but excluding special assessments which are to be paid as the same become
due and payable) and one-twelfth (1/12) of the annual premiums on insurance
required in subsection 2.4 hereof to be held by Mortgagee and used to pay said
taxes and insurance premiums when same shall fall due; provided that upon
the occurrence and during the continuance of an Event of Default, Mortgagee
may apply such funds as Mortgagee shall deem appropriate. If at the time that
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payments are to be made, the funds set aside for payment of either taxes or
insurance premiums are insufficient, Mortgagor shall within two (2} days of
demand pay such additional sums as Mortgagee shall determine to be
necessary to cover the required payment. Mortgagee need not segregate such
funds. No interest shall be payable to Mortgagor upon any such payments.

2.9. Environmental Matters.

(a) Definitions. As used herein, the following terms will have the
meaniryg set forth below:

(i) “Environmental Law” means any federal, state or local
law, /statute, rule, regulation or ordinance pertaining to health,
industrial hygiene or the environmental or ecological conditions on,
under or akout the Premises, including, without limitation, each of
the followinig (and their respective successor provisions): the
Comprehensive - Favironmental Response, Compensation and
Liability Act of 1980, a3 amended, 42 U.S.C. sections 9601 et seq.;
the Resource Conservation and Recovery Act of 1976, as amended,
42 U.S.C. sections 6901 €l seq.; the Toxic Substances Control Act,
as amended, 15 U.S.C. secions 2601 et seq.; the Clean Air Act, as
amended, 42 U.S.C. sections 7401 et seq.; the Clean Water Act, as
amended, 33 U.S.C. sections 1251, et seq.; the Federal Hazardous
Materials Transportation Act, 49 U:S.C. sections 5101 et seq.; and
the rules, regulations and ordinances of the U.S. Environmental
Protection Agency and of all other ageagies, boards, commissions
and other governmental bodies and officers having jurisdiction over
the Premises or the use or operation of the Fremises.

(iij “Enforcement or Remedial Action” means any action
taken by any person or entity in an attempt or asserted attempt to
enforce, to achieve compliance with, or to collect ci impose
assessments, penalties, fines, or other sanctions provided- oy, any
Environmental Law.

(ilij “Environmental Liability” means any claim, demand,
obligation, cause of action, accusation, allegation, order, violation,
damage (including consequential damage), injury, judgment,
assessment, penalty, fine, cost of Enforcement or Remedial Action,
or any other cost or expense whatsoever, including actual,
reasonable attorneys’ fees, resulting from or arising out of the
violation or alleged violation of any Environmental Law, any
Enforcement or Remedial Action, or any alleged exposure of any
person or property to any Hazardous Substance.
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(ivi “Hazardous Substance” means: (A) those substances
included within the definitions of “hazardous substances,”
“hazardous materials,” “toxic substances,” “poilutants,” “hazardous
waste,” or “solid waste” in any Environmental Law; (B) those
substances listed in the U.S. Department of Transportation Table
or amendments thereto (49 C.F.R. section 172.101) or by the U.S.
Environmental Protection Agency (or any successor agency) as
hazardous substances (40 C.F.R. Part 302.4 and any amendments
thereto); (C) those other substances, materials and wastes that are
71 become regulated under any applicable federal, state or local
law, regulation or ordinance or by any federal, state or local
goveramental agency, board, commission or other governmental
body; o7 that are or become classified as hazardous or toxic by any
such law, regulation or ordinance; and (D) any material, waste or
substance /that is any of the following: (1) asbestos; (2) a
polychlorinared hiphenyl; (3) designated or listed as a “hazardous
substance” pursuzitt to sections 307 or 311 of the Clean Water Act
(33 U.S.C. sections 1231 et seq.); (4) explosive; (5) radioactive; 6) a
petroleum product; {7} infectious waste; or (8) a mold or mycotoxin.

(v)  “Permitted Hozardous Substance” means any
commercially sold products sr other products that a tenant is
expressly authorized to use purguant to the terms of its lease of
the Premises that are within the asiinition of the term “Hazardous
Substance,” but (a) that are used or disposed of by Mortgagor or
used or sold by tenants of the Premis¢s/in the ordinary course of
their respective businesses, (b} the pressrce of which is not
prohibited by applicable Environmental Law; snd (c) the use and
disposal of which are in all respects in accordence with applicable
Environmental Law.

(vi “Release” means any release, spill, dischaige, leak,
disposal or emission, whether past, present or future.

(b) Representations, Warranties and Covenants. Mertgagor
represents, warrants, covenants and agrees as follows:

(1) To Mortgagor’s actual knowledge and except as
otherwise disclosed in that certain Phase I Environmental Site
Assessment prepared by EBI Consulting, designated EBI Project
No. 1120003945 (the “Phase [”}, neither Mortgagor nor the
Premises or any occupant thereof are in violation of, or subject to
any existing, pending or threatened investigation or inquiry by any
governmental authority pertaining to, any Environmental Law.
Mortgagor shall not cause or permit the Premises to be in violation
of, or do anything which would subject the Premises to any
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remedial obligations under, any Environmental Law, and shall
promptly notify Mortgagee in writing upon Mortgagor obtaining
actual knowledge of any existing, pending or threatened
investigation or inquiry by any governmental authority in
connection with any Environmental Law. In addition, Mortgagor
shall provide Mortgagee with copies of any and all material written
communications with any governmental authority in connection
with any Environmental Law, concurrently with Mortgagor’s giving
or receiving of same.

(i) To Mortgagor’s actual knowledge and except as
otherwvise disclosed in the Phase I, there are no underground
storage. tanks, radon, asbestos materials, polychlorinated
bipheny!s sz urea formaldehyde insulation present at or installed
in the Premises. Mortgagor covenants and agrees that if any such
materials are found to be present at the Premises in violation of
Environmental ‘Law, Mortgagor shall remove or remediate the
same promptly upori discovery at its sole cost and expense and in
accordance with Envireiimental Law.

(i) Mortgagor has taken all commercially reasonable
steps necessary to determine and, based solely upon such
commercially reasonable steps; dias determined that, except as
otherwise disclosed in the Phase 1 there has been no Release of
any Hazardous Substance at, upon, under or within the Premises.
The use which Mortgagor or any other’ cccupant of the Premises
makes or intends to make of the Premiscs, will not result in
Release of any Hazardous Substance on“or to the Premises.
During the term of this Security Instrument, Marczagor shall take
all commercially reasonable steps necessary to detcrmine whether
there has been a Release of any Hazardous Substance’on or to the
Premises and if Mortgagor finds a Release has sccurred,
Mortgagor shall remove or remediate the same promptly “dnon
discovery at its sole cost and expense.

(ivy To Mortgagor’s actual knowledge and except as
otherwise disclosed in the Phase I, none of the real property
owned and/or occupied by Mortgagor and located in Illinois,
including, without limitation, the Premises, has ever been used by
the present or previous owners and/or operators or will be used in
the future to refine, produce, store, handle, transfer, process,
transport, generate, manufacture, treat, recycle or dispose of
Hazardous Substances (other than a Permitted Hazardous
Substance).
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(v)]  Mortgagor has not received any notice of violation,
request for information, summons, citation, directive or other
communication, written or oral, from any lilinois department of
environmental protection (howsoever designated) or the United
States Environmental Protection Agency concerning any
intentional or unintentional act or omission on Mortgagor’s or any
occupant’s part resulting in the Release of Hazardous Substances
into the waters or onto the lands within the jurisdiction of the
State of Illinois or into the waters outside the jurisdiction of the
Siate of Illinois resulting in damage to the lands, waters, fish,
shellfish, wildlife, biota, air or other resources owned, managed,
held in trust or otherwise controlled by or within the jurisdiction
of th¢ Scate of lllinois.

{(vi) “To Mortgagor’s actual knowledge and except as
otherwise disclosed in the Phase I, the real property owned and/or
occupied by Mercgagor and located in Illinois, including without
limitation the Premises: (A) is being and has been operated in
compliance with all Environmental Laws, and all permits required
thereunder have been uhtzined and complied with in all material
respects; and (B) does st have any Hazardous Substances
present (other than a Permitted Hazardous Substance).

(vii) Mortgagor will and wili cause its tenants to operate
the Premises in compliance with all Ervironmental Laws and will
not place or permit to be placed any Hezardous Substances (other
than a Permitted Hazardous Substance] on tiie Premises.

(viij No lien has been attached to or _tbreatened to be
imposed upon any revenue from the Premises, 2ad there is no
basis for the imposition of any such lien based on any
governmental action under Environmental Laws. Neither
Mortgagor nor any other party has been, is or will be invzivad in
operations at the Premises that could lead to the imposition of
Environmental Liability on Mortgagor, or on any subsequen:.or
former owner of the Premises, or the creation of an environmental
lien on the Premises. In the event that any such lien is filed,
Mortgagor shall, within thirty (30) days from the date that
Mortgagor is given notice of such lien {or within such shorter
period of time as is appropriate in the event that the State of
Illinois or the United States has commenced steps to have the
Premises sold), either: (A) pay the claim and remove the lien from
the Premises; or (B) furnish a cash deposit, bond or other security
reasonably satisfactory in form and substance to Mortgagee in an
amount sufficient to discharge the claim out of which the lien
arises.
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(ix) In the event that Mortgagor shall cause or permit to
exist a Release of Hazardous Substances into the waters or onto
the lands within the jurisdiction of the State of Illinois, or into the
waters outside the jurisdiction of the State of Illincis resulting in
damage to the lands, waters, fish, shellfish, wildlife, biota, air or
other resources owned, managed, held in trust or otherwise
controlled by or within the jurisdiction of the State of Illinois,
without having obtained a permit issued by the appropriate
aovernmental authorities, Mortgagor shall promptly remediate
such Release in accordance with the applicable provisions of all
Environmental Laws.

() Rugiit-to Inspect and Cure. Mortgagee shall have the right to
conduct or have conducted by its agents or contractors such environmental
inspections, audits and tests as Mortgagee shall deem necessary or advisable
from time to time at the <ole cost and expense of Mortgagor; provided, however,
that Mortgagor shall not te obligated to bear the expense of any such
environmental inspections;-audits or tests so long as (i) no Event of Default
exists, and (ii) Mortgagee has 110 vause to believe in its sole judgment that there
has been a Release or threatencad Release of Hazardous Substances at the
Premises or that Mortgagor or the Prémises is in violation of any Environmental
Law. The cost of such inspections, audiis and tests, if chargeable to Mortgagor
as aforesaid, shall be added to the indehtedness secured hereby and shall be
secured by this Security Instrument. Moztgagor shall, and shall cause each
tenant of the Premises to, reasonably cooperace with such inspection efforts;
such cooperation shall include, without limitatio:, supplying all information
requested concerning the operations conducted ‘and Hazardous Substances
located at the Premises. In the event that Mortgago: fails to comply with any
Environmental Law, Mortgagee may, in addition to any sf its other remedies
under this Security Instrument, cause the Premises to be in compliance with
such Environmental Law and the cost of such compliance shall ‘e, added to the
sums secured by this Security Instrument.

(d) Indemnification. Mortgagor shall protect, indemnify, defend, and
hold harmless Mortgagee and its directors, officers, employees, -agents,
successors and assigns (collectively, the “Indemnified Parties”) {rom and
against any and all loss, injury, damage, cost, expense and liability (including,
without limitation, reasonable attorneys’ fees) directly or indirectly arising out
of or attributable to (i the installation, use, generation, manufacture,
production, storage, Release, threatened Release, discharge, disposal or
presence of a Hazardous Substance on, under or about the Premises, or (i) the
presence of any underground storage tank on, under or about the Premises, or
(i) any Environmental Liability, including, without limitation: (A) all
consequential damages, (B) the costs of any required or necessary repair,
remediation or detoxification of the Premises, and (C) the preparation and
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implementation of any closure, remedial or other required plans. The foregoing
agreement to indemnify, defend and hold harmless the Indemnified Parties
expressly includes, but is not limited to, any losses, liabilities, damages,
injuries, costs, expenses and claims suffered or incurred by the Indemnified
Parties upon or subsequent to Mortgagee becoming owner of the Premises
through foreclosure, acceptance of a deed in lieu of foreclosure, or otherwise,
excepting only such losses, liabilities, damages, injuries, costs, expenses and
claims that are caused by or arise out of (i) actions taken by Mortgagee, or by
those contracting with Mortgagee, subsequent to Mortgagee taking possession
or becoming owner of the Premises or (ii) the gross negligence or willful
miscondict of the Indemnified Parties. The indemnity evidenced hereby shall
survive tlie 'satisfaction, release or extinguishment of the lien of this Security
Instrument, including, without limitation, any extinguishment of the lien of
this Security Instsument by foreclosure or deed in lieu thereof.

(¢) Remeéaiatien. If any investigation, site monitoring, containment,
remediation, removal, restoration or other remedial work of any kind or nature
(the “Remedial Work”) is réasonably desirable (in the case of an operation and
maintenance program or -shsilar monitoring or preventative programs) or
necessary, both as determined by an independent environmental consultant
selected by Mortgagee, under any applicable Environmental Law, because of or
in connection with the current or future presence, suspected presence, Release
or suspected Release of a Hazardous 3ubstance into the air, soil, groundwater,
or surface water at, on, about, under of within the Premises or any portion
thereof, Mortgagor shall within thirty (20) days after written demand by
Mortgagee for the performance [or within such shorter time as may be required
under applicable Environmental Law), commence and thereafter diligently
prosecute to completion all such Remedial Wori- s the extent required by
applicable Environmental Law. All Remedial Work shall be performed by
contractors approved in advance by Mortgagee and under-the supervision of a
consulting engineer approved in advance by Mortgagee (wnich approval in each
case shall not be unreasonably withheld or delayed). All costs and expenses of
such Remedial Work (including, without limitation, reasonable-aitirneys’ fees)
incurred in connection with monitoring or review of the Remedial Wo:k shall be
paid by Mortgagor. If Mortgagor shall fail or neglect to timely commence or
cause to be commenced, or shall fail to diligently prosecute to completion, such
Remedial Work, Mortgagee may (but shall not be required to) cause such
Remedial Work to be performed; and all costs and expenses thereof, or actually
incurred in connection therewith (including, without limitation, reasonable
attorneys’ fees), shall be paid by Mortgagor to Mortgagee forthwith after
demand and shall be a part of the indebtedness secured hereby.

(f) Survival. All warranties and representations above shall be
deemed to be continuing and shall remain true and correct in all material
respects until all of the indebtedness secured hereby has been paid in full and
any limitations period expires. Mortgagor’s covenants above shall survive any
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exercise of any remedy by Mortgagee hereunder or under any other instrument
or document now or hereafter evidencing or securing the said indebtedness,
including foreclosure of this Security Instrument (or deed in lieu thereof), even
if, as a part of such foreclosure or deed in lieu of foreclosure, the said
indebtedness is satisfied in full and/or this Security Instrument shall have
been released. Notwithstanding the foregoing, the environmental
indemnification obligations of Mortgagor set forth in this Security Instrument
shall terminate on the date (the “Termination Date”) all of the following
conditions are satisfied in full {unless such conditions are satisfied pursuant to
a forecicsure or exercise of the power of sale, in which case the obligations and
liabilities~of Mortgagor hereunder shall continue in full force and effect): (i)
Mortgagot rrovides written notice to Mortgagee of its desire to be released from
the envirerimental indemnification obligations set forth in this subsection 2.9;
(iij Mortgagor tias_delivered a Phase I environmental site assessment of the
Premises dated ro/more than sixty (60) days prior to the anticipated date for
the release of liabilityv under this subsection 2.9, in form and content
reasonably acceptable-{c"Mortgagee from an environmental engineer that is on
Mortgagee’s then-current approved list, showing that the Premises is free from
Hazardous Substances and +hat no environmental condition exists in, on or
under the Premises that adversely affects the Premises; (iii) two (2) years shall
have passed since the day that tliz Loan Documents have been terminated and
the Loan has been paid in full; {iv) Mortgagee (or an affiliate of Mortgagee) has
not taken title to the Premises (whetiter by foreclosure, trustee’s sale, deed-in-
lieu of foreclosure or otherwise); and (v) there is no pending or threatened
environmental claim, investigation, violatien cr action related to the Premises
or related to the environmental indemnity obiigations set forth in this Securnty
Instrument, the other Loan Documents or tiat certain Environmental
Indemnification Agreement dated as of this same-date executed by Mortgagor
and Guarantor on the Termination Date.

Section 3. Damage, Destruction and Condemnation.

3.1. Application of Insurance Proceeds. All procecds of property
insurance maintained pursuant to subsection 2.4(a) hereof (“Proceids”) shall
be paid to Mortgagee and shall be applied first to the payment of all actual out-
of-pocket costs and expenses incurred by Mortgagee in obtaining such
Proceeds and, second, at the option of Mortgagee, either: (a) to the reduction of
the indebtedness hereby secured {without any otherwise applicable prepayment
premium), or (b) to the restoration or repair of the Premises; without affecting
the lien of this Security Instrument or the obligations of Mortgagor hereunder.
Mortgagor is authorized to compromise and settle all loss claims on said
policies subject to Mortgagee’s prior review and written approval. Any such
application to the reduction of the indebtedness hereby secured shall not
reduce or postpone the monthly payments otherwise required pursuant to the
Note. No interest shall be payable to Mortgagor on the Proceeds while held by
Mortgagee. Notwithstanding the foregoing, provided that (i) no Event of Default
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exists and is continuing, (i) the amount to restore or repair the Premises is
Five Hundred Thousand and No/100 Dollars ($500,000.00) or less, and (iii)
such restoration or repair will be reasonably completed at least three (3)
months prior to the Maturity Date (as defined in the Note}, then the Proceeds of
such property insurance shall be applied to restore the Premises as provided in
subsection 3.3 below.

3.2. Application of Condemnation Award. Should any of the Premises be
taken by condemnation through the exercise of the power of eminent domain,
any awaid or consideration for the property so taken (“Award”) shall be paid
over to Moztgagee and shall be applied first to the payment of all out-of-pocket
third-party_ costs and expenses actually incurred by Mortgagee in obtaining
such Award.«nd,_second, at the option of Mortgagee, either: (a) to the reduction
of the indebtedress hereby secured (without any otherwise applicable
prepayment premiwnl, or (b) to the restoration or repair of the Premises;
without affecting ihe Jlien of this Security Instrument or the obligations of
Mortgagor hereunder. “Mrtgagor is authorized to compromise and settle all
Awards for the property s0 taken subject to Mortgagee's prior review and
written approval. Any sucir Award applied to the reduction of indebtedness
shall not reduce or postporie” the monthly payments otherwise required
pursuant to the Note. No interest shall be payable to Mortgagor on any Award
while held by Mortgagee. Notwithstinding the foregoing, provided that (i) no
Event of Default exists and is continuirig, {ii) the amount to restore or repair
the Premises is Two Hundred Fifty” Thousand and No/100 Dollars
($250,000.00) or less, and (iii) such restoratien or repair will be reasonably
completed at least three (3) months prior t& ihe Maturity Date, then such
Award shall be applied to restore the Premises as provided in subsection 3.3
below.

3.3. Mortgagee to Make Proceeds or Awards Availabiz.

(a)  Notwithstanding the provisions of subsections 3.1 and 3.2 above,
in the event of insured damage to the Premises or in the evenu-sia taking by
eminent domain of only a portion of the Premises, and provided «hat: (i) the
portion remaining can with restoration or repair continue to be operatec-for the
purposes utilized immediately prior to such damage or taking, {n) the
architectural units of the Premises after such restoration or repair shall not be
less than the architectural units as of the date hereof and the appraised value
of the Premises after such restoration and repair shall not cause the Loan to
Value Ratio (as hereinafter defined) to exceed sixty percent (60%)}, (iii) no Event
of Default exists, (iv) the Proceeds or Awards, together with funds deposited by
Mortgagor (as required), prior to commencement of restoration or repair are
sufficient to assure full completion of such restoration or repair, (v} the Leases
(as defined in the Assignment) remain in full force and effect and each tenant
that has an applicable termination right under its Lease in connection with the
subject casualty or condemnation certifies to Mortgagee its intention to remain
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in possession of the leased premises without any reduction in rental payments
(other than temporary abatements during the period of restoration or repair),
(vi) full restoration or repair can be completed not later than six (6) months
prior to the Maturity Date, and (vii) Mortgager has not received notice of an
Event of Default and the Loan has not been in monetary default (beyond any
applicable grace period) within the nine (9) months immediately preceding the
date of such casualty or condemnation; Mortgagee agrees to make the Proceeds
or Awards available for such restoration and repair (except for Proceeds
payable pursuant to subsection 2.4(a)(ii) of this Security Instrument, which
Procezis shall be applied for the purpose intended, being to ameliorate revenue
lost due .o rent abatement or other such reduction and to apply the Proceeds
to debt serrice payments and operating expenses of the Premises), subject to
the terms and ~onditions of this subsection 3.3. “Loan to Value Ratio” shall
mean the ratio as reasonably determined by Mortgagee, of (i) the aggregate
principal balance 1 the Loan to (i) the fair market value of the Premises.

(b)  Mortgagee may, at its option, hold such Proceeds or Awards,
except for Proceeds payable pursuant to subsection 2.4(a)(ii} as referred to in
subsection 3.3(a) above, in escrow until the required restoration and repair has
been satisfactorily completed, s1.bject to the provisions of subsection 3.3(c)
below; provided, however, for Proceeds or Awards in excess of Two Hundred
Fifty Thousand Dollars ($250,000:00) Mortgagee will allow for interim
disbursement of Proceeds or Awards pursuant to prudent construction lending
procedures (e.g., funding protocols, buiider’s risk insurance, lien waivers,
consulting engineer inspections, approved -architect, approved contractors,
approved construction budget, permits, ard” licenses) as determined by
Mortgagee, and all actual out-of-pocket coste~and expenses incurred by
Mortgagee in administering the same, including, wi_hout limitation, any costs
of inspection, shall be paid or reimbursed by Mortgager ~ No interest shall be
payable to Mortgagor with respect to any such escrow.

(¢) In the event Proceeds or Awards are to be mada available for
restoration or repair in accordance with subsection 3.3(a} or supsection 3.3(b)
above, such Proceeds or Awards shall be made available, from time to. time,
upon Mortgagee being furnished with such information, docuvinents,
instruments and certificates as Mortgagee may require and in form reasoriably

satisfactory to Mortgagee, including, but not limited to, satisfactory evidence of

the estimated cost of completion of the restoration or repair of the Premises,
architect’s certificates, waivers of lien, contractor’s sworn statements and other
evidence of cost and of payments, insurance against mechanics’ liens and/or a
performance bond or bonds (written with such surety company or companies
as may be satisfactory to Mortgagee), with premium fully prepaid, under the
terms of which Mortgagee shall be either the sole or dual obligee, and all plans
and specifications for such restoration or repair, which shall be subject to
approval by Mortgagee. No payment made prior to the final completion of the
restoration or repair shall exceed ninety percent (90%) of the value of the work
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performed, from time to time, and at all times the undisbursed balance of said
Proceeds or Awards, plus additional funds deposited by Mortgagor remaining
under the control of Mortgagee, shall be at least sufficient to pay for the cost of
completion of the restoration or repair free and clear of liens.

Section 4. Default Provisions and Remedies of Mortgagee,

4.1, Events of Default. The occurrence of any of the following events is
hereby declared to be and to constitute an “Event of Default” under this
Secunty Instrument:

(a)  failure by Mortgagor to pay when due {including any applicable
grace peried) ‘any amounts required to be paid hereunder (including, without
limitation, real ¢state taxes and escrow payments) at the time specified herein;
or

(b) an event'2s'to which Mortgagee elects to accelerate the Loan as
provided for in subsection/1.¢ above (“Due on Sale or Encumbrance”) or failure
by Mortgagor to observe -and perform the covenants, conditions and
agreements set forth in subsection 2.4 above (“Insurance”); or

(c) an “Event of Default” ag defined in any other Loan Document, or
any event that is declared in any Leeir, Document to constitute an Event of
Default under this Security Instrument; ¢

(d) failure by Mortgagor or a Guarantor to observe and perform any
covenant, condition or agreement on its part to ke observed or performed in
this Security Instrument or any other Loan Document other than as referred to
in clauses (a), (b) and (c) above, for a period of thirty'(30) days after written
notice, specifying such failure and requesting that it be‘remedied, is given to
Mortgagor or Guarantor, as the case may be, by Mortgagee, which period will
be extended up to a maximum of ninety (90) additional days ii the default is
not susceptible of cure within the initial thirty (30) days and- Mortgagor or
Guarantor, as the case may be, commences the cure within the.ipitial thirty
(30) day period and proceeds with diligence and continuity of effort ta cure the
default; or

()  any representation or warranty made in writing by or on behalf of
Mortgagor or a Guarantor in this Security Instrument or the other Loan
Documents, any financial statement, certificate, or report furnished in order to
induce Mortgagee to make the Loan secured by this Security Instrument, shall
prove to have been false or incorrect in any material respect, or materially
misleading as of the time such representation or warranty was made; or

() Mortgagor or a Guarantor shall:
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(1) admit in writing its inability to pay its debts generally
as they become due, but such admission shall not be deemed
declared solely due to any admission by Mortgagor or a Guarantor
to Mortgagee that (A) Mortgagor or a Guarantor will not be able to
pay the operating expenses for the Premises or the principal and
interest payments as they become due in respect of the Loan or (B)
Mortgagor will not be able to refinance the Loan on the Maturity
Date; or

(iiy file a petition in bankruptcy to be adjudicated a
voluntary bankrupt or file a similar petition under any insolvency
act, or

(ili).“ make an assignment for the benefit of its creditors, or

(iv) cOnsent to the appointment of a receiver of itself or of
the whole or any sutstantial part of its property; or

(g) Mortgagor or a-Guarantor shall file a petition or answer seeking
reorganization or arrangemerii 0 Mortgagor or such Guarantor under the
Federal bankruptcy laws or any wilier applicable law or statute of the United
States of America or any state thereof; ot

(h)  Mortgagor or a Guarantor shall, on a petition in bankruptcey filed
against it, be adjudicated a bankrupt or 1f 2 court of competent jurisdiction
shall enter an order or decree appointing witlioat the consent of Mortgagor or
such Guarantor a receiver or trustee of Mortgagor orsuch Guarantor or of the
whole or substantially all of its property, or approving-a petition filed against it
seeking reorganization or arrangement of Mortgagor ¢r-such Guarantor under
the Federal bankruptcy laws or any other applicable léw or statute of the
United States of America or any state thereof, and such adivdication, order or
decree shall not be vacated or set aside or stayed within ninety (S0} days from
the date of the entry thereof; or

(ij  any Borrower {as defined in the Note) who is a natural persen dies
or any Borrower that is an entity dissolves or otherwise ceases to exist; or

() a Guarantor shall repudiate in writing such Guarantor’s
obligations; or

(k)  any Guarantor who is a natural person shall die, or any Guarantor
that is an entity shall dissolve or otherwise cease to exist, unless within sixty
(60} days after such death, or prior to such dissolution or cessation, a
substitute guarantor satisfactory to Mortgagee shall become liable to Mortgagee
by executing a guaranty agreement and an environmental indemnification
agreement satisfactory to Mortgagee.
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4.2. Acceleration. Upon the occurrence and continuance of an Event of
Default, Mortgagee may declare the entire unpaid principal balance, accrued
interest and any other amounts due under the Note, and including all sums
advanced hereunder with interest, to be forthwith due and payable, and
thereupon the Note, including both principal and all interest accrued thereon,
and including all sums advanced hereunder and interest thereon, shall be and
become immediately due and payable without presentment, demand or further
notice of any kind.

4.2. Remedies of Mortgagee. Upon the occurrence and continuance of
an Event/of Default, or in case the principal of the Note shall have become due
and payabls, ‘whether by lapse of time or by acceleration, then and in every
such case Mortgagee may proceed to protect and enforce its right by a suit or
suits in equity or‘at law, either for the specific performance of any covenant or
agreement contairied herein or in the Assignment, or the Note, or in aid of the
execution of any power herein or therein granted, or for the foreclosure of this
Security Instrument, or for the enforcement of any other appropriate legal or
equitable remedy.

In case of any sale of the Premises pursuant to any judgment or decree of
any court or otherwise in connectiori with the enforcement of any of the terms
of this Security Instrument, Mortgagee,/its successors or assigns, may become
the purchaser, and for the purpose of miaking settlement for or payment of the
purchase price, shall be entitled to turn in and use the Note and any claims for
interest matured and unpaid thereon, together with additions to the mortgage
debt, if any, in order that such sums may be crediicd as paid on the purchase
price.

Each and every power or remedy herein specificzlly. given shall be in
addition to every other power or remedy, existing or impiied, given now or
hereafter existing at law or in equity, and each and every power and remedy
herein specifically given or otherwise so existing may be exercises fiom time to
time and as often and in such order as may be deemed exredient by
Mortgagee, and the exercise or the beginning of the exercise of on¢_pewer or
remedy shall not be deemed a waiver of the right to exercise at the same time
or thereafter any other power or remedy. No delay or omission of Mortgagee in
the exercise of any right or power accruing hereunder shall impair any such
right or power or be construed to be a waiver of any default or acquiescence
therein.

4.4. Appointment of Receiver or Fiscal Agent. After the happening of
any Event of Default and during its continuance or upon the commencement of
any proceedings to foreclose this Security Instrument or to enforce the specific
performance hereof or in aid thereof or upon the commencement of any other
judicial proceeding to enforce any right of Mortgagee, Mortgagee, upon
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application to a court of competent jurisdiction, shall be entitled, as a matter of
right, if it shall so elect, without the giving of notice to any other party and
without regard to the adequacy or inadequacy of any security for the mortgage
indebtedness, forthwith either before or after declaring the unpaid principal of
the Note to be due and payable, to the appointment of a receiver or receivers or
a fiscal agent or fiscal agents and Mortgagee shall be entitled to select the
receiver it wishes the court to appoint.

4.5, Proceeds of Sale. In any suit to foreclose the lien of this Security
Instrumzint, there shall be allowed and included in the decree for sale, to be
paid out of‘the rents or the proceeds of such sale:

(a) il principal and interest remaining unpaid on the Note and
secured hereby with interest at the Default Rate per annum from the date due
until paid;

(b) all late charpes, if any, and all other items advanced or paid by
Mortgagee pursuant to this Szcurity Instrument, with interest at the Default
Rate per annum or, if less,-the highest legal rate permitted under applicable
law from the date of advancemerit until paid; and

(¢ all court costs, reasorable attorneys’ fees, appraiser’s fees,
environmental audits, expenditures for-documentary and expert evidence,
stenographer’s charges, publication costs“and costs (which may be estimated
as to items to be expended after entry of the¢ decree] of procuring all abstracts
of title, title searches and examinations, title insurance policies, Torrens
certificates and similar data with respect to title wiich Mortgagee may deem
necessary, and all such expenses (whether incurred before or after the
judgment of foreclosure) shall become additional indebtedness secured hereby
and immediately due and payable, with interest at the Defeult Rate per annum,
when paid or incurred by Mortgagee in connection with \any proceeding,
including probate and bankruptcy proceedings, to which Mortgagse shall be a
party, either as plaintiff, claimant or defendant, by reason ¢f.ihis Security
Instrument or any indebtedness hereby secured or in conncetion with
preparations for the commencement of any suit for the foreclosure hereaf after
accrual of such right to foreclose, whether or not actually commenced.

The proceeds of any foreclosure sale shall be distributed and applied to
the items described in (a), (b) and (c) of this subsection, inversely to the order of
their listing.

4.6. Waiver of Events of Default; Forbearance. Mortgagee may in its
discretion waive any Event of Default hereunder and its consequences and
rescind any declaration of acceleration of principal. No forbearance by
Mortgagee in the exercise of any right or remedy hereunder shall affect the
ability of Mortgagee to thereafter exercise any such right or remedy.
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4.7. Waiver of Extension, Marshaling; Other. Mortgagor hereby waives
to the full extent lawfully allowed the benefit of any appraisement, homestead,
moratorium, stay and extension laws now or hereafter in force. Mortgagor
hereby further waives any rights available with respect to marshaling of assets
so as to require the separate sales of any portion of the Premises, or as to
require Mortgagee to exhaust its remedies against a specific portion of the
Premises before proceeding against any other, and does hereby expressly
consent to and authorize the sale of the Premises as a single unit or parcel. To
the piaximum extent permitted by law, Mortgagor irrevocably and
unconditionally WAIVES and RELEASES any present or future rights (a) of
reinstaternent or redemption, (b) that may exempt the Premises from any civil
process, (c)to'appraisal or valuation of the Premises, (d) to extension of time for
payment, (e) ‘that may subject Mortgagee’s exercise of its remedies to the
administration of any decedent’s estate or to any partition or liquidation action,
(f) to any homesi¢ad and exemption rights provided by the Constitution and
laws of the United Stat¢sand of Illinois, (g) to notice of acceleration or notice of
intent to accelerate (other/{nan as expressly stated herein), and (h) that in any
way would delay or defeat the right of Mortgagee to cause the sale of the
Premises for the purpose Ci satisfying the obligations secured hereby.
Mortgagor agrees that the price paid at a lawful foreclosure sale, whether by
Mortgagee or by a third party, and wilether paid through cancellation of all or a
portion of the Note or in cash, shall conclusively establish the value of the
Premises.

4.8. Costs of Collection. Mortgager shall pay on demand all costs
and expenses actually incurred by Mortgagee i enforcing or protecting its
rights and remedies hereunder, including, but.net limited to, reasonable
attorneys’ fees, including, without limitation, any post-judgment fees, costs or
expenses incurred on any appeal, in collection of zny. judgment, or in
appearing and/or enforcing any claim in any bankruptcy proceeding. In the
event of a judgment on the Note, Mortgagor agrees to pay to Mortgagee on
demand all costs and expenses actually incurred by Mortgages i« satisfying
such judgment, including, without limitation, reasonable attcimeys’ fees,
including taxes and post-judgment insurance. It is expressly undetstoad that
such agreement by Mortgagor to pay the aforesaid post-judgment ccsis and
expenses of Mortgagee is absolute and unconditional and (a) shall survive (and
not merge into) the entry of a judgment for amounts owing hereunder and (b)
shall not be limited regardless of whether the Note or other obligation of
Mortgagor or a Guarantor, as applicable, is secured or unsecured, and
regardless of whether Mortgagee exercises any available rights or remedies
against any collateral pledged as security for the Note and shall not be limited
or extinguished by merger of the Note or other Loan Documents into a
judgment of foreclosure or other judgment of a court of competent jurisdiction,
and shall remain in full force and effect post-judgment and shall continue in
full force and effect with regard to any subsequent proceedings in a court of
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competent jurisdiction, including, but not limited to, bankruptcy court and
shall remain in full force and effect after collection of such foreclosure or other
judgment until such fees and costs are paid in full. Such fees or costs shall be
added to Mortgagee’s lien on the Premises.

Section 5. Mortgagee.

5.1. Right of Mortgagee to Pay Taxes and Other Charges. In case any
tax, assessment or governmental or other charge upon any part of the Premises
or any irsurance premium with respect thereto is not paid prior to the earlier
of the datz that the same is delinquent or otherwise required to be paid
pursuant (o) the terms of this Security Instrument or any other Loan
Documents, Mortgagee may pay such tax, assessment, governmental charge or
premium, withowi-prejudice, however, to any rights of Mortgagee hereunder
arising in consequérce of such failure; and any amount at any time so paid
under this subsection. (whether incurred before or after judgment of
foreclosure), with intercet thereon from the date of payment at the Default Rate
per annum, until paid, shall\be repaid to Mortgagee within five (5) days of
demand and shall become so-imuch additional indebtedness secured by this
Security Instrument, and the sa:ie shall be given a preference in payment over
principal of or interest on the Note, but Mortgagee shall be under no obligation
to make any such payment.

5.2. Reimbursement of Mortgages. - If any action or proceeding be
commenced (except an action to foreclose this Security Instrument), to which
action or proceeding Mortgagee is made a ‘party, or in which it becomes
necessary, in Mortgagee’s reasonable opinion, to deiend or uphold the lien of
this Security Instrument, or to protect the Premizes or any part thereof, all
reasonable sums paid by Mortgagee to establish or def=nd the rights and lien of
this Security Instrument or to protect the Premises <r any part thereof
(including reasonable attorneys’ fees, and costs and allowarices) and whether
suit be brought or not, shall be paid, within five (5) days i demand, to
Mortgagee by Mortgagor, together with interest at a rate equar-ts ihe Default
Rate per annum, until paid. Any such sum or sums and the interest thereon
shall be secured hereby in priority to the indebtedness evidenced by the Note.

5.3. Release of Premises. Mortgagee shall have the right at any time,
and from time to time, at its discretion to release from the lien of this Security
Instrument all or any part of the Premises without in any way prejudicing its
rights with respect to all of the Premises not so released.

Section 6. Security Agreement,

6.1. Security Apreement and Financing Statement Under Uniform
Commercial Code. Mortgagor {being a debtor as that term is used in the
Uniform Commercial Code of the State of Illinois) as in effect from time to time
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(herein called the “Code”), as security for payment of the Note, hereby grants a
security interest in any part of the Premises other than real estate (all for the
purposes of this Section called “Collateral”), including any proceeds generated
therefrom (although such coverage shall not be interpreted to mean that
Mortgagee consents to the sale of any of the Collateral), to Mortgagee (being the
secured party as that term is used in the Code) and hereby authorizes
Mortgagee to file financing statements covering the Collateral. This Security
Instrument constitutes a security agreement and a financing statement,
including a fixture financing statement, under the Code. All of the terms,
provisions, conditions and agreements contained in this Security Instrument
pertain and apply to the Collateral as fully and to the same extent as to any
other property comprising the Premises; and the following provisions of this
Section shail ot limit the generality or applicability of any other provision of
this Security Inst-ument but shall be in addition thereto.

6.2. Defined Terms. The terms and provisions contained in this Section
shall, unless the conieit otherwise requires, have the meanings and be
construed as provided in the Code.

6.3. Mortgagor’s Represeiiiations and Warranties. Mortgagor represents
that:

(a) It has rights in, or the power to transfer, the Collateral, and the
Collateral is subject to no liens, charges.or encumbrances other than the
Permitted Encumbrances and the lien herecr.

(b)  As of the date of this Security Instruinient, no other party has a
security interest in any of the Collateral.

(c) It is an organization, being a limited liabilit> company organized
under the laws of the State of Delaware.

6.4. Mortgagor’s Obligations. Mortgagor agrees that until iiecobligations
hereunder are paid in full:

(a) It shall not change its legal name, its type of organization or its
state of organization, and shall not merge or consolidate with any other person
or entity without at least thirty (30) days’ prior written notice to Mortgagee.

{b) It shall not pledge, mortgage or create, or suffer to exist, a security
interest in the Collateral in favor of any person other than Mortgagee.

(¢) It shall keep the Collateral in good order and repair and will not
use the same in violation of law or any policy of insurance thereon.
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(d) It shall use the Collateral solely for business purposes, being
installed upon the Premises for Mortgagor’s own use or as the equipment and
furnishings furnished by Mortgagor, as landlord, to tenants of the Premises.

(e) It shall keep the Collateral at the Land and shall not remove, sell,
assign or transfer it therefrom, nor allow a third party to do so, without the
prior written consent of Mortgagee, which may be withheld in Mortgagee’s sole
and absolute discretion, unless disposed of in the ordinary course of business
and replaced with items of comparable utility and/or quality and value free and
clear of 21l liens or title retention devices. The Collateral may be affixed to such
real estate but will not be affixed to any other real estate.

(f) It will, on its own initiative, or as Mortgagee may from time to time
reasonably request, and at its own cost and expense, take all steps necessary
and appropriate to establish and maintain Mortgagee’s perfected security
interest in the Tollateral subject to no adverse liens or encumbrances,
including, but not lirsieed to, furnishing to Mortgagee additional information,
delivering possession of thé Collateral to Mortgagee, executing and delivering to
Mortgagee financing statemexnts and other documents in a form satisfactory to
Mortgagee, placing a legend thiat js acceptable to Mortgagee on all chattel paper
created by Mortgagor indicatingi'iat Mortgagee has a security interest in the
chattel paper and assisting Mortgagce in obtaining executed copies of any and
all documents required of third parties. Mortgagee is authorized to file
financing statements with respect to the Collateral.

6.5. Right of Inspection. At any and all reasonable times, upon not less
than twenty-four (24) hours prior notice, Mortgegee and its duly authorized
agents, attorneys, experts, engineers, accountanie and representatives shall
have the right to inspect the Collateral fully to ensure compliance with this
Security Instrument.

6.6. Remedies.

(a) Upon the occurrence of an Event of Default hercvader that
remains uncured and at any time thereafter (such default not -having
previously been cured), Mortgagee at its option may declare the indebtedness
hereby secured immediately due and payable, and thereupon Mortgagee shall
have the remedies of a secured party under the Code, including, without
limitation, the right to take immediate and exclusive possession of the
Collateral, or any part thereof, and for that purpose may, so far as Mortgagor
can give authority therefor, with or without judicial process, enter (if this can
be done without breach of the peace) upon any place where the Collateral or
any part thereof may be situated and remove the same therefrom {provided that
if the Collateral is affixed to real estate, such removal shall be subject to the
condition stated in the Code); and Mortgagee shall be entitled to hold,
maintain, preserve and prepare the Collateral for sale, until disposed of, or may
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propose to retain the Collateral subject to Mortgagor’s right of redemption in
satisfaction of Mortgagor’s obligations, as provided in the Code. Mortgagee,
without removal, may render the Collateral unusable and dispose of the
Collateral on the Premises. Mortgagee may require Mortgagor to assemble the
Collateral and make it available to Mortgagee for its possession at a place to be
designated by Mortgagee which is reasonably convenient to both parties.
Mortgagee will give Mortgagor at least ten (10) days’ notice of the time and
place of any public sale thereof or of the time after which any private sale or
any other intended disposition thereof is made. The requirements of
reasordble notice shall be met if such notice is mailed, by certified mail or
equivalent, postage prepaid, to the address of Mortgagor hereinabove set forth
and at leas! ten (10} days before the time of the sale or disposition. Mortgagee
may buy at'ar.v public sale and, if the Collateral is of a type customarily sold in
a recognized market or is of a type which is the subject of widely distributed
standard price quotations, Mortgagee may buy at private sale. Any such sale
may be held as part of .and in conjunction with any foreclosure sale of the real
estate comprised within the Premises, the Collateral and real estate to be sold
as one lot if Mortgagee su elects. The net proceeds realized upon any such
disposition, after deductiori-for, the expenses of retaking, holding, preparing for
sale, selling or the like and in¢ reasonable attorneys’ fees and legal expenses
incurred by Mortgagee, shall b applied in satisfaction of the indebtedness
hereby secured. Mortgagee will account to Mortgagor for any surplus realized
on such disposition.

(b) The remedies of Mortgagee hereunder are cumulative and the
exercise of any one or more of the remedies‘provided for herein or under the
Code shall not be construed as a waiver of any of the other remedies of
Mortgagee, including having the Collateral deemed.part of the realty upon and
foreclosure thereof so long as any part of the indcbtedness hereby secured
remains unsatisfied.

6.7. Fixture Filing. This Security Instrument creates a security interest
in goods that are or are to become fixtures related to the Land shallhe effective

as a fixture filing and is to be filed in the real estate records.

Section 7. Miscellaneous.

7.1. Additions to Premises. In the event any additional improvements,
Equipment, or property not herein specifically identified shall be or in the
future become a part of the Premises by location or installation on the Premises
or otherwise, then this Security Instrument shall immediately attach to and
constitute a lien or security interest against such additional items without
further act or deed of Mortgagor.

7.2. Time of Essence. Time is of the essence of this Security Iinstrument
and all of its terms, provisions, agreements and conditions contained herein.
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7.3. No Waiver. Mortgagee shall not be deemed, by any act or omission
or commission, to have waived any of its rights or remedies hereunder unless
such waiver is in writing and signed by Mortgagee and then, only to the extent
specifically set forth in the writing. A waiver with reference to one event shall
not be construed as continuing or as a bar to or waiver of any right or remedy
as to a subsequent event. Without limiting the generality of the foregoing, no
waiver of, or election by Mortgagee not to pursue, enforcement of any provision
hereof shall affect, waive or diminish in any manner Mortgagee’s right to
pursue the enforcement of any other provision.

7.4, Supplements or Amendments. This Security Instrument may not
be supplerierited or amended except by written agreement between Mortgagee
and Mortgagor

7.5. Successors and Assigns. All provisions hereof shall inure to and
bind the respective sucréssors and assigns of the parties hereto. The word
Mortgagor shall include a'i persons claiming under or through Mortgagor and
all persons liable for the paymisnt of the indebtedness secured by this Security
Instrument or any part therzof, whether or not such persons shall have
executed the Note or this Securiiy Instrument. Wherever used, the singular
number shall include the plural, the plural the singular, and the use of any
gender shall be applicable to all genders:

7.6. Notices. All notices, demands, consents or requests which are
either required or desired to be given or furnished hereunder (a “Notice”) shall
be in writing and shall be deemed to have been properly given if either delivered
personally or by overnight commercial courier-or sent by United States
registered or certified mail, postage prepaid, return‘receipt requested, to the
address of the parties hereinabove set out. Such Notice chall be effective upon
receipt or refusal if by personal delivery, the first Busines¢ Day (a day other
than a Saturday, Sunday or holiday on which national banks a:¢ authorized to
be closed) after the deposit of such Notice with an overnight ccusiet service by
the time deadline for next Business Day delivery if by commercial Courier, and
upon the earliest of receipt or refusal (which shall include a failure o respond
to notification of delivery by the U.S. Postal Service) or five (5) Business Days
following mailing if sent by U.S. Postal Service mail. By Notice complying with
the foregoing, each party may from time to time change the address to be
subsequently applicable to it for the purpose of the foregoing.

7.7. Severability. If any provision of this Security Instrument shall be
held or deemed to be or shall, in fact, be illegal, inoperative or unenforceable,
the same shall not affect any other provision or render the same invalid,
inoperative, or unenforceable to any extent whatsoever.
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7.8. Governing Law. This Security Instrument shall be construed and
enforced according to and governed by the laws of Illinois (excluding conflicts of
laws rules) and applicable federal law.

7.9. Captions. All captions and headings in this Security Instrument are
included for convenience of reference only and shall in no respect constitute a
part of the terms hereof nor describe, define or in any manner limit the scope of
this Security Instrument, any interest granted hereby or any term or provision
heicol.

"”.1). Further Assurances. Mortgagor will, from time tc time, upon ten
(10) busincss days’ prior written request from Mortgagee, make, execute,
acknowledge “7nd deliver to Mortgagee such supplemental mortgages,
certificates and’ cther documents, as may be deemed necessary for better
assuring and esilirming unto Mortgagee any of the Premises, or for more
particularly identifying snd describing the Premises, or to preserve or protect
the priority of the lien of-this Security Instrument, and generally do and
perform such other act: and things and execute and deliver such other
instruments and documenis 'as may reasonably be deemed necessary or
advisable by Mortgagee to carry out'the intentions of this Security Instrument.

7.11. Discrete Premises. Mortgagor shall not by act or omission permit
any building or other improvement ori-ziiy premises not subject to the lien of
this Security Instrument to rely on the Piemises or any part thereof or any
interest therein to fulfill any municipal or governmental requirement, and
Mortgagor hereby assigns to Mortgagee any and a'l rights to give consent for all
or any portion of the Premises or any interest therein fo be so used. Similarly,
no building or other improvement on the Premises 3ha.l rely on any premises
not subject to the lien of this Security Instrument or/eay interest therein to
fulfill any governmental or municipal requirement. Morigager-shall not by act
or omission impair the integrity of the Premises as a single zuning lot separate
and apart from all other premises. Any act or omission by Murtgagor which
would result in a violation of any of the provisions of this paragrepin shall be
void.

7.12. Certificates. Mortgagor and Mortgagee each will, from tirae' to
time, upon ten (10) business days’ prior written request by the other paliy,
execute, acknowledge and deliver to the requesting party, a certificate signed
by an appropriate officer, stating that this Security Instrument is unmodified
and in full force and effect (or, if there have been modifications, that this
Security Instrument is in full force and effect as modified and setting forth
such modifications) and stating the principal amount secured hereby and the
interest accrued to date on such principal amount. Such estoppel certificate
from Mortgagee shall also state either that, to the actual knowledge of the
signer of such certificate and based on no independent investigation, no Event
of Default or occurrence which, with the passage of time or the giving of notice
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or both, would be or become an Event of Default exists hereunder or, if any
Event of Default or such occurrence shall exist hereunder, specify such Event
of Default or such occurrence of which Mortgagee has actual knowledge. The
estoppel certificate from Mortgagor shall also state to the actual knowledge of
Mortgagor whether any offsets or defenses to the indebtedness exist and if so
shall identify them.

7.13. Usury Savings. All agreements between Mortgagor and Mortgagee
(including, without limitation, those contained in this Security Instrument and
the Note) are expressly limited so that in no event whatsoever shall the amount
paid or agrzed to be paid to Mortgagee exceed the highest lawful rate of interest
permissible under the laws of the State of Illinois. If, from any circumstances
whatsoever, /(U.fillment of any provision hereof or the Note or any other
documents se(iving the indebtedness at the time performance of such
provision shall be/due, shall involve the payment of interest exceeding the
highest rate of fiiterest permitted by law which a court of competent
jurisdiction may deem'applicable hereto, then, ipso facto, the obligation to be
fulfilled shall be reduced to tne highest lawful rate of interest permissible under
the laws of Illinois; and it*fei any reason whatsoever Mortgagee shall ever
receive as interest an amount wilich would be deemed unlawful, such interest
shall be applied to the payment ot-ize last maturing installment or installments
of the principal indebtedness secured hereby (whether or not then due and
payable) and not to the payment of intcrest.

7.14. Regulation U. Mortgagor covenants and agrees that it shall
constitute an Event of Default hereunder if arly of the proceeds of the loan for
which the Note is given will be used, or were used.as the case may be, for the
purpose {whether immediate, incidental or ultimate) of “purchasing” or
“carrying” any “margin security” as such terms are d:iiaed in Regulation U of
the Board of Governors of the Federal Reserve System (12/CFR Part 221) or for
the purpose of reducing or retiring any indebtedness which was originally
incurred for any such purpose.

7.15. Counterparts. This Security Instrument may be execufed in any
number of counterparts, each of which shall be deemed an original, but all of
which when taken together shall constitute but one and the same instrument.
Executed copies of the signature pages of this Security Instrument sent by
electronic mail or transmitted electronically in Portable Document Format
(“PDF”) shall be treated as originals, fully binding and with full legal force and
effect, and the parties executing and delivering this Security Instrument waive
any rights they may have to object to such treatment (provided, an original
signature may be required for recording). Any party delivering an executed
counterpart of this Security Instrument by electronic mail or PDF also shall
deliver a manually executed counterpart of this Security Instrument, but the
failure to deliver a manually executed counterpart shall not affect the validity,
enforceability, and binding effect of this Security Instrument. The pages of any
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counterpart of this Security Instrument containing any party’s signature or the
acknowledgment of such party’s signature hereto may be detached therefrom
without impairing the effect of the signature or acknowledgment provided such
pages are attached to any other counterpart identical thereto except having
additional pages containing the signatures or acknowledgments thereof of other
parties.

7.16. Waiver of Co-Tenancy Rights. Mortgagor, and each party
comprising Mortgagor, hereby waive all of their respective co-tenancy rights
provided at law or in equity for tenants in common between, among or against
each otfier, including, without limitation, any right to partition the Premises.

7.17/ERISA. Mortgagor hereby represents, warrants and agrees that as
of the date Lereof, none of the investors in or owners of Mortgagor is an
employee benefit/plan as defined in Section 3(3) of the Employee Retirement
[ncome Security-act of 1974 as amended (“ERISA”), a plan as defined in
Section 4975(e)(1) of the‘internal Revenue Code of 1986 as amended, nor an
entity the assets of whicii are deemed to include plan assets pursuant to
Department of Labor reguletion Section 2510.3-101, as modified by ERISA
Section 3(42) {the “Plan Assel Regulation”). Mortgagor further represents,
warrants and agrees that at ali Zimes during the term of the Note, Mortgagor
shall satisfy an exception to the Plari Asset Regulation, such that the assets of
Mortgagor shall not be deemed to inciure plan assets. If at any time during the
entire term of the Note any of the invesiors in or owners of Mortgagor shall
include a plan or entity described in the” first sentence of this subsection,
Mortgagor shall as soon as reasonably possible following an investment by
such a plan or entity, provide Mortgagee with an opinion of counsel reasonably
satisfactory to Mortgagee indicating that the assets of Mortgagor are not
deemed to include plan assets pursuant to the Plan (Asset Regulation. In lieu
of such an opinion, Mortgagee may in its sole and absciute discretion accept
such other assurances from Mortgagor as are necessary to satisfy Mortgagee in
its sole discretion that the assets of Mortgagor are not deemed i, include plan
assets pursuant to the Plan Asset Regulation. Mortgagor understaxds that the
representations and warranties herein are a material inducement to Mortgagee
in the making of the loan evidenced by the Note, without which Mortgagee
would have been unwilling to proceed with the closing of the" loan.
Notwithstanding anything herein to the contrary, any transfer permitted
pursuant to the terms of this Security Instrument (including, without
limitation, those described in subsection 1.4 of this Security Instrument] shall
be subject to compliance with the provisions of this subsection. Any such
proposed transfer that would violate the terms of this subsection or otherwise
cause the Loan to be characterized as a prohibited transaction under ERISA
shall be prohibited under the terms of the Loan Documents.

7.18. Certain Disclosures. Mortgagee (and its mortgage servicer and
their respective assigns) shall have the right to disclose in confidence such

9721082_4 Page 42 [MORTGAGE]
UQL No. 20796



2027508149 Page: 44 of 49

UNOFFICIAL COPY

financial information regarding Mortgagor, any Guarantor or the Premises as
may be necessary (i) to complete any sale or attempted sale of the Note or
participations in the loan (or any transfer of the mortgage servicing thereof)
evidenced by the Note and the Loan Documents, (i) to service the Note or (iii) to
furnish information concerning the payment status of the Note to the holder or
beneficial owner thereof, including, without limitation, all Loan Documents,
financial statements, projections, internal memoranda, audits, reports,
payment history, appraisals and any and all other information and
dozumentation in Mortgagee’s files (and such servicer’s files) relating to
Mortgagor, any Guarantor and the Premises, provided that, with respect to any
such disilosure, Mortgagee shall use good faith efforts to cause all such
persons. «n«_entities to whom such information is disclosed to agree to keep
the informatitn-confidential. This authorization shall be irrevocable in favor of
Mortgagee (and” s mortgage servicer and their respective assigns), and
Mortgagor and -2ay Guarantor waive any claims that they may have against
Mortgagee, its mortgaye-servicer and their respective assigns or the party
receiving information from. Mortgagee pursuant hereto regarding disclosure of
information in such files' and further waive any alleged damages which they
may suffer as a result of such disclosure.

7.19. Integration. This Sccurity Instrument is intended by the parties
hereto to be the final, complete and erclusive expression of the agreement
between them with respect to the raatiers set forth herein. This Security
Instrument supersedes any and all prior-oral or written agreements relating to
the subject matter hereof and may not be contradicted by evidence of prior,
contemporaneous or subsequent oral agreements of the parties. There are no
oral agreements between the parties.

7.20. No Merger. It being the desire and intention-of the parties hereto
that this Security Instrument and the lien hereof do nof rierge in fee simple
title to the Premises, it is hereby understood and agreed that should Mortgagee
acquire an additional or other interests in or to the Premises or(the ownership
thereof, then, unless a contrary intent is manifested by Mortgagee as evidenced
by an express statement to that effect in appropriate document duly racarded,
this Security Instrument and the lien hereof shall not merge in the fce simple
title, toward the end that this Security Instrument may be foreclosed s if
owned by a stranger to the fee simple title. Further, it is not the intentior of
the parties that any obligation of Mortgagor to pay or to reimburse Mortgagee
for costs and expenses, including attorneys’ fees and costs, be merged in any
foreclosure judgment or the conclusion of any other enforcement action, and all
such obligations shall survive the entry of any foreclosure judgment or the
conclusion of any other enforcement action.

7.21. Construction. Each of the parties hereto has been represented by
counsel and the terms of this Security Instrument have been fully negotiated.
This Security Instrument shall not be construed more strongly against any
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party regardless of which party may be considered to have been more
responsible for its preparation.

7.22. Jurisdiction. Mortgagor hereby irrevocably submits to the non-
exclusive jurisdiction of any United States federal or state court for Cook
County, Illinois, in any action or proceeding arising out of or relating to this
Security Instrument, and irrevocably agrees that all claims in respect of such
action or proceeding may be heard and determined in such United States
federal or state court. Mortgagor irrevocably waives any objection, including,
without limitation, any objection to the laying of venue or based on the grounds
of foruni non conveniens, that it may now or hereafter have to the bringing of
any such’action or proceedings in such jurisdiction. Mortgagor irrevocably
consents to the service of any and all process in any such action or proceeding
brought in any ~such court by the delivery of copies of such process to
Mortgagor at its/address specified for notices to be given hereunder or by
certified mail direcied to such address. :

7.23. Waiver of ‘vary Trial. THE PARTIES HERETO, AFTER
CONSULTING OR HAVINC HAD THE OPPORTUNITY TO CONSULT WITH
COUNSEL, KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY WAIVE, TO
THE FULL EXTENT PERMITTEI*BY APPLICABLE LAW, ANY RIGHT THEY
MAY HAVE TO A TRIAL BY JURY IN ANY LITIGATION BASED ON OR
ARISING OUT OF THIS SECURITY INSTRUMENT, OR ANY RELATED
INSTRUMENT OR AGREEMENT, Of ANY OF THE TRANSACTIONS
CONTEMPLATED HEREBY OR ANY CCURSE OF CONDUCT, DEALING,
STATEMENTS, WHETHER ORAL OR WRITTEW. OR ACTION OF ANY PARTY
HERETO. NO PARTY SHALL SEEK TO CONSOLIDATE BY COUNTERCLAIM
OR OTHERWISE ANY SUCH ACTION IN WHICH A JURY TRIAL HAS BEEN
WAIVED WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE
OR HAS NOT BEEN WAIVED. THESE PROVISIOM® SHALL NOT BE
DEEMED TO HAVE BEEN MODIFIED IN ANY RESPECT ORX RELINQUISHED
BY ANY PARTY HERETO EXCEPT BY A WRITTEN ~iNSTRUMENT
EXECUTED BY ALL PARTIES.

7.24. Special State Provisions.

(a) The Note provides, among other things, for final payment of
principal and interest under the Note, if not sooner paid or payable as provided
therein, to be due on the first (1st} day of October 2027.

(b)  To the full extent permitted by law, Mortgagor hereby voluntarily
and knowingly expressly waives any and all rights of redemption and
reinstatement under the Illinois Mortgage Foreclosure Law, 735 Illinois
Compiled Statutes 5/15-1101 et seq. (the “IMFL”), on its own behalf, on behalf
of all persons claiming or having an interest (direct or indirect) by, through or
under Mortgagor and on behalf of each and every person acquiring any interest
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in or title to the Premises subsequent to the date hereof. Mortgagor
acknowledges that the Premises does not constitute agricultural real estate as
defined in Section 15-1201 of the IMFL or residential real estate as defined in
Section 5-1219 of the IMFL. Mortgagor also hereby expressly releases and
waives all rights under and by virtue of the homestead exemption laws of the
State of lllinois.

()  In the event that any provision of this Security Instrument shall be
inconsistent with any provision of the IMFL, the provisions of the IMFL shall
take precedence over the provisions of this Security Instrument, but shall not
invalidate. or render unenforceable any other provision of this Security
Instrumeat)that can be construed in a manner consistent with the IMFL. If
any provisiin of this Security Instrument shall grant to Mortgagee any rights or
remedies upon any Event of Default by Mortgagor which are more limited than
the rights that would otherwise be vested in Mortgagee under the IMFL in the
absence of said provision, Mortgagee shall be vested with the rights granted in
the IMFL to the full extest permitted by law. Without limiting the generality of
the foregoing, all expenses incurred by Mortgagee to the extent reimbursable
under the IMFL, whether incurred before or after any decree or judgment of
foreclosure, and whether or 1ot enumerated in this Security Instrument, shall
be added to the debt secured by #iiis Security Instrument or by the judgment of
foreclosure.

(d) Mortgagor covenants and dsrees that all of the proceeds of the
indebtedness secured by this Security lasirument will be used solely for
business purposes and in furtherance of the regular business affairs of
Mortgagor, and Mortgagor further represents and-warrants to Mortgagee that
the loan evidenced by the Note and secured oy fnis Security Instrument
constitutes {ij a business loan transaction within the meaning of 815 ILCS
205/4(1)(c), and (ii) a “loan secured by a mortgage on real estate” within the
purview and operation of 815 ILCS 205/4{1)(1), and, subject to the terms of
subsection 7.13 above, neither the amounts to be received by Mortgagee as
interest under the Note nor any loan fees nor any other amounte pzyable under
the Loan Documents are usurious or illegal under applicable law.

(e)  In addition to any provision of this Security Instrument authorizing
Mortgagee to take or be placed in possession of the Premises, or for the
appointment of a receiver, Mortgagee shall have the right, in accordance with
Sections 5/15-1701 and 5/15-1702 of the IMFL, to be placed in possession of
the Premises or at its request to have a receiver appointed, and such receiver or
Mortgagee, if and when placed in possession, shall have, in addition to any
other powers provided in this Security Instrument, all rights, powers,
immunities, and duties as provided for in Sections 5/15-1701 and 5/15-1703
of the IMFL.
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Mortgagor acknowledges receipt of a copy of this Security Instrument at
the time of the execution thereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; END OF PAGINATED TEXT;
SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Mortgagor has duly executed this Security
Instrument on the date stated in the acknowledgment set forth below, to be
effective as of the day and year first above written.

9400 55TH STREET INVESTORS, LLC, a
Delaware limited liability company

By il £ T

Name P
Title: Chel 2opesFotasd DS

STATE/COMM,ONTW,TH OF \ l H '\(0 'é/

il ;
COUNTY OF § / bL 7/
£ T on ! ‘(/m ‘r
2020,Tlok31;P fmﬁmvfj}] l.’ﬂh"lglﬁgéd Hfo 14 Fnu iZ p A//T)H t/
of 9400 55TH STREET INVESTORS, LLC, a Del awaxle Timitdd atn 1ty company,

on behalf of said limited liability company.

UMV\ Znn

y Pallic, S ate/ Commonwealth of

YL A —

My Comm1ss{10n Expires: ih li/ @}/Z Pt TS LISAM GUSTAFSON

$' NOTARY PUBLIC - STATE OF ILLINOIS
WY COMMISSION EXPIRES:08/16/22
At Ay ABAPAPPPPIPPPAPPAPAS

4
L
4
4
4
4§
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Exhibit “A”

Legal Description

Real property in the City of McCook, County of Cook, State of Illinois, described as follows:
PARCEL 1:

LOT 1 IN TRU-VUE RESUBDIVISION BEING A RESUBDIVISION OF LOT 2 IN CENTERPOINT MCCOOK
INDUSTRIAL CENTER UNIT 1 BEING A SUBDIVISION OF PART OF THE SOUTHWEST 1/4 OF SECTION
10, TOWNSHIP 38 NORTH RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN IN COOK COUNTY,
ILLINOLS ACTORDING TO THE PLAT THEREOF RECORDED AS DOCUMENT 0020070245, EXCEPTING
THEREFRGM 7HE SOUTH 13 FEET OF LOT 1 CONDEMNED BY THE DEPARTMENT OF TRANSPORTATION
OF THE STATC £ TLLINOIS IN CASE NO. 2019-L-050793.

PARCEL 2:

EASEMENT FOR THE BENEFIT.QOF PARCEL 1 AND PARCEL 3 FOR VEHICULAR AND PEDESTRIAN INGRESS
AND EGRESS AND DRAINAGE /47 STORMWATER MANAGEMENT AS CREATED BY DECLARATION OF
COVENANTS, CONDITIONS, RESTRIZTIONS AND EASEMENTS RECORDED NOVEMBER 5, 1999 AS
DOCUMENT 09045791, AS AMENDLD BY SUPPLEMENTAL DECLARATION RECORDED AUGUST 29, 2003
AS DOCUMENT (324134234,

PARCEL 3:

LOT 1 IN CENTERPOINT MCCOOK INDUSTRIAL CENTCR UNIT 1, BEING A SUBDIVISION OF THAT PART
OF THE SOUTHWEST 1/4 OF SECTION 10, TOWNSHIP 23 NORTH, RANGE 12 EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THERZC, RECORDED QCTOBER 28, 1999 AS
DOCUMENT 09015566, IN COOK COUNTY, ILLINOIS EXCEP7 IG THEREFROM THE SOUTH 5 FEET OF
LOT 1 CONDEMED BY THE DEPARTMENT OF TRANSPORTATION-OF THE STATE OF ILLINOIS IN CASE
NQ. 2019-L-050793.

PARCEL 4.

PERPETUAL NON-EXCLUSIVE FASEMENT FOR THE BENEFIT OF PARCEL 3 FOR VEHICULAR INGRESS
AND EGRESS AS SET FORTH IN INTERIM EASEMENT AGREEMENT RECORDED AFRIL 5, 1999 AS
DOCUMENT 99323987 AS MODIFIED BY PARTIAL TERMINATION RECORDED NOVEHIBER 5, 1999 AS
DOCUMENT 09045790.

PARCEL 5:

PERPETUAL NON-EXCLUSIVE EASEMENT FOR VEHICULAR INGRESS AND EGRESS FOR THE BENEFIT OF
PARCEL 3 AS SET FORTH IN EASEMENT AGREEMENT RECORDED NOVEMBER 5, 1999 AS DOCUMENT
09045792, AS AMENDED BY AMENDMENT TO EASEMENT AGREEMENT RECORDED JANUARY 8, 2002 AS
DOCUMENT 0020030996,

Common Address:
9400 West 55th Street, McCook, Ilinois 60525

Tax Identification Numbers:
18-10-300-029-0000 and 18-10-300-015-0000

9721082 [MORTGAGE]
UOL No. 20796



