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THIS MORTGAGE AND SECURITY AGREEMENT (the “Security Instrument”) is made as
of the 12th day of November, 1997, by ENTERPRISE DRIVE, L.L.C. a Delawire Limited
Liability Company, having its principal place of business at 77 West Wacker Drive,
Suite 3900, Chicago, [linois 60601, as mortgagor ("Borrower”) 10 PRUDENTIAL
SECURITIES CREDIT CORPORATION, having an uddress at One New York Plaza, 13th Floor,
New York, New York 10292, as mortgagee, together with its successors and assigns
(“Lender”).

RECITALS:

Borrowet Uy its und its co-makers’ Promissory Note of even date herewith given to
Lender is indebtedto Lender in the principal sum of FIFTY S1X MILLION AND 00/100
DOLLARS ($56,000,6007.in lawful moncy of the United States of America (the note together
with all extensions, rergwals, modifications, substitutions and amendments thereol shall
collectively be reterred to s fae-"Note ™), with interest {rom the date of disbursement of the
proceeds thereofl at the rates setfarth in the Note, principal und interest to be payable in
accordance with the terms and conditions provided in the Note and due and payable in full
on February 15, 2008,

Borrower desires to secure the paymeri-af the Debt (as defined in Article 2) and the
pertormance of all of its obligations wnder theNate and the Other Obligations Gas defined in
Article 2),

ARTICLE |
GRANTS OF SECURITY

Section 1.1, Property Mortgaged. Borrower does herebyiprevocably MORTGAGE,
GRANT, BARGAIN, SELL, PLEDGE, ASSIGN, WARRANT, TRANSFER A& CONVEY to Lender,
anel grant a security interest to Lender i, the following property, rights, (nterests and estates
now owned, or hereatter acquired by Borrower (eollectively, the “Properss™t all of which
property, rights, interests and estates are hereby pledged prinsarily and on sty with the
Land tas hereinafter defined) and not secondarily:

() Land. The real property described in Exhibit A attached hereto and

made a it hereof (he “Land ™),

(0 Additional Land. AN additiona] Tands, estates and development rights
hereafter acquired by Borrower for use in connection with the Land and the
development of the Land and all additional fands and estates therein which may, from
time to time, by supplemental mortgage or otherwise be expressly made subject to the
lien of this Secunty Instrument;
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(¢} Improvements. The buildings, structures, fixtures, additions,
enlargements, extensions, modifications, repairs, replacements and improvements now
or hereafter erected or located on the Land (the “/mprovements”),

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

(e} Fixtures and Personal Property, AR machinery, equipment, fixtures
(including, but not limited to, all heating, air conditioning, plumbing, lighting,
communications and elevator fixtures) and other property of every kind and nature
whatsoever owned by Borrower or in which Borrower has or shall have an interest,
now or hereafter located upoi_the' Land and the Improvements, or appurtenant
thereto, and usable in connection with the present or future operation and occupancy
of the Land and the Improvements and all building equipment, materials and supplies
of any nature whatsoever owned by Boirower, or in which Borrower has or shall
have an interest, now or hereafter located apan the Land and the Improvements, or
appurtenant thereto, or usable in connection with ihe present or future operation and
occupancy of the Land and the Improvements (colizcively, the "Personal Property™),
and the right, title and interest of Borrower in and tO any of the Personal Property
which may be subject to any security interests, as defined v the Uniform Commercial
Code, as adopted and enacted by the state or states whers vriy of the Property is
located (the “Uniform Commercial Code" ), superior in lien to the tien of this Security
Instrument and all proceeds and products of the above;

if) Leases and Rents, All leases, subleases and other agreements 2lzecting the
use, enjoyment or occupancy of the Land andfor the Improvements herzicfore or
hereafter entered into and all extensions, amendments and modifications thureto,
whether before or after the filing by or against Borrower of any petition for relief
under 11 US.C. §101 er seq., as the same may be amended from time to time (the
“Bankruptcy Code”) (the “Leases” ) and all right, title and interest of Borrower, its
successors and assigns therein and thereunder, including, without limitation, any
puaranties of the lessees’ obligations thereunder, cash or securities deposited
thereunder to secure the performance by the lessees of their obligations thereunder
and all rents, additionul rents, revenues, issues and profits (including all oil und gas or
other mincral royalties and bonuses) from the Land and the Improvements whether
paid or accruing before or after the filing by or against Borrower of any petition for
relief under the Bankruptcy Code (the "Rents™) and all proceeds from the sale or other
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disposition of the Leases und the right 1o receive wid apply the Rents 1o the puyment of
the Deby:

() Inswrance Proceeds. All proceeds of any tnsurance policies covering the
Property, ncluding, without limitation, the right to receive und upply the proceeds of
any insurance, judgments, or settlements made in liew thereof, for dumage to the
Property;

(hy  Condemnation Awards. Al awards or payments, including interest
thercon, which muy heretofore und hiereafter be made with respect 1o the Property,
whether from the exercise of the right of eminent domain (including but not limited to
any transfer made in fieu of or in anticipation of the exercise of the right), or for a
change of geade, or for any other injury to or decrease in the value of the Property;

(i) Tox Ceriorari,  All refunds, rebates or credits in connection with a
reduction in real estate taxes and ussessments chiarged against the Property as 2 result
of tax certiorari or vay applications or proceedings for reduction, except for such
refunds, rebates or crediss which are due and payable to tenants;

() Conversion. Alllproceeds of the conversion, voluntary or involuntary, of
any of the foregoing including: without limitation, proceeds of insurance and
condemnation awards, into cash or Liquidation claims;

(k) Rights. The right, from and »irer an Event of Default, in the name and
on behalf of Borrower, to appear in and defenii-any action or proceeding brought with
respect to the Property and to commence any aciion or proceeding to protect the
interest of Lender in the Property;

()  Agreements. All agreements, contracts “cantificates, instruments,
franchises, permits, licenses, plans, specifications and cinei documents, now or
hereafter entered into, and all rights therein and thereto, respecting or pertaining to
the use, occupation, construction, management or operation of the Land and any part
thereof and any Improvements or respecting any business or activity 2orducied on the
Land and any part thereof and all right, title and interest of Borrower 4berein and
thereunder, including, without limitation, the right, upon the occurrence zna during
the continuance of an Event of Default (defined below), to receive and collect any
sums payable to Borrower thereunder;

(m) Intangibles.  All trade names, trademarks, servicemarks, logos.
copyrights, goodwill, books and records and all other general intangibles relating to
or used in connection with the operation of the Property; and

{(n) Other Rights. Any and all other rights of Borrower in and to the items
set forth in Subsections (a) through (m) above.
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Section 1.2, Assignment of Leases and Rents. Borrower hereby ubsolutely and
unconditionally assigns to Lender all of Borrower's right, title and interest in and to all
current and future Leases and Rents; it being intended by Borrower that this assignment
constitutes u present, absolute assignment und not an assignment for additional security only,
Nevertheless, subject to the terms of this Section 1.2 and Section 3.8, Lender grants to
Borrower a revocabie license to collect und receive the Rents.  Borrower shall hold a
portion of the Rents sufficient to discharge all current sums due on the Debt for use in the
payment of such sums.

Section 1.3, Security Agreement. 'This Security Instrument is both 4 real property
mortgage xada “security agreement” within the meaning of the Uniform Commercial Code,
The Property-includes both real and personul property und all other rights and interests,
whether tangivle or intngible in nature, of Borrower in the Property. By executing and
delivering this Sesority Instrument, Barrower hereby grants to Lender, as security for the
Obligations (defined vi Rection 2.3), u security interest in the Personal Property to the full
extent that the Personal‘Pronerty may be subject to the Uniform Commercial Code,

Section 14, Pledge of Monies Held, Borrower hereby pledges to Lender any and all
monies now of hereatter held by Lender, including, without limitation, any sums deposited
in the Escrow Fund (as defined in Sectivn 3,5), Net Proceeds (us defined in Section 3,7) and
condemnation uwards or payments deserivzd in Section 3.6, as additional security for the
Obligations until expended or npplied as provided in this Security Instrument,

hection 1.5, Conditions to0 Grant, TO HAVE AND TO HOLD the sbove granted and
deseribed Property unto and o the use und benefit ¢f Cznder, and the successors and assigns
of Lender, forever, provided, however, these presents sieipon the express condition that, if
Borrower shall pay to Lender the Debt ut the vime and in‘thie manner provided in the Note
and this Security Instrument, shall perform the Other Obligations as set forth in this Security
Instrument und shall abide by and comply with each and every-Cavenant and condition set
forth heretn und in the Note, these presenls und the estute hereby granted shall cense,
terminate and be void,

ARTICLE 2
DENT AND OBLIGATION SECURED

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

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

(b)) interest, default interest, [ate charges und other sums, us provided in the
Note, this Security Instrument or the Other Security Documents (defined below);
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(¢} the Prepayment Consideration {as defined in the Note), if any,

(d) all other moneys agreed or provided to be paid by Borrower in the Note,
this Security Instrument or the Other Security Documents;

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

(£)  all sums advanced and reasonable costs and expenses incurred by Lender
in connection with the Debt or any part thereof, any renewal, extension, or change of
or.substitution for the Debt or any part thereof, or the acquisition or perfection of the
security therefor, whether made or incurred a1 the request of Borrower or Lender.

Section 2.2 < Other Obligations. ‘This Security Instrument and the grants, assignments
and transfers made i Article | are also given for the purpose of securing the performance
of the following (the "Orhor Obligations™ )

{a) all other akaigarions of Borrower contained herein;

(b) each obligation ot Borrower contained in the Note and in the Other
Security Documents; and

(¢c) each obligation of Borrower contained in any renewal, extension,
amendment, modification, consolidatior. <hange of, or substitution or replacement
for, all or any part of the Note, this Sc¢eurity lnstrument or the Other Security
Documents,

Section 2.3, Debt and Other Obligations. Borrower s ooligations for the payment of
the Debt and the performunce of the Other Qbligations shehi<ve referred to collectively
herein as the “Obligations.”

Section 24, Payments.  Unless puyments ure made in the'required amount in
immediately available funds at the place where the Note is payuble, remitiang2s.in payment
of all ot any part of the Debt shall not, regardless of any receipt or credit issiid therefor,
vonstitute payment until the required amount is actually received by Lende: in funds
immediately uvailable at the place where the Note is payable (or gny other place oy Lender,
in Lender's sole discretion, may have established by delivery of written notice thereof to
Borrower) and shall be made and necepted subject to the condition that any check or druft
muy be handled tfor collection in accordance with the practice of the coliecting bank or
bunks,  Acceptance by Lender of any payment in an amount less than the amount then due
shall be deemed an acceptance on account only, und the failure to pay the entire umount then
clue shall be and continue to be an Event of Defuult,

Section 2.5, Replacement of Praperty as Collateral. Borrower shall have the right,
subject to the terms and provisions of this Section 2.5, wnd solely in conjunction and
together with all other makers of the Note teplacing the property serving as additional
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collateral pursuant to all Security Instruments (as defined in the Note) (the “Other Collateral
Properties™), except as hereinafter set forth, to repluce the Property securing the Debt
hereunder, and to obtain Lender's release of the liens hereof and of the Other Security
Documents, by pledging to Lender U.S. Treasury Securities as security for the Obligations
hereunder in amounts and with terms satisfactory to Lender but, in any event, sufficient to
pay all installments of interests and principal as and when required under the Note, including
upon maturity, and in a principal amount at least equal to the aggregate appraised value of
the Property and the Other Collateral Properties pursuant to current MAI appraisats
accemable to Lender and by a firm acceptable to Lender. In addition to the foregoing, in
connection with a sale of the Property to i tenant thereof pursuant to an option, right of first
refusal Oz other similar right contained in such tenant’s Lease as of the date hereof,
Borrower snall have the right, subject to the terms and provisions of this Section 2,5, to
replace the Frordity securing the Debt hereunder, and to obtain Lender's release of the liens
hereof and the Gthiep Security Documents by pledging to Lender U.S. Treasury Securities in
amounts and with «erins satisfactory to Lender but, in any event, sufficient to pay
proportionate amount_ct-ine principal of the Debt determined on the basis of the appraised
value of the Property to bz sold pursnant 1o a current MAI appraisal acceptable to Lender
and by a firm acceptable to Lend=r and Borrower's reasonable estimate of the values of the
Other Collateral Properties, which estimates shail be subject to Lender's reasonable
approval, and in an amount at leust-equal to the appraised value of the Property so sold
determined as set forth above. Borrowcrshall be required to deliver to Lender at least sixty
(60) days’ prior written notice of its iuters-to deliver such U.S. Treasury Securities us
security for the Obligations, Borrower shall execute such documents and instruments and
take such actions, including, without limitation, 2¢livery of possession of such U.S. Treasury
Securities, as Lender may reijuire to evidence and perfect Lender's lien upon such U.S,
Treasury Securities and shall pay Lender a reasonable fee in connection therewith,
Borrower shall pay all fees and expenses incurred by Lcader in connection with the exercise
by Borrower of its rights under this Section 2.5, including. without limitation, reasonable
attorneys’ fees. Borrower agrees to pay all costs of appraisals r2quired to implement the
foregoing.

ARTICLE 3
BORROWER COVENANTS

Borrower covenants and agrees that:

Section 3.1, Payment of Debt. Borrower will pay the Debt at the time and in the
manner provided in the Note and in this Security Instrument,

Section 3.2, Incorporation by Reference. All the covenants, conditions and
agreements contained in (a) the Note and (b) all and any of the documents other than the
Note or this Security Instrument now or hereafter executed by Borrower and/or others and
by or in favor of Lender, which wholly or partially secure or guaranty pavment of the Note
(the “Other Security Documents”), are hereby made a part of this Security Instrument to the
same extent and with the same force as if fully set forth herein.
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Section 3.3, Insurance. (u) Borrower shall obtain and muintain, or cause to be

maintained, insurance for Borrower and the Property providing at least the following
coverages:
() Property Insurance. Insuraice with respect to the Improvements and
building equipment insuring against any peril now or hereafter included within the
classifivation “All Risks of Physical Loss™ in amounts at all times sufficient to prevem
Lender from becoming & co-insurer within the terms of the applicable policies and
under applicuble luw, but in any event such insurance shatl be maintained in an amount
which, atter application of deductible, shull be equal to the full insurable value of the
Japrovements and building equipment, the term “full insurnble value” to mean the
acteairepluicement cost of the Improvements and building equipment {without wking
into &ezoant any deprecintion, and exelusive of excavations, footings und foundations,
landscaping and paving) determined annually by un insurer, u recognized independent
insurance broxer or un independent appraiser selected and paid by Borrower und in no
event less than thie-coverage required pursuant to the terms of uny Lease;

(i) Liabilirys Comprehensive general liability insurance, including bodily
injury, death and property dumage liability, insurance against any and all claims,
including ull legal linbility to'the extent insurable und imposed upon Lender and all
court costs and attorneys' fecs/aid expenses, arising out of or connected with the
possession, use, leusing, operation, maintenance or condition of the Property in such
amounts as are generally available at commercially reasonable premiums and are
generally required by institutional lenders for properties comparable 10 the Property
but in any event for a combined single limivofat least $5,000,000;

(i) Workers” Compensation Insuranec.” Statutory workers' compensation
insurance with respect to any work on or about the Froperty;

(iv)  Business Interruption Iasurance. Business intZrruption and/or loss of
“rental income” insurance in an amount sufficient to avoid any <o-insurance penalty
and to provide proceeds which will cover a period of not less tian 2ae (1) year from
the date of casualty or loss, the term “rental income” to mean the tota! Rents payable
under the Leases;

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

(vi) Fivod Insurance. 1f required by Subsection 5.5(j) hereof, flood
insurance in an amount at least equal to the lesser of (A) the principal balance of the
Note, or (B) the maximum limit of coverage available for the Property under the
National Flood Insurance Act of 1968, The Flood Disaster Protection Act of 1973 or
the Natienal Floed Insurance Reform Act of 1994, as each may be amended:
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(vi))  Builder's Risk Insurance. At ull times during which structural
construction, repairs or alterations are being made with respect to the Improvements
(A) owner's contingent or protective liability insurance covering claims not covered
by or under the terms or provisions of the above mentioned commercial genernl
liability insurance policy; and (B) the insurance provided for in Subsection 3.3(a)()
written in a so-valled builder’s risk completed value form (1) on a non-reporting
basis, (2) against all risks insured sgainst pursuant to Subsection 3.3(a)(i),
(3) including permission to occupy the Property, and (4) with an agreed amount
endorsement waiving co-insurance provisions; and

Vi) Other Insurance. Such other insurance with respect 1o the Property
ugainst-loss or damage of the kinds from time to time customarily insured against and
in suck simounts us are required by institutional lenders for properties comparable to
the Property in the Chicago metropolitan arca,

(b} All insurence provided for in Subsection 3.3(n) hereof shull be obtained under
vilid and enforceable policies.(the “Polivies” or in the singulur, the "Policy™ ), and shall be
issued by cither the insurees who insure the Improvements on the date of this Security
Instrument or one or more other domestic primury insurer(s) huving (i) an investment
gracde rating or claims paying ¢bisity assigned by one or more credit rating agenvies
approved by Lender (n "Rating Ageney™ and (ii) o general policy rating of A or berter and
a finuncial class of IX or better by AM. Peat Company, Ine. (or if a ruting of A.M. Best
Company Inc. is no longer available, a similor rating from u similur or successor service)
{each such insurer shall be referred to below zs o "Qualified Insurer”).  All insurers
providing insurance required by this Security-instrument shall be wuthorized to issue
insurance in the stute in which the Property is Josated.  The Policy referred to in
Subsection 3.3(a)(ii) above shall name Lender us @i additionsl named insured and the
Policies referred to in Subsection 3.3G0(0), (iv), (v}, (vi) and i), und us applicable (viii),
above shall provide that all proveeds be payable to Lender ass¢t forth in Section 3.7 hereof.
The Polivies referred to in Subsections 3.3(n)(1), (v), tvi) and (vi1)shall also contain: (i) 4
standard “non-contributory mortgages” endorsement or its equivalent selwing, inter aliy, to
recovery by Lender notwithstanding the negligent or willtu) acts or-omiszion of Lender;
(i) 4 waiver of subrogation endorsement as to Lender: and (iii) an endosseraent providing
for u deductible per loss of an amount not more than that which s customarily sarintained by
prudent owners of similar propertics in the generul vicinity of the Property, butan no event
in excess of $5,000. The Policy referred to in Subsection 3.3(a)(i) above shali-provide
coverage for contingent liubility from Operation of Building Luaws, Demolition Costs and
Increased Cost of Construction Endorsemients together with un “Ordinance or Law
Coverage” or “Enforcement™ endorsement if any of the Improvements or the use of the
Property shall at any time constitute legal non-conforming structures o1 uses.  All Policies
shall contuin (i) 0 provision that such Policies shall not be cunceled or terminated or
materially modified, nor shall they expire, without at least thirty (30) duys’ prior writien
notice to Lender in each instance; and (i) include effective waivers by the insurer of all
claims for Insurance Premiums (defined below) against any loss payees, additional insureds
anc named tnsureds (other thun Borrower).  Centifivates of insurance with respect to all
renewal and replacement Policies shull be delivered 1o Lender not less than twenty (20) days
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prior to the expiration date of any of the Policies required 10 be maintained hereunder,
which certificates shall bear notations evidencing payment of applicable premiums (the
“Insurance Premiums"). Originals or certificates of such replacement Policies shall be
delivered to Lender promptly after Borrower's receipt thereof but in any case within thirty
(30) days after the effective date thereof. If Borrower fails 1o maintain and deliver to
Lender the original Policies or cenificates of insurance required by this Security Instrument,
upon ten (10)days’ prior notice to Borrower, Lender may procure such insurance at
Botrower’s sole cost and expense.

(c) Borrower shall comply with all insurance requirements and shall not bring or
keep orpermit 1o be brought or kept any article upon any of the Property or cause or
permit ary condition to exist thereon which would be prohibited by an insurance
requirement. or would invalidate the insurance coverage required hereunder to be
maintained by-airower on or with respect to any part of the Property pursuant to this
Seciion 3.3,

Section 3.4.  Paynment of Taxes, Erc. (a) Borrower shall promptly pay all taxes,
assessments, water rates, sewer rents, governmental impositions, and other charges,
including without limitation vqult'charges and license fees for the use of vaults, chutes and
similar areas adjoining the Land, aow or hereafter levied or zssessed or imposed against the
Property or any part thereof (the “ZTuxes”), all ground rents, maintenance charges and
similar charges, now or hereafter leviec or assessed or imposed against the Property or any
part thereof (the “Other Charges™), and all charges for utility services provided to the
Property as same become due and payable. Koreower will deliver to Lender, promptly upon
Lender's request, evidence satisfactory to Lenaer that the Taxes, Other Charges and utility
service charges have been so paid or are not then detiivuent. Borrower shall not suffer and
shall promptly cause to be paid and discharged any li=ior charge whatsoever which may be
or become a lien or charge against the Property, To th exient sums sufficient to pay all
Taxes and Other Charges have been deposited with Lender inaiccordance with the terms of
this Security Instrument, and provided no Event of Default or évént which, with the passage
of time or notice or both, would be an Event of Default exists, Lander shull reimburse
Borrower for such Tuxes and Other Charges upon receipt of evidenice of payment thereof
sutisfactory 1o Lender if the Property is subject to net Leases requiring tensni(s) thereof to
pay all Taxes and Other Charges, or, otherwise, Lender will pay Taxes and Gitier Charges
directly to the taxing authorities upon receipt of invoices therefor.

(b)  Borrower, ut its own expense, may contest by appropriate legal proceeding,
promptly initinted and conducted in good faith and with due diligence, the amount or validity
or application in whole or in part of any of the Taxes, provided that (i) no Event of Default
has oceurred and is continuing under the Note, this Security Instrument or any of the Other
Security Documents, (ii) such proceeding shall suspend the collection of the Taxes from
Borrower and from the Property or Borrower shall have paid all of the Taxes under protest,
(i) such proceeding shatl be permitted under and be conducted in accordance with the
provisions of any other instrument to which Borrower is subject and shall not constitute a
detault thereunder, (iv) nieither the Property nor any part thereof or interest therein will be
in danger of being sold, forfeited, terminated, canceled or lost, and (v) Borrower shall have
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deposited with Lender adequate reserves for the payment of the Taxes, together with all
interest and penaities thereon, unless Borrawer has paid all of the Taxes under prolest, or
Borrower shall have furnished the security as nuy be required in the proceeding, or s nay
be reasonably requested by Lender to insure the payment of any contested Taxes, together
with all interest and penalties thereon, taking into consideration the amount in the Escrow
Fund available for payment of Taxes.

Section 3.5, Escrow Fund. Borrower shull pay to Lender on the first day of cach
calendar month (a) commencing March 1, 1998 (i) one-twelfih of an amount which would
be sutficient to pay the Tuxes payable, or estimated by Lender to be payable, during the next
ensuing tvelve (12) months and (ii) onetwelfth of an amount which would be sufficient to
pay the Insurance Premiums due for the renewal of the coverage afforded by the Policies
upon the expirotion thereof and (b) commencing March 1, 1998, an amount adequate to
fund, as reasouphly determined by Lender, tenant improvement costs and leasing
commissions and relted expenses anticipated to be incurred during the ensuing twelve (12)
months (the amounts ‘in %) and (b) above shall be called the “Escrow Fund")., Borrower
agrees to notify Lender immediately of any changes to the amounts, schedules and
instructions for payment of any Taxes and Insurance Premiums of which it has or obtains
knowledge and authorizes Leider or its agent to obtain the bills for Taxes and Other
Charges directly from the appropriate taxing authority. The Escrow Fund and the payments
of interest or principal or both, payib'spursuant to the Note shall be added together and
shall be paid as an aggregate sum by Eorrower to Lender. 1f the amount of the Escrow
Fund paid on account of Taxes and Insurance Premiums shall exceed the amounts due for
Taxes and Insurance Premiums pursuant to Sections 3.3 and 3.4 hereof, Lender shall credit
such excess against future payments to be made to-the Escrow Fund. In allocating such
excess, Lender may deal with the person shown on the(zcords of Lender to be the owner of
the Property. If the Escrow Fund is not sufficient to.ray the items set forth in (a) and (b)
above, Borrower shall promptly pay to Lender, upon demand, an amount which Lender
shall reasonably estimate us sufficiemt to make up the deliciency. In addition to the
foregoing, upon the payment by any tenant of the Property of a ieimination fee with respect
to its Lease, whether as provided in such Lease or thereafter negatiated by Borrower or its
successor as landlord, such fee shall also be deposited in the Escrow Fuud for the purpose of
paying tenant improvement costs in cannection with the premises subject (o such terminated
lease. All deposits in the Escrow Fund for the purpose of paying tenant improviment costs,
leasing commissions and related costs shall be made available to Borrower for the purpose
for which such amounts are deposited subject to such reasonable conditions as Leddur may
immpose such as, but not limited 10, building permits, if required by applicable law,
ordinance, rule or regulation, provided, however, that, with respect to tenant improvement
costs, if Borrower has furnished lien waivers to Lender with respect to all prior payments
made from such deposited funds on account of tenant improvements, Lender agrees to pay
directly to the appropriate contractor such funds deposited on account of tenant
improvement costs within five (5) business days of receipt of invoices therefor. The Escrow
Fund shall not constitute a trust fund and may be commingled with other monies held by
Lender. All amounts deposited in the Escrow Fund shall bear interest for the benefit of
Borrower at the money market account rate paid by the depository institution at which such
Escrow Fund is held.
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Section 3.0, Condemnation.  Borrower shall promptly give Lender notice of the
actual or threwtened commencement of any condemnation or eminent domain proceeding and
shall deliver to Lender copics of any and all papers served in connection with such
proceedings,  Notwithstanding any taking by any public or guusi-public authority through
eminent domain or otherwise (including but not limited to any transfer made in lieu of or in
anticipation of the exercise of such taking), Borrower shull continue o puy the Debt st the
time and in the sanner provided for its puyment in the Note and in this Security Instrument
and the Debt shall not be reduced until any award or payment therefor shatl have been
actually received and applied by Lender, after the deduction of expenses of collection, 1o the
reduction or discharge of the Debt.  Lender muy apply uny award or puyment to the
reductionar discharge of the Debt whether or not then due and payatle. 11 the Property is
sold, throug foreclosure or otherwise, prior to the receipt by Lender of the award or
pavment, Lende: shall have the right, whether oy not a deficiency judgment on the Note (1o
the extent permattert-in the Note or herein) shall have been sought, recovered or denied, (o
receive the award o payeent, or a portion thereof sufficient to pay the Debt and any exvess
shall be returned to Bésrower,

Section 3.7, Restorarion after Casualty/Condemnation. In the event of & casualty ot a
taking by eminent domain, the foliowing provisions shull apply in connection with the
Restoration (defined below) of the Froperty:

(@) 1 the Property shall e damaged or destrayed, in whole or in part, by
fire or other casualty, or if the Proper'y or any portion thereof {s tken by the power

of eminent domain Boirower shall give prompt notice of such damage or taking to
Lender and, unless Lender exercises its ‘vight under Subsection 3.7(¢) below to
require thut the proceeds of insurance payable s .a result thereof be applied 1o the
Debt, shall promptly commence and diligently presecute the completion of the repair
und restoration of the Property as nearly as possibie 10 the condition the Property wus
in immedintely priot to such fire or other casualty or takiag, with such alterations gs
may be approved by Lender (the “Restoration™).

(b)  The term “Net Proceeds” for purposes of this Section 2.7 shall mean:
(i) the net amount of ull insurance proceeds under the Policies curried pursuant to
Subsections 3.3(a)(0), (iv), (v), (vi), (vii) and (viil) of this Security Instataent as a
result of such damage or destruction, ufter deduction of Lender’s reasopuble costs and
expenses (including, but not limited to reasonable counsel fees), if any, in catiecting
the same, or (ii) the net amount of all awards and payments received by Lender with
respect to a taking referenced in Section 3.6 of this Security Instrument, after
deduction of Lender's reusonable costs und expenses (including, but not limited to
reasonable counsel fees), if any, in collecting the same, whichever the cuse muy be. If
(i) the costs of completing the Restoration as reasonubly estimated by Borrower shall
be less than or equal to $100,000 (the “Ner Proceeds Threshold” ), (i) no Event of
Defuult shall have occurred und be continuing under the Note, this Security Instrument
or any of the Other Security Documents; (iii) the Property and the use thereof after
the Restoration will be in compliance with, and permitted under, all applicable zoning
laws, ordinances, rules and regulations (including, withour limitation, all applicable
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Environmental Laws (defined in Section [2.1); and (iv) (A) in the event that the Net
Proceeds are insurance proceeds, less than twenty-five percent (25%) of the total floor
area of the Improvements has been damaged or destroyed, or rendered unusable as a
result of such fire or other casualty; or (B) in the event that the Net Procceds are
condemnation awards, less than fifteen percent (15%) of the Land conslituting the
Property is taken, such Land that is taken is located along the perimeter or periphery
of the Property, no portion of the Improvements is localed in such Land, no portion
of the parking is located in such Land and such taking does not materially impair
access to the Property, then the Net Proceeds will be disbursed directly to Borrower,

(¢} If the Net Proceeds are not payable to Borrower as set forth in
Subscetion 3,7(b) above, such Net Proceeds shall be forthwith paid to Lender to be
held by-1icnder in a segregated account to be made available to Borrower for the
Restoration in accordance with the provisions of this Subsection 3.7(c), provided,
however, thatinAhe event more than twenty-five percent (25%) of the total floor area
of the Improvemenis has been damaged or destroyed, or rendered unusable as a result
of such fire or othér casualty, or more than fifteen percent (15%) of the Land
constituting the Propeity is-taken, such Land that is taken is not located along the
perimeter or periphery of the Property, a portion of the Improvements is located in
such Land, a portion of the parking is located in such Land or such taking materially
impairs acvess to the Property, ther Lender may elect to apply the Net Proceeds to the
Debt hereunder or to make taem—available to Borrower for payment or
reimbursement of Borrower's expenses.in zonnection with the Restoration.

The disbursement of Net Proceeds held by iénder pursuant to Subsection 3.7(¢) to be
made available to Borrower for puyment or reimbuisement of Borrower's expenses in
connection with the Restoration, shall be subject to the iutlowing conditions:

(i} no Event of Defuult shall have occurrestand be continuing under
the Note, this Security Instrument or any of the Other Se<nrity Documents:

(i) Lender shall, within a reasonable period of time pitor to request
for initinl disbursement, be furnished with an estimute of the Cost of the
Restoration accompanied by an independent urchiteet’s certificaticd us to such
costs and appropriate plans und specificutions for the Restoration, sucki ninns and
specifications and cost estimates to be subject to Lender’s approval, natto be
unreasonably withheld, conditioned or deluyed,

(ili) the Net Proveeds, together with any cash or cush equivalent
deposited by Borrower with Lender, are sufficient to cover the cost of the
Restoration as such costs are certified by the independent architect;

(iv)  Net Proceeds ure less thun the then outstanding principul bulunce of
the Note:
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{v) Lender shall be satisfied that any operating deficits, including all
scheduled payments of principal and interest under the Note which will be
incurred with respect to the Property as a result of the occurrence of any such
fire or other casualty or taking, whichever the case may be, will be covered out
of (1}, the Net Proceeds, or (2) other funds of Borrower;

(vi) Lender shall be satisfied that, upon the completion of the
Restoration, the net cash flow of the Property will be restored to a level
sufficient to cover all carrying costs and operating expenses of the Property,
including, without limitation, debt service on the Note and all required
rzplacement reserves, reserves for tenant improvements and leasing
sOMmissions,

(vi), the Restoration can reasonably be completed on or before the
earliest 1o’ oecur of (A) six (6) months prior to the Maturity Date (as defined in
the Note), {F)-the earliest date required for such completion under the terms of
any Major Leases (defined below) and (C) such time as may be required under
applicable zoning law. ordinance, rule or regulation in order to repair and
restore the Property 10 as nearly as possible the condition it was in immediately
prior to such fire or other rasualty or to such taking, as applicable; and

(viii) the Property and 'the use thereof after the Restoration will be in
compliance with, and permitted inder, all applicable zoning laws, ordinances,
rules and regulations (including, ~without limitation, all applicable
Environmental Laws (defined in Sectior 12.1).

(d) The Met Proceeds held by Lender untii dishursed in accordance with the
provisions of this Section 3.7 shall constitute additional security for the Obligations.
The Net Proceeds other than the Net Proceeds paid undzi the Policy described in
Subsection 3.3(a)(iv) shall be disbursed by Lender to, or as directed by, Borrower, in
an amount equal to the costs actually incurred from time to time for work in place as
part of the Restoration less customary retainage from time to time during the course
of the Restoration, not more frequently than once per month, upon receivt of evidence
satisfactory to Lender that (A) all materials installed and work and labor performed
in connection with the Restoration have been paid for in full, and (B) there exist no
notices of pendency, stop orders, mechanic’s or materialman’s liens or notices of
intention to file same, or any other liens or encumbrances of any nature whatsoever on
the Property arising out of the Restoration which have not either been fully bonded
and discharged of record or in the alternative fully insured to the satisfaction of
Lender by the title company insuring the lien of this Security Instrument. The Net
Proceeds paid under the Policy described in Subsection 3.3(a)(iv) shall be disbursed
by Lender to pay for debt service under the foan evidenced by the Note, to pay other
expenses incurred by Borrower in connection with the ownership and operation of the
Property, and the remainder thereof, to, or us directed by, Borrower to pay for the
cost of the Restoration in accordance with this Section 3.7(d). Final payment shall be
made after submission to Lender of all licenses, permits, certificates of occupancy and
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other required approvals of governmental wuthorization having jurisdiction und
Casualty Consultant's certification that the Restormtion hus been substantially
completed.

{¢)  Lender shall have the use of the plans and specifications and sll permits,
licenses and upprovals required or obtained in connection with the Restoration, The
identity of the contractors, subcontractors and malerialmen engaged in the
Restoration, as well as the contracts under which they have been engaged, shall be
subject to prior review and acceptance by Lender unt an independent consuiting
engip=er selected by Lender (the “Caswtlry Consultant™), such acceptance not to be
unieasonably withheld, conditioned or delayed, Alf costs und expenses incurred by
Lender & connection with muking the Net Proveeds uvailuble for the Restoration
including. “without limitation, reasonable counsel fees and dishursements and the
Casualty Corswitant's fees, shull be paid by Borrower,

(f) I atsivy time the Net Proceeds or the undisbursed balonce thereof shall
not, in the reasonableoripion of Lender, be sufficient to pay in full the balance of the
costs which are estimated bvihe Casualty Consultant to be incurred in connection with
the completion of the Restoration, and such Net Proceeds are paid to Borrower
pursuant to Section 3.7(¢), Borrower shall deposit the deficiency (the “Ner Proceeds
Deficiency") with Lender before-g further disbursement of the Net Proceeds shall
be mude, The Net Proceeds Deficiency deposited with Lender shall be held by Lender
and shall be disbursed for costs actually incurred in connection with the Restoration on
the same conditions applicable to the disbussément of the Net Proceeds, and until so
disbursed pursuant to this Section 3.7 shali zonstitate additional security for the
Obligations.

(g)  Except upon the occurrence and continuance of an Event of Default,
Borrower shall settle any insurance cinims. Lender shall Kave the right 1o participate
in and reasonably approve any such settlement. Borrowe: hereby irrevocably
empowers Lender, in the name of Borrower as its true and lawiul Gitorney-in-fact, to
file and prosecute such claim and to collect and to make receipt for anv-such payment;
provided, however, that Lender agrees not to exercise its rights as artorney-in-facl
unless or until an Event of Default shall have occurred and be continuing /17 the Net
Proceeds are received by Borrower, such Net Proceeds shall, until the compleiion of
the related work, be held in trust for Lender and shall be segregated from otherfunds
of Borrower to be used to pay for the cost of the Restoration in accordance with the
terms hereof,

(h)  The excess, if any, of the Net Proceeds and the remaining balance, if any,
of the Net Proceeds Deficiency deposited with Lender after the Casualty Consultant
certifies to Lender that the Restoration has been substantially completed in accordance
with the provisions of this Section 3.7, and the receipt by Lender of evidence
satisfactory to Lender that all costs incurred in connection with the Restoration have
been paid in full and all required permits, licenses, certificates of occupancy and other
required approvals of governmental authorities having jurisdiction have been issued,
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shall be remitted by Lender 10 Borrower, provided no Event of Default shall have
oceurred and shall be continuing under the Noie, this Security Instrument or any of
the Other Security Documents.

(i) Afl Net Proceeds not (i) made available for the Restoration or
(i) required 1o be returned to Borrower as excess Net Proceeds pursuant to
Subsection 3,7(h) shall be retained and applicd by Lender towird the payment of the
Debt whether or not then due and payable in such order, priority and proportions as
Lender in its diseretion shall deem proper or, at the discretion of Lender, the sume
shalt be paid, either in whole or in part, 1o Borrower, If Lender shall receive and
retuin Net Proceeds, the lien of this Security Instrument shall be reduced only by the
amountzeceived and retained by Lender and wctually applied by Lender in reduction
of the Deb.

Section 1.8, “Leases and Rents,  (a) Borrower may enter into o proposed Lense
(including the renewal Or'extension of un Existing Lease (w "Renewal Lease™ ) without the
prior written consent of Leader, provided such proposed Leuse or Renewul Leise
(1) provides for rental rates warl terms compirable to existing local market rates and teems
(taking into account the type and quutity of the tenant) as of the date such Lease is executed
by Borrower (uniess. in the case of 1 Fenewal Lease, the rent payable during such renewal,
or & formula or other method to compute such rent, is provided for in the original Lease),
(i) is wnaems-length transucion with a bona fide, independent third party tenunt, (iit) does
not have & materinlly acverse effect on the value of the Property tken as o whole, (iv) is
subject and subordinate to the Security Instrumaentund the lessee thercunder ugrees to atlorn
0 Leader, (v)is not 4 Major Lense (as heceinafter defined), (vi) expressly und
unconditionally requires the tenunt to comply with al! Eavironmental Laws (as hereinafter
defined) und (viD) iy written on the standard form of dcase approved by Lender, such
approvil not to be unreasonably withheld, conditioned or deliyed.  All proposed Leuses
which do not sutisty the requirements sets forth in this Subsection3.80u) shall be subject to
the prior upproval of Lender und its counsel, at Barrower's expense, such npproval not to be
unreasonably withheld, conditioned or deluyed, Borrower shall pronwptiv deliver 1o Lender
copies of all Leases swhich are entered imo pursuant to this Subs¢iion togedher with
Borrower's certification that it has satisfied alt of the conditions of this Subsaetinn,

(b)y  Borrower (i) shall observe und perform all the obligations imposed-apon the
lessor under the Leases and shull not do or permit to be done anything 10 impair the value of
tny of the Leases as seeurity for the Debty (ii) shull promptly send copies 1o Lender of all
notices of default which Borrower shall send or receive under Leases of 3,000 or more
rentable squure feet; (iid) shall enforce all of the material terms, covenants and conditions
contained in the Leases upon the part of the tenunt thereunder to be observed or performed,
(iv) shall not collect any of the Rents move than ane (1) month in advance (except security
deposits shall not be deemed Rents collected in advance); (v) shall not execute uny other
assignment of the lessor's interest in any of the Leuses or the Rents; and (vi) shull not
consent (o any assigrnment of or subletting under any Leases notin accordance with their
terms, without the prior written consent of Lender, if and to the extent the consent of
Horrower as lndlord is required in connection therewith.
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(¢) Borrower may, without the consent of Lender, amend, modify or waive the
provisions of any Lease ar terminate, reduce rents under, accept a surrender of space under,
or shorten the term of, any Lease (including any guaranty, letter of credit or other credit
support with respect thereto) provided that such action {taking into account, in the case of a
termination, reduction in rent, surrender of space or shortening of term, the planned
alternative use of the affected space) does not have a materially adverse effect on the value of
the Property taken as a whole, and provided that such Lease, as amended, modified or
waived, is otherwise in compliance with the requirements of this Security Instrument and
any subordinate agreement binding upon Lender with respect to such Lease. A termination
of a Lease with a tenant who is in default beyond applicable notice and grace periods shall
not be constdered an action which has a materially adverse effect on the value of the
Property taken as a whole, Any amendment, modification, waiver, termination, rent
reduction, space surrender or term shortening which does not satisfy the requirements set
forth in this Subséeunn shall be subject to the prior approval of Lender and its counsel, at
Borrower’s expense.” Rorrower shall promptly deliver to Lender capies of amendments,
modifications and waivers-which are entered into pursuant to this Subsection together with
Borrower’s centification thativhas satisfied all of the conditions of this Subsection.

(d) Notwithstanding anything contained herein 1o the contrary, Borrower shall not,
without the prior written consent of Lender, enter into, renew, extend, amend, modify,
waive any provisions of, terminale, reducc rents under, accept a surrender of space under,
ot shorten the term of, any Major Lease. Theterm “Major Lease” shall mean a Lease of
5,000 or more rentable square feet,

Section 3.9, Maintenance and Use of Properiv. Borrower shall cause the Property to
be maintained in a good and safe condition and repair. “the Improvements and the Personal
Property shall not be removed, demolished or “mutesiatly_altered” (except for normal
replacement of the Personal Preperty) withowt the consent o Lender. As used herein,
“matcrially alter” shall mean any alteration which would affecttise structural components of
the Improvemerits, the architectural integrity of the Improvements, teriuce the gross leasable
area of the Building or cost more than five percent (5%) of the value of the Improvements,
Borrower shall not initiate, join in, acquiesce in, or consent to any chingein any privale
restrictive covenant, zoning law or other public or private restriction, liniting or defining
the uses which may be made of the Property or any part thereof. 1f under appiicable zoning
provisions the use of all or any portion of the Property is or shall become u noncanforming
use, Borrower will not cause or permit the nonconforming use 1o be discontinued or the
nonvonforming Improvement to be abandoned without the express written consent of
Lender,

Section 3,10, Waste, Borrower shall not commit or suffer any waste of the Property
or make any change in the use of the Property which will in any way materially increase the
tisk of fire or other huzard wrising out of the operation of the Property, or wke any action
that nught invalidute or give cause for cancellution of any Policy, or do or permit to be done
thereon anything that may in any way impair the value of the Property ot the security of this
Security Instrument,  Borrower will not, without the prior written consem of Lender,
perimit any drilling or exploration for or extraction, removal, or production of any minerals
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from the surface or the subsurface of the Land, regardless of the depth thereof or the
method of mining or extraction thereof.

Section 3,11, Compliance with Laws. (1) Borrower shall promptly comply with ail
existing and future federal, state and local laws, orders, ordinances, governmental rules and
regulations or court orders affecting the Property, or the use thereof ("Applicable Laws"™),

(b)  Notwithstanding any provisions set forth herein or in any document regarding
Lender's approval of alterations of the Property, Borrower shall not alter the Property in
any manner which would materially increase Borrower's responsibilities for compliance
with Apzticable Laws without the prior written approval of Lender, Lender’s approval of
the plans, specifications, or working drawings for alterations of the Property shall creats no
responsibilit, or-tiability on behalf of Lender for their completeness, design, sufficiency or
their compliaiice v<ith Applicable Laws. The foregoing shall apply to tenant improvements
constructed by Boirawer or by any of its tenants. Lender may condition any such approval
upon receipt of a cestificate of compliance with Applicable Laws from an independent
architect, engineer, or othe: person acceptable to Lender at Borrower's cost.

(c)  Borrower shall give prompt notice to Lender of the receipt by Borrower of any
notice related to a violation of aiy Applicable Laws and of the commencement of any
proceedings which relate to compliance with Applicable Laws.

(d)  After prior written notice to Leader. Borrower, at its own expense, may contest
by appropriate legal proceeding, promptly initiateq and conducted in good faith and with due
diligence, the Applicable Laws affecting the Propeity; provided that (i) no Event of Default
has occurred and is continuing under the Note, this Sezurity Instrument or any of the Other
Security Documents; (i) such proceeding shall be peiimitted under and be conducted in
accordance with the provisions of any other instrument to ‘whick Borrower or the Property
is subject and shall not constitute a default thereunder; (iii) rieither the Property, any part
thereof or interest therein, any of the tenants or occupants theresf. fior Borrower shall be
affected in any material adverse way as a result of such proceeding; (1v) aoncompliance with
the Applicable Laws shall not impose civil or criminal liability on Bortower-ar Lender; and
(v} Borrower shall have furnished to Lender all other items reasonatly (aguested by
Lender, provided, however, that Borrower shall not be required to incur matzrial out-of-
pocket expenses in furnishing such other items.

Section 3,12, Books and Records. (a) Borrower and any Guarantors (defined in
Subsection 10.1(e)) and Indemnitor(s) (defined in Section 13.4), if any, shall keep adequate
boaks and records of account in accordance with generally accepted accounting principles
("GAAP™), and otherwise in accordance with such other methods as Borrower currently
maintains such books and records, consistently applied and furnish to Lender:

(i) quarterly certified rent rolls signed and dated by Borrower, detailing the
names of all tenants of the Improvements, the portion of Improvements occupied by
each tenant, the base rent and any other charges payable under each Lease and the
term of each Lease, including the expiration date, the extent to which any tenant is in
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default under any Lease, and any other information as is vustomurily contained in rem
rolls for similar properties, within twenty (20) days after the end of each calendar
month;

(D quarterly operating statements of the Property, prepared and certified by
Bortower, detriling the revenues received, the expenses incurred, deviations from
budgeted amounts, and the net operating income before and after debt service
(principal and interest) and major capital improvements for that quarter and
containing approprinte year to dute information, within thirty (30) days after the end
of each fiscol guarter,

L) annual operating statements of the Property and of the Propenty together
with the Other Colluteral Properties on & consoliduted basis detailing the total revenues
reveiven total expenses incurred, total cost of all capitgd improvements, devintions
from budgetsd-umounts, total debr service and totgl cash flow, 10 be prepared und
certified by Bedrower, or if required by Lender, with respect to the Property, audited
annual operating statements us deseribed hercinabove prepared and centified by an
incependent certified-pualic nccountunt reasonably acceptuble 1o Lender, within sixty
(60) days after the close ot each fiscal year of Borrower;

(v} an annual balance sbeet and profit and loss statement of Borrower, any
Guorantors and any Indemnitor(sj, prepured and certified by the respective Borrower,
Guarantors and/or Indemnitor(s), or I required by Lender, andited financial
statements prepared by an independend ventified public secountant acueptable to
Lender, within sixty (60) days after theclose of ench fiscal year of Borrower,
Guarantors and Indemnitor(s), ns the case may beoand

(v)  an annual operating budger presented on‘a monthly basis consistent with
the unauil operating statement described above for the Peoperty, including cash flow
projections for the upcoming year, and all proposec-czpital replacements and
impravemeits at least fifteen (15) days prior to the start of s fiscal vear,

(b)  Upon request from Lender, Borrower, any Guarantor and any Indemnitor shal)
furnish in a timely manner to Lender;

(1) a property managemeit report for the Property, showing the fivinber of
inquiries made and/or rental applications received from tenants or prospective tenants
and deposits received from tenants, in reasonable detai! and centified by Borrower (or
an officer, general partner, member or principal of Borrower if Borrower is not an
individunl) under penalty of perjury to be true and complete, but no more frequently
than quarterly; and

(i) an accounting of al) security deposits held in connection with any Lease of
any part ot the Property, including the name and identification number of the accounts
in which such security deposits are held, the name and address of the financial
institutions in which such security deposits are held and the name of the person 1o
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contact at such financial institution, along with any authority or release necessary for
Lender to obtain information regarding such accounts directly from such financial
institutions,

(¢} Borrower, any Guarantor and any Indemnitor shall furnish Lender with such
other additional financial or management information as they currently maintain (inchuding
State and Federal tax returns) or as may, from time to time, be reasonably reguired by
Lender in form and substance sutisfactory 1o Lender provided such parties do not incur
material ont-of-pocket expenses in order to provide such information,

tdx Borrower, uny Guarantor and any Indemnitor sholl furnish to Lender and its
agents convzaient facilities for the examination and audit of any such books and records.

Section 343~ Payment for Labor and Materials. Borrower will promptly puy when
due all bills and costs for labor, materinls, und specificully fubricated materials incurred in
connection with the Froperty and never permit to exist in respect of the Property or any part
thereot any lien or securisy, interest, even though inferior o the liens and the security
interests hereof, and in wny event never permit to be created or exist in respect of the
Property or uny part thereof any other or additionat lien or security interes) other than the
liens or security interests hereorexcept for the Permitted Exceptions (defined below),
provided, however, Borrower sball Jave the right 10 contest uny mechanic’s or
materialman’s lien provided that such contestis pursued diligently, such lien is bonded ovey
in u reasonable and customary fashion and(the Property is not in jeopardy of sule or other
enforcament of such lien to the detriment of thé iign of this Security Instrument,

Section 304, Performance of Other Agreexarnts,  Borrower shall observe and
perform each and every term to be observed or perferied by Borrower pursuamt 1o the
lerms of uny agreement or recorded instrument affecting r partnining to the Property, or
given by Borrower to Lender for the purpose of further seciiing an obligution secured
hereby and any amendments, modifications or chunges thereto.

Section 3,05, Chunge of Name, hentity or Structure, Except'ss may be permitied
under Articie 8 hereof, Horrawer wili not chunge Borrower's name, iden'ity <including its
trudde name or numes) or, it not an individual, Barrower's corporate, partnedshin or other
structure without notifying the Lender of such change in writing at least thiry (30) duys
prior to the effective date of such chunge und, in the case of u chunge in Bofrower's
strueture, without first obtaining the prior written consent of the Lender,

Section 346, Existence, Borrower will continuously maintain (n) its existence and
shall not dissolve or pennit its dissolution, (b) its rights to do business in the state where the
Property is located and (¢ its franchises and trade sames, if any.

Section 3,07, Management Agreement. Borrower agrees that it shall not agree to any
amendment of the current management agreement for the Property or enter into u new
management agreement for the Property without the prior written consent of Lender.
Borrower shall puy all fees and expenses incurred by Lender in reviewing any such
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amendment or new management agreement and shall promptly deliver to Lender copies
thereof which are entered into.

Section 3.18.  Unsecured [ndebtedness. Borrower shall incur no unsecured
indebtedness except ordinary and customary trade debt and liability under equipment leases.

Section 3.19.  Special Escrow. In the event Third-Party Reports (as defined in the
Note) include matters not fully satisfactory to Lender, such as, but not limited to deferred
maintenance, fepairs, or environmental remediation, commencing January I, 1998,
Borrower shall make monthly escrow deposits sufficient to pay one hundred percent (100%)
of the casis of any such work for which Borrower has furnished to Lender guaranteed
maximum ~ust contracts or, to the extent such contracts are not available, ane hundred
twenty-five ‘neccent (125%) of the estimated cost, as determined by Landlord in its sole
judgment, of adizssing such unsatisfactory matters, all pursuant to the timetable included in
the Compliance Progrem (as defined in the Note). Without limitation of the foregoing, such
monthly deposits shall'be adequate to fund the completion of any repairs, maintenance or
remediation immediately i reauired to cure a violation of any federal, state or local law,
ordinance, rule or regulaticn. _Lender will endeaver to inform Borrower no later than
December 1 of the amount of the cscrow payments to be required under this Section 3.19
on January I, 1998 and February(1’ 1998; however, any delay in informing Borrower of
such required escrow payments shill rot affect Borrower's duty to make such deposits
hereunder. In the event additional information regarding such unsatisfactory matters
renders the sums on deposit insufficient, in Lender’s sole judgment, Barrower shall increase
its escrow deposit to such amount as is sufficiercto pay one hundred percent (100%) of the
cost of such work or one hundred and twenty-fivs rercent (125%) of the estimated cost, as
determined above. In addition to the foregoing, on ur-o2fore the Initial Term Maturity Date
(as defined in the Note), and as a condition to Borrewwer's right to extend the Initial Term
Maturity Date, all costs of addressing the unsatisfactory mitters described above, determined
as set forth above, must be deposited as set forth herein) Al deposits under this
Section 3.19 shail be held in mutually acceprable low risk investineiits with interest thereon
accruing for Borrower's account and shall be made available to Borrcwer for the purposes
for which such amounts are deposited subject to such reasonable conditions as Lender may
impose such as, but not limited 1o, building permits, if required by spnlicable law,
orcdlinance, rule or regulation.

Section 3.20, Deposit of Net Rents, On or before the fifteenth (15th) day of each
month, Borrower shail vuuse all net operating income from the Property to be deposited
with Lender for further deposit by Lender in a money market account or other mutually
acceptuble low risk investment ut 4 bank or other depository institution designated by Lender
and to execute and deliver such documents and instruments as Lender may reasonably
require in order to create and perfect Lender's security interest in said funds. Provided tha
no Event of Default or ather event which, with the passage of time or notice or both, would
constitute un Event of Default has occurred hereunder, such funds shall be paid 10 or as
directed by Borrower monthly on the first business duy ufter Lender’s receipt of the debt
service puyment due under the Note on the first duy of the month following the month in
which such net operating income payment to Lender was made.
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ARTICLE 4
SPECIAL COVENANTS

Borrower covenants and agrees that:

Section 4.1, Property Use. The Property shall be used only for uses permitted under
applicable laws, ordinances, rules and regulations and restrictive covenants of record, and
for no other use, without the prior written consent of Lender.

Section 4.2, Single Purpose Entiry, 1t has not and shall not:

(- engage in any business or tctivity other than the ownership, operation and
maintenancs of the Property and activities incidental thereto,

(b) acquire or own any material assets other than (i) the Property and
(ii) such incidenta) Personal Property as may be necessary for the operation of the
Property,

(¢c) merge into or consolidate with any person or entity or dissolve, terminate
or liquidate in whole or in part, Pansfer or otherwise dispose of all or substantially ali
of its assets or change its legal stracivie, without in each case Lender's consent;

(d) fail to preserve its existence as an entity duly organized, validly existing
and in good standing (if applicable) under the laws of the jurisdiction of its
organization or formation, and qualification-o-do business in the state where the
Property is located, if applicable, or without the prior written consent of Lender,
amend, modify, terminate or fail to comply witii the provisions of Borrower’s
Partnership Agreement, Articles or Certificate ol Incorporation, Articles of
Organization or similar organizational documents, as the casz imay be;

(e) own any subsidiary or make any investment in, iny.person or entity
without the consent of Lender;

(f) commingle its assets with the assets of any of its membérs, general
partners, affiliates, principals or of any other person or entity;

(g) incur any debt, secured or unsecured, direct or contingent (including
guaranteeing any obligation), other than the Debt, except for trade payables in the
ordinary course of its business of owning and operating the Property, provided that
such debt is not evidenced by a note and is paid when due;

{hy  become insolvent and fail to pay its debts and liabilities from its assets as
the same shall become due;

()  fail to maintain its records, books of account and bank accounts separate
and apart from those of the members, partners, principals and affiliates of Borrower,
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the affiliates of u member, partner or principal of Borrower, and any other person or
entity:

(j)  enter into nny contravt or agreement with any member, general purtner,
principal or affiliste of Borrower, any Guarantor or Indemnitor, or any member,
generad pactner, principal or affiline thereol, except upon terms und conditions thit
are intrinsically fair and substantiably similar o those that would be available on un
arms-length basis with third parties other than any member, general purtner, principal
or affiliate of Borrower, any Guaruntor or Indemnitor, ur iny member, general
partner, principal or affiliaie thereal

) seek the dissolution or winding up in whole, or in part, of Borrower;
(17 _dnkd itself owt t be responsibie for the debis of another person;

(m)  make uny Joans or advances to any third party, including any member,
general partwer, principal or uffiliate of Borrower, or uny member, generul partner,
principal or affiliste ticreaf)

() fuil to file its owntax returns:

(o)  fail either to hold itscit out to the public as o legul entity separate and
distinet from any other entity or perscn or to conduct its business solely in its own
name in order not (i) to misleud others as/ta the idemity with which such other party
I8 wansacting business, or (ii) to suggest that Porrower is responsible for the debts of
wny third party (including any member, general<ourtner, principul or affilinte of
Borrower, of #ny member, general partner, principt-or affiliate thereof);

{(py  fail to maimauin adequate capital for the norowal obligntions reasonably
foreseeable in a business of its size and character and in-lighv of its contempluted
business operations;

() file or consent to the filing of any petition, either valuntary or
involuntary, 1o take advantage of any applicable insolvency, bankrupiey, Lixidation or
reorganization statute, or make an assignment for the benefit of creditors:

() hold itself out as or be considered as a department or division of (i) any
general partner, principal, member or affiliate of Borrower, (i) any of a genera)
partner, principal or member of Borrower, or (iii) any other person or entity; or

(s) fail at uny time to have at least one independent director that is not and
has not been for at least five (5) years a director, officer, employee, trade creditor or
shareholder (or spouse, parent, sibling or child of the foregoing) of (i) Borrower,
(i) any general partner, principal, member or affiliate of Borrower, or (iii) any
affiliate of any general partner, principal or member of Borrower.
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ARTICLE §
REPRESENTATIONS AND WARRANTIES

Borrower represents and warrants to Lender that:

Section 5.1, Warranty of Title. Borrower has good title to the Property and has the
right to mortgage, grant, barguin, sell, pledge, nssign, warrant, transfer and convey the same
and that Borrower possesses an unencumbered fee simple absolute estate in the Land and the
Improvemients and that it owns the Property frec and clear of all liens, encumbrances and
charges whatsoever except for those exceptions shown in the title insurance policy insuring
the lien ot this Security Insirument (the "Permitted Exceptions”). Borrower shall forever
warrant, defend and preserve the title and the validity and priority of the lien of this
Sceurity Instraincit and shall forever warrant and defend the same to Lender against the
claims of all person: whomsoever,

Section 5.2, Legl"Status and Authority. Borrower (1) is duly organized, validly
existing and in good standing vader the liws of its state of organization or incorporation;
(b) is duly qualified to transact business and is in good standing in the state where the
Property is located; and (v) has all pecessary approvals, governmental and otherwise, and
fult power and authority to own, cpzrate and leuse the Property. Borrower (and the
undeisigned representative of Borrower, iany) has full power, uuthority and legal right to
cxecute this Security Instrument, und to moriguge, grant, burgain, sell, pledge, assign,
warrant, transter and convey the Property pursuant 1o the terms hereof and to keep und
observe all of the terms of this Security Instrumeiton Borrower's part to be performes,

Section 5.3, Validity of Documents, (1) The execution, delivery and performance of
the Note, this Security Instrament and the Other Security 'Jocuments and the borrowing
evidenced by the Note (1) are within the power und authoriiy o Borrower; (ii) have been
authorized by wll requisite orgunizational action; (iti) have receiten all necessury approvals
and consents, corporute, governmental or otherwise; (iv) will notiotate, vonflict with,
result in u breuch of or constitute (with notice or lupse of time, or both, 4 malerial defaul
unider any provision of law, uny order or judgment of any court or governpeinial awthority,
the articles of incorporation, by-luws, partnership or trust agreemswy, dsticles of
organization, operating agreement, or other governing instrument of Borrowes -or any
indenture, agreement or other instrument to which Borrower is u party or by wiich-it or
any of its ussets or the Property is or may be bound or affected; (v) will not resultin the
creation or imposition of any lien, charge or encumbrance whatsoever tpon any of its assets,
except the lien and security interest crewted hereby; and (v will not require any
authorization or license from, or any filing with, any governmentul or other body (excep!
for the recordition of this instrument in upproptiate land records in the State where the
Property is located and except for Uniform Commercial Code filings relating 10 the sevurily
interest created hereby); und (b) the Note, this Security Instrument and the Other Security
Documents constitute the legal, valid and binding obligations of Borrower,

Section 54, Litigation,  There is no uction, suit or proceeding, judicial,
administrative or otherwise (including any condemnation or similar proceeding), pending
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or, to the best of Borrower's knowledge, threatened or contemplated against Borrower, &
Guarantor, if any, un Indemnitor, if any, or against or affecting the Property that (a) has
not been disclosed to Lender by Borrower in writing, and has or may have a miterial
adverse affect on the Property or Borrower's, any Guarantor's or any Indemnitor’s ability
to perform its obligations under the Note, this Security Instrument or the Other Security
Documents, or (b) is rot adequately covered by insurance, each as determined by Lender in
its reasonable discretion,

Section 3.5, Status of Property. (a) To the best of its knowledge, Borrower has
obtained ol necessary certiticates, licenses and other upprovals, governmental and otherwise,
necessany-for the operation of the Propenty and the conduct of its business and all required
roning, buildiwyg code, fand use, cavironmental and other similar permits or approvals, all of
which are i fail foree and etfect as of the date hereof and not subject to revocation,
suspension, forteftere or modification,

(b) To the hest knowledge of Borrower, the Property and the present and
contemplated use and ocCupsacy thereof are in material compliance with all applicable
zoning ordinances, building codes, tand use laws, Environmental Laws and other similar
laws,

(¢)  The Property is served by cbutilities vequired for the current or contemplated
use thereof. Al wtility serviee is provided by public wilities and the Property has aceepted
or Is equipped to aceept such wility service,

() To the best knowledge of Borrower, 2l public roads and streets necessiary for
service of and access to the Property for the current ¢r contemplated use thereof have been
completed and are physically and legally open for use by thepublic.

e} To the best knowledge of Borrower, the Property 18 s2rved by public water and
sewer systems,

() The Property is free from damage caused by fire or other caswaity,

(8) Al costs and expenses of any and all labor, materials, supplies and-eavipment
used in the construction of the Improvements have been paid in full excepidig, those
incurred in connection with tenant improvements which will be paid in the ordinary course
ol business.

(hy  Borcower has paid in full for, and is the owner of, all Turnishings, fixtres and
equipment (other than tenants' property) used in connection with the operation of the
Property, free and clear of any and all sceurity interests, liens or encumbrances, except the
len and seeurity interest created hereby,

(1) To the best knowledge of Burrower, all Tiguid and selid waste disposal, septic
ained sewer systems located on the Property are in o good and safe condition and repair and in
compliance with all Applicable Laws,
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(j)  No portion of the Improvements is located in an qrea identified by the Seeretary
af Houstag and Urban Developient or any successor thereto us an area having special flood
hazards pursuant to the Flood Insurance Acts or, iF any pottion of the fnprovetnents is
focated within such area, Borrower has obtained and witl maintain the insurance preseribed
i Section 1360V hereo.

(k) Aall the Improvemens tie within the boundaries of the Property.

Section 5.6, No Foreign Person, Borrowes is not u "loreign person™ within the
meaning of Scction EHS(O(3) of the Tnternal Revenue Code of 1986, as nmended and the
veliated “Frosuury Department regulitions.

Section 5727, Separate Tux Lot. Vhe Property is assessed tor real estate ax ptrposes
ay one or more waclly indepeadent tax ot or lois, separate from any adjoining fand or
improvemients not censarating a part of such lot or lots, and no other land or improvenents
is assessed and taxed tozedier with the Property or any pottion thereo,

Section 5.8, Leases. ) Berrower is the sole owner ol the entire fessor’s interest in
the Leases; (b the Leases are valid and erforceable and in full force and effect; (¢) all of
the Leases are arms-length agreements:(d) exeept as disclosed in the rent roll or Leases or
abstracts of Leases {furnished by or on-tiialf of Borrower (the “Lease Abstraces”) Loy the
Property previously delivered 1o and approved by Lender, no pacty under any Lease is in
default; (e) except as disclosed in the rent rollor feases or Lease Abstracts for the Property
previously detivered 1o and approved by Lender ! Remts due have been paid in full; (1) the
terms of all alterations, modifications and antendindats to the Lease are reflected in the
Leases delivered 10 and approved by Lender; (g) noneof the Rents reserved in the Leases
fiave been assigned or otherwise plcdgul or hypolhccu.m (hrnone of the Rents have been
collected for more than one (1) month in advance (excepla sezurity deposit shall not be
deemed rent collected in advance); (i) except as disclosed in thi¢ it roll or Leases or Lease
Abstracts for the Property previously delivered to and approved vy Lender, the premises
demised under the Leases have been completed and the tenunts vadee the Leases have
accepted the same and have 1aken possession of the same on a rent-paying basis: (j) except as
disclosed in the rent roll or Leases or Lease Abstracts for the Property previonsly delivered
to and approved by Lender, there exist no offsets or defenses to the payment ofapy portion
of the Rents: (k) Borrower has received no notice from any tenam challenging e walidity
or enforceability of any Lease: (1) there are no agreements with the tenants under the eeases
other than expressly set forth in cach Lease; (m) the Leases are valid and enforceable agaist
Borrower and the tenants set forsh therein; (n) except as disclosed in the rent roll or Leases
or Lease Abstracts for the Property previously delivered to and approved by Lender, no
Lease contains an option to purchase, right of first refusal to purchase, or any other similur
provision; {0) no person of enlity has any possessory interest in, or right to occupy, the
Property except under and pursuant to a Lease;, {p) except as disclosed in the Lease
Abstracts, each Lease is subordinate to this Security Instrument, either pursuant to its terms
or a recordable subordination agreement; (q) except as disclosed in the Lease Abstracts, no
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Lease hus the benefit of u non-distwrbunce agreement thit would be vonsidered unacceptable
to prudent institutional lenders; (r) all security deposits relating to the Leases refected on
the certificd rem roll delivered to Lender have been eollected by Borrower: and (s) except
as disclosed in the rent roll or Leases or Lense Abstracts for the Property previously
delivered to and approved by Lender, no brokerage commissions or finders fees are duc and
payible regarding any Lease,

Section 3.9, Finaneil Condition, () (i) Borrower is solvent, and no bunkruptey,
reorgantzition, insolvency or similur proceeding under uny state or federsl law with respect
to Borrower hus been initiated, and (i) Borrower has received reasonably equivalent value
for the gaasing of this Security Instrument,

(b)  Nu petition in bunkruptey has ever been filed by or against Borrower, any
Ciuarantor, @iy ndemnitor or any retated entity, or any principal, general purtner or
metmber thereof, 7ike lust seven (7) years, snd neither Borrower, any Guarantor, any
Incemnitor hor any isfatad entity, or any principal, general partner or member thereof, in
the Rast seven (7) years hpaever made any assignment for the benefit of creditors or taken
advantage of any insolvenay act or any act for the benefit of debtors,

Section .10, Business Purpores. The loan evidenced by the Note secured by the
Security Interest and the Other Seculity BHocuments (the "Loun”) is solely for the business
purpose of Borrower, und is not for personal. family. household, or ugricultural purposes,

Section 5,11, Taxes. Boreower, any Currantor and any Indemnitor have filed all
federal, state, county, municipal, and city incoimy znd other tax remms required to huve
been filed by them and have paid all wxes and relaced labilities which have become due
pursuant o such returns or pursuant to any assesusents received by them.  Neither
Borrower, any Guarantor nor uny Indemnitor knows of any basis for any additionn)
assessment in respect of any such tuxes and related lsbilities Tororior years,

Section 5,12, Muiling Address. Borrower's muiling address, as set forth in the
opening paragraph hereof or as changed in sccordunce with the provisions hereof, is true
andd correct.

Section 5.13. No Change in Fucts or Circumstances,  All information feretofore
submitted to Lender and all financing statements, rent rolls, reports, certificates a0 other
documents submitted in connection with the Loun or in satisfaction of the 1erms thereof, are
accurate, complete and correct in ull material respects. There has been no adverse change in
any condinon, fuct, circumstance or event that would make any such information materiatly
inaccurate, incomplete or otherwise misleading.

Section 5.14.  Disclosure, Borrower has disclosed to Lender alt material facts and has
not failed to disclose any material fact that could cause any representation or warranty made
herein to be materially misleading.
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Section 5.15. Third Party Representations. Each of the representations and the

warranties made by any Guarantor and Indemnitor herein or in any Other Security
Document(s) is true and correct in all material respects,

Section 5,16, Illegul Activity, No portion of the Property has been or will e
purchased, improved, equipped or furnished with proceeds of any iHegal activity and to the
best of Borrower's knowledge, there are no illegal activities ar activities relating to
controlled substance ut the Propenty.

ARTICLE 6
OBLIGATIONS AND RELIANCES

Sectiorad ) Relationship of Borrower and Lender. The relationship between
Borrower and Lender is solely that of debtor and creditor, and Lender has no fiduciary or
other special relationenip with Borrower, and no terim or condition of uny of the Note, this
Security Instrument and-the Other Security Documents shall be construed so as to deem the
relationship between Borrower-und Lender (o be other than that of debtor and creditor.

Section 6.2, No Relianceop-Lender. The members, general partners, principals and
(if Borrower is u trust) beneficial cwnors of Borrower are experienced in the ownership and
operation of properties similur to the ¥roperty, and Borrower and Lender are retying solely
upon such expertise and business plan in corne:tion with the ownership and operation of the
Property. Borrower is not relying on Lenider's vxpertise, business acumen or advice in
connection with the Property.

Section 6.8, Nu Lender Obligations.  Norwithstunding the provisions of
Subsections L1(f) und (1) or Section 1.2, Lender is not nagertaking the performance of
(i any obligutions under the Leases; or (ii) uny obligations with respest to such agreements,
contracts, certificates, instruments, franchises, permits, trudeiiarks, licenses and other
documents, By uccepting or approving anything required to besbserved, performed o
tultilled or 1o be giver to Lender pursuant to this Security Instrument, tie Note or the Other
Seeurity Document, including, without limitution, any officer's certificns¢, halance sheet,
statermznt of profit and loss or ather finaneinl stitement, survey, appratsal, or. insurance
policy, Lender shall not be deemed to have warranted, consented 1o, or affirmed the
sufficiency, the legality or effectiveness of same, und such aceeptance or upproval-ihereof
shall not constitute azny warranty or affirmation with respect thereto by Lender.

Section 0.4, Reliance, Borrower recognizes and ueknowledges that in aceepting the
Note, this Sccurity Instrament und the Other Seeurity Documents, Lender is expressly and
primarily relying on the truth and uccuraey of the warranties and representations set forth in
Articie 5 and Article 12 without any ubligation 1o investigate the Property and
notwithstanding aaty investigation of the Praperty by Leader; that such reliance existed on
the part of Lender prior to the date hereof, that the warramies und representations are
material inducement to Lender in aevepting the Note, this Security Instrument and the Other
Security Documents: and that Lender would not be willing to muke the Losn and aceept this
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Security instrument in the absence of the warranties and representations as set forth in
Articie 5 and Article 12,

C i mn-
ARTICLE 7 v 4G ‘395
FURTHER ASSURANCES

Section 7.1, Recording of Security Instrumem, Etc. Borrower forthwith upon the
execution and delivery of this Security Instrument and thereafter, from time 1o time, will
cause this Security Instrument and any of the Other Security Documents creating a lien or
security interest or evidencing the lien hereof upon the Property and each instrument of
further-assurance 1o be filed, registered or recorded in such manner and in such places as
may be requiigd by any present or future law in order to publish notice of and fully to
protect and peirect the lien or security interest hereof upon, and the interest of Lender in,
the Property, Boirower will pay all raxes, filing, registration or recording fees, and all
expenses incident io.4ve preparation, execution, acknowledgment and/or recording of the
Note, this Security Jistrument, the Other Security Documents, any note or morigage
supplemental hereto, any.sccurity instrument with respect to the Property and any
instrument of further assurance,and any modification or amendment of the foregoing
documents, and all federal, stare, county and municipal taxes, duties, imposts, assessments
and charges arising out of or in conpcetion with the execution and delivery of this Security
Instrument, any mortgage supplemenia! hereto, any security instrument with respect to the
Property or any instrument of further assursnce, and any modification or amendment of the
foregoing documents, except where prohibited by Jaw so to do.

Section 7.2, Further Acts, Ere. Borrower valh, 2t the cast of Borrower, and without
expense to Lender, do, execute, acknowledge und déliver all any every such further acts,
deeds, conveyances, mortgages, assignments, notices of assigmnents, transfers and assurances
as Lender shall, from time to time, require, for the beiter-assaring, conveying, assigning,
transferring, and confirming unto Lender the property and :izhts hereby mortgaged,
granted, bargained, sold, conveyed, confirmed, pledged, assigned, »wurmnted and transferred
or imtended now or hereafter sa to be, or which Borrower may be or niay hereafter become
bound to convey or assign to Lender, or for carrying out the intention or facilitating the
pertormance of the terms of this Security Instrument or for filing, registesiip®r recording
this Security Instrument, or for complying with all Applicable Laws. Boirower, on
demand, will execute and deliver and hereby authorizes Lender, following ten-(143 days’
notice to Borrower, to execute in the name of Borrower or without the signature of
Borrower to the extent Lender may lawfully do so, one or more financing statements, chatiel
mortgages or other instruments, to evidence more effectively the security interest of Lender
in the Property, Borrower grants 1o Lender an irrevocuble power of attorney coupled with
an interest for the purpose of exercising and perfecting any and all rights and remedies
available to Lender pursuant 10 this Section 7.2,

Section 7.3. Changes in Tax, Deht Credit and Documentary Stamp Laws. (a) If any
law is enucted or adopted or amended after the date of this Security Instriimenmt which
deducts the Debt from the value of the Property for the purpose of taxation or which
imposes u tax, either divectly or indirectly, on the Debt or Lender's interest in the Propesty,

22K,
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Borrower will pay the 1x, with interest and penalties thereon, if uny, £ Lender is advised
by counsel chosen by it that the payment of tax by Borrower would be unlawiul or wxabie to
Lender or unenforceable or provide the busis for n defense of usury, then Lender shal) have
the option, exercisable by written notice of not less than ninety (90) days, to declure the
Debt immedintely due and payable. In the event Lender so elects to declare the Debt
immedintely due and payable, no Prepayment Consideration shall be due,

(b} Borrower will act claim or demund or be entitled to any credit o credits on
accourt of the Debt for uny part of the Tuxes or Other Charges assessed against the
Property, or any part thereof, and no deduction shall otherwise be made or claimed from the
assessed vatue of the Property, or any part thereof, for real estale tax purposes by reason of
this Securitv-Instrument or the Debt, 1f such clnim, credit or deduction shull be required by
faw, Lender shall have the option, exercisable by written notice of not less than ninety
(907 days, to dz:laee the Debt immediately due and puyable. In the event Lender so elects 10
declare the Debt iintindiately due and payable, no Prepayment Consideration shall be due.

(¢} If at any ume the United States of America, any State thereof or any subdivision
of uny such State shall reguice revenue or other stamps to be affixed 10 the Note, this
Security lnstrument, or any of tne Other Security Documents or impose any other tax or
charge on the same, Borrower wiil poy for the same, with interest and penalties thereon, if
any.

Section 7.4.  Estoppel Certificates. ((a)'After request by Lender, Borrower, within
ten (10) days, shall furnish Lender or any proposed assignee with a staternent, duly
acknowledged and certified, setting forth (i) the eriginal principal amount of the Note,
(ii) the unpaid principal amount of the Note, (ili) ine rzte of interest of the Note, (iv) the
terms of payment and snaturity date of the Note, (v) tlie date installments of imerest and/for
principal were last paid, (v) that, except as provided in such’statement, there are no defaults
or events which with the passage of time or the giving of notice or both, would constitute an
event of default under the Note or the Szcurity Instrument, (vihat the Nate and this
Security Instrument are valid, legal and binding obligations and have not been modified or if
madified, giving particulars of such modification, (vii) whether any offscts or defenses exist
against the obligations secured hereby and, if any are alleged to exist, a dejailed description
thereof, (viii) that all Leases are in ful} force und effect and have not been udified (or if
modified, setting forth all modifications), (ix) the date to which the Rents thereander have
been paid pursuant to the Leases, (x) whether or not, to the best knowledge of Bartower,
any of the lessees under the Leases are in default under the Leases, and, if any of the lessees
are in default, setting forth the specific nature of all such defaults, (xi) the amount of
security deposits held by Borrower under each Lease and that such amounts are consistent
with the amounts required under each Lease, and (xii) any other matters reasonably
requested by Lender and reasonably related to the Leases, the obligations secured hereby, the
Property or this Security [nstrument.

(b)  Borrower shall use its best efforts, subject to the 1erms and provisions of the
Leases, to deliver to Lender, promptly upon request, duly executed estoppel certificates
from any one Or more iessees as required by Lender attesting to such facts regarding the
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Lease us Lender may require, including but not limited to attestations that ench Lease
vovered thereby is in full force und effect with no defaults thereunder on the part of any
party, thit none of the Rents huve been paid more shan one month in advance, and that the
lessee claims no defense or offset ugainst the full und timely performunce of its obligations
under the Lease,

(¢} Upon any trunster vr proposed trunsfer contemplated by Section 18,1 hereof, ut
Lender’s request, Borrower, any Guarantors and any Indenitor(s) shall provide un estoppel
cettificade to the Investor (defined in Section 18,1} or any praspective Investor in the form
described in Section 7.4(a) gbove,

Section 7.8, Flood Insurance.  After Lender's request, Borcower shall deliver
evidence sutisfuctory to Lender that no portion of the Improvements is situated in u federally
desigrated “specing flood huzard area” or it it iy, that Borrower hus obtained insurance
meeting the requireimenis of Section 3,3(n)(vi),

Section 7.6, Splitting-wf Security Instrument. ‘This Security Instrument and/or the
Note may, at any time until the-sante shall be fully paid and sitistied, at the sole clection of
Lender, be split or divided into two 'or more notes and two or more securily instruments,
cach of which shull cover all or portons of the Property and the Other Collateral Properties
1o be more particulurly described thereln. vs determined by Lender, 1o that end, Barrower
shall execute, ucknowledge and deliver, or cause to be executed, ucknowledged and delivered
by the then owner of the Property, to Lender and/or its designee or designees substitute
nutes and security instruments in such principal @mmints, sggregating not more b the then
unpaid principal amount evidenced by the Note, ang containing terms, provisions und cluuses
similar to those contained herein und in the Note, anl sueitother documents and instruments
as iy be required by Lender; provided, however, thurat the sole discretion of Lender,
some of all of such other documemts and instruments may not sontain subsection (k) of
Section 10,1 hereof,

Section 7.7, Replacement Documents. Upon receipt of an atfidavit of an officer of
Lender as to the loss, theft, destruction or mutilation of the Note or any Other Security
Document which is not of public record, and, in the case of uny such 1huti.stion upon
surrender and cancellation of such Note or Other Security Document, Borrower swiH issue,
in lieu thereof, u replacement Note or Other Security Document, dated the date of sach lost,
stolen, destroyed or mutilated Note or Other Security Document in the same prineipal
amount thereof and otherwise of like tenor,

ARTICLE §
DUE ON SALE/ENCUMBRANCE

Section 8.1, No Sale/Encumbrance. Borrower agrees that Borrower shall not sell,
convey, mortgage, grant, bargain, encumber, pledge, assign, or otherwise transfer the
Property or any par thereof or permit the Property or any part thereof to be sold,
conveyed, mortgaged, granted, bargained, encumbered, pledged, ussigned, or otherwise
transferred, other than (1) u one-time sale or trinsfer of the Property to Guarantor,

-30-
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provided that the foregoing limitation shall survive any such sale or transfer, (b) 4 sale 10 2
tenant thereof pursuant to an option, right of first refusal or other similar right contained in
such tenant’s Lease as of the date hereof in accordance and compliance with Section 2.5
above or the express terms and conditions of the Note or (¢) pursuant 1o Leases of space in
the Improvements 10 tenants in accordance with the provisions of Section 3.8.

Section 8.2, Sale/Encumbrance Defined. A sale, conveyance, mortgage, grant,
bargain, encumbrance, pledge, assignment, or transfer of the Property within the meaning of
this Article 8 shall be deemed to include, but not be limited to, (a) an instaliment sales
agreement wherein Borrower agrees to sell the Property ar any part thereof for & price to
be paid fadrstallments; (b) an agreement by Borrower leasing all or a substantial part of the
Property for pther thun actual occupancy by a spuce tenant thereunder or a sale, assignment
or other trans{crof, or the grant of a security interest in, Borrower's right, title and interest
in and 1o any Leuses or any Rents: (¢) if Borrower, any Guarantor, uny Indemnitor, or any
general partner or ‘maiaging member {or if no managing member, any member) of
Borrawer, any Guarantoror any Indemnitor is a corporation, the voluntary or involuntury
sale, conveyance, transfed_er.pledge of such corporation’s stock (or the stock of any
corporation directly or indicect!ycontrolling such corporation by operation of law or
otherwise) or the creation or issuance of new stock by which an aggregate of more than 10%
of such corporation’s stock shall-vz- vested in u party or partics who are not now
stockholders; (d) if Borrower, any Guarzntor or any Indetnnitor or any general partner or
managing member (or it no managing member, any member) of Borrower, any Guarantor
or any Indemnitor is a limited or general partnesship or joint venture, the change, removal
or resignation of a general purtner or the transter or pledge of the purtnership interest of
uny general partner or any profits or proceeds tessing to such purmership interest: and
(¢) if Borrower, any Guarantor, any [ndemnitor ot eav genera) portner or managing
member (or if no manuging member, any member) ot Bowawer, any Guarantor or any
Indemnitor is o limited lubility compuny, the change, remayal or resignation of & managing
member (or if no managing member, any member o non-menieer. merger) or the transfer

member) or any profits or proveeds reliting to such membership interest; Notwithstanding
the foregoing, the tollowing shall not be deemed (o be u sale. conveyance, mortgage, grant,
bargain, encumbrance, plecge, assignment, or transfer within the meaning of46is Article 8:
ta) a transfer by devise or descent or by operation of law upon the death of n member,
general partner ot stockholder of Borrower, any Guaraitor or any Indemniter ss any
generul parmer or member thereof, or (b) trunsfers of o member's or partner's interest in
the Borrower to a spouse, descendants or other family members or a trust for the benefit of
it spouse, descendunts or other family members for estate planning purposes, so long as such
transter or group of transfers shall not cause o change in controf of Borrower, As used
herein a “change of control” shall mean u change in the ability to direct the day-to-day
operutions or management of the Borrower,
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ARTICLE 9
PREPAYMENT

Section 9.1, Prepayment Before Event of Defaulr. The Debt may be prepaid only in
strict accordance with the express terms and conditions of the Note including the payment of
any Prepayment Consideration,

Section 9.2. Prepayment on Casualty Condemnation and Change in Tax and Debir
Credit Laws. Provided no Event of Default exists under the Note, this Security Instrument
or the Othes Security Documents, in the event of any prepayment of the Debt pursuant to the
terms of Sect'ons 3.7 or 7.3 hereof, no Prepayment Consideration shall be due in connection
therewith, but Rorrower shall be responsible for zl] other amounts due under the Note, this
Security Instrument and the Other Security Documents.

Section 9.3, Prepayment After Event of Defawlt. If a Defavlt Prepayment (defined
below) occurs, Borrower shall pay to Lender the entire Debt, including without limitation,
the Prepayment Consideraiiun,. For purposes of this Section 9.3, the term “Defauls
Prepayment” shall mean a prepayment of the principal amount of the Note made after the
occurrence of any Event of Default o1 un acceleration of the Maturity Date {as defined in the
Note) under any circumstances, inciwling, without limitation, a prepayment occurring in
connection with reinstatement of this Sccurity Instrument provided by statute under
foreclosure proceedings or exercise of a power of sale, any statutory right of redemption
exercise by Borrower or any other party having a statutory right to redeem or prevent
foreclosure, any sale in foreclosure or under exelcise of a power of sale or otherwise.

ARTICLE 10
DEFAULT

Section 10,1, Events of Defanlt. The occurrence of any ore or more of the following
events shall constitute an “Event of Default”:

() if any portion of the Debt is not paid prior to the fifth (Sthj-day after the
sume is due or if the entire Debt is not paid on or before the Maturity Date;

(b} if any of the Taxes or Other Charges is not paid when the same i< du= and
payable excepl to the extent sums sufficient to pay such Taxes and Other Charges have
been deposited with Lender in accordance with the terms of this Security Instrument;

(¢} if the Policies are not kept in full force and effect, or if the Policies are
not delivered to Lender upon request;

(d) if Borrower violates or does not comply with any of the provisions of
Section 4.2 or Article &;

(¢) if any representation or warvanty of Borrower, any Indemnitor or any
person guaranteeing payment of the Debt or any portion thereof or performunce by

32
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Borrower of any of the terms of this Security lnstrument (0 “Guarantor”), or any
member, geaeral partner, principal or beneficial owner of any of the foregoing, made
herein or in the Environmenta! Indemnity (defined below) or in any guaranty, or in
any certificate, report, financinl statement or other instrument or document furnished
to Lender shall have been fulse or misleading in any material respect when made:

() it () Borrower or uny managing member or peneral partney of
Borroser, or any Guarantor or Indemanitor shall commence any case, proceeding or
other action (A) under any existing or future law of any jurisdiction, domestic or
foreign, relating to bankruptcy, insolvency, reorganization, conservatorship or relief
of idabiors, seeking to have an order for relief entered with respect to it, or seeking to
adjudivate it a bankrupt or insolvent, or seeking reorganization, arrangement,
adjustmesnt, winding-up, liquidation, dissolution, composition or other relief with
TESPect (0 it ity debts, or (B) secking appointment of o receiver, trustee. custodian,
conservator or-otter similar official for it or for all or uny substantial part of its
assets, or the Borrower or any munaging member or general partner of Borrower, or
any Guarantor or Indemnitor shall make 2 general ussignment for the benefit of its
creditors; or (i) thereshall_be commenced against Borrower or any managing
member or general partne” of' Borrower, or any Guaraator or Indemnitor any case,
proceeding or other action(of a nature referred to in clause (i) above which
(A) results in the entry of an orcler fur relief or any such adjudication or appoiniment
or (B) remains undismissed, undischarssd or unbonded for a period of sixty (60)
days: or (iii) there shall be commei.ced against the Borrower or any managing
member or general partner of Borrower, or any Guaranior or Indemnitor any case,
proceeding or other action seeking issuance.0f4 warrant of attachment, execution,
distraint or similar process against all or any substantial part of its assets which results
in the entry of uny order for any such relief which shall not have been vacated,
discharged, or stayed or bonded pending appeal withir. sixty (60) days from the entry
thereof, or (iv) the Borrower or any managing menit¢n or general partner of
Borrewer, or uny Guarantor or Indemnitor shall take any action in furtherance of, or
indicating its consent to, approval of, or acquiescence in, any of the acts set forth in
clause (i), (1), or (iii) above; or (v)the Borrower or any managing member or
general partner of Borrower, or any Guarantor or Indemnitor shall genesally not, or
shall be unable to, or shall admit in writing its inability to, pay its dekis ‘us they
become due;

{g) if the Property becomes subject to any mechanic's, materialman's or other
lien other than a lien for local real estate taxes and assessments not then due and
payable and the lien shail remain undischarged of record (by payment, bonding or
otherwise) for a period of thirty (30) days;

(h) if any federal tax lien is filed against Borrower, any member or general
partner of Borrower, any Guarantor, any Indemnitor or the Property and same is not
discharged of record within thirty (30) days after same is filed:
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(i) if uny default occurs under any guarunty or indemnily executed in
coinection herewith (including the Environmental Indemnity, defined in Section 13.4)
and such default continues after the expiration of applicable grave periods, if any:

() if for more than five (5) days after notice, Borrower shall continue to be
in default under any other term, covenant or condition of the Note, this Security
Instrument or the Other Security Documents in the case of any default which can be
cured by the payment of & sum of money or for thirty (30) days after notice in the
case of any other default, provided thar it such default cannot reasonably be cured
within such thirty (30) day period and Borrower shall huve commenced to cure such
ceratdt within such thirty (30) day period und thereutter diligently and expeditiously
proceeds to cure the same, such thinty (30) day period shall be extended for so long us
it shuliezgire Borrower in the exercise of due diligence 1o cure such default, it being
ngreed thatie such extension shudl be for u period in excess of sixty (60) days; or

(k) if arevent of defuult occurs under any other documents or instruments
how or hereafter cxueated by Borrower and/or others evidencing, securing or
guarantying puyment of the-Note, including, without limittion, any such document or
instrument granting u lien-on.and security interest in Other Colluteral Properties.

ARTICLE T
RIGHTS AND REMEDES

Section I1.4. Remedies, Upon the occutresice of uny Event of Defuult, Borrower
agrees that Lender may tuke such action, without notiveor demand, us it deems advisable 1o
protect aad entorce its rights ugainst Borrower and in ard-io the Propeny, including, but not
limited to, the following actions, each of which may be puisued concurrently or otherwise,
at such time and in such order us Lender may determine, i its sole discretion, without
impatiring or otherwise atfecting the other rights und remedies of Lender:

() declare the entire unpaid Debt 1o be immediately due vnd payable;

(b)  institute proceedings, judicial or otherwise, for the compieie foreclosure
of this Security Instrument under any applicable provision of law in wiich-cnse the
Property or any interest therein may be sold for cush or upon credit in otic 0t more
parcels or in several interests ot portions and in any order or manner;

e} with or without entry, to the extent permitted and purssant to the
procedures provided by applicable law, institute proceedings for the partial
foreclosure of this Security [nstrument for the portion of the Debt then due and
payable, subject to the continuing lien and security interest of this Security Instrument
for the balance of the Debt not then due, unimpaired and without loss of priority;

(d)  sell for cash or upon credit the Property or any part thereof and all

estate, chaim, demand, right, right, title and intetest of Borrower therein and rights of
recemption thereof, pursuant to power of sale or otherwise, at one or more sales, as
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an entity or in parcels, at such time and place, upon such terms and after such notice
thereof as may be required or permitted by law;

(¢) subject to the provisions of Article 15, institute an action, suit or
proceeding in equity for the specific performance of any covenant, condition or
agreement contained herein, in the Note or in the Other Security Documents;

(f)  subject to the provisions of Aricle [5, recover judgment on the Note
either before, during or after any proceedings for the enforcement of this Security
Instrument or the Other Security Documents;

{#) apply for the appointment of & receiver, trustee, fiuidator or conservator
of the Property, without notice and without regard for the adequacy of the security
for the/Dsrt und without regard for the solvency of Borrower, any Guarantor,
Indemnitor o o any person, firm or other emtity Hable for the payment of the Deb;

(M) subject t0uny upplicable law, the license granted to Borrower under
Section 1.2 shall awtoratically be revoked and Lender muy enter into or upon the
Property, either personully or by its agents, nominees or attorneys and dispossess
Borrower and its agents and servants therefrom, without liability for wespass,
damages or otherwise and exchide Borrower and its agems or servants wholly
therefram, and take possession of ¢l books, records and accounts relating thereto and
Borrower ugrees to surrender possession of the Property and of such books, records
and accoumts to Lender upon demand, el thereupon Lender may (i) use, operate,
manage, control, insure, maintain, repuir, résore und otherwise deal with ull and
every part of the Property and conduct the business thereat: (i) complete sny
construction on the Property in such manner ang-torm as Lender deems advisable;
(iti) make alterations, additions, renewals, replacemants vad improvements 1o or on
the Property, (iv) exercise all rights and powers of Bestower with respect to the
Property, whether in the name of Borrower or otherwisd, including, withowt
limvitation, the right to make, cuncel, enforce or modify Leases, obtuin und evict
tenants, and demund, sue for, collect und receive all Remts of the Proparty and every
part thereof; (v) require Borrower to pay monthly in advance 1o Lepder, or any
receiver nppointed to collect the Rents, the fair and reusonable rental vaivz 7or the use
and occupation of such part of the Property us muy be occupied by Gorrower;
(vi) require Borrower to vacnte and surrender possession of the Property (o Lender
or to such receiver und, in default thereof, Borrower may be evicted by summary
proceedings o1 otherwise: und (vii) apply the receipts from the Property 1w the
puyment of the Debt, in such order, priority und proportions us Lender shall deem
appropriate in its sole discretion after deducting therefrom all expenses (including
reasonuble attorneys’ fees) incurred in connection with the uforesaid operations and all
arnounts necessary 1o pay the Taxes, Other Charges, insurance und other expenses in
connection with the Property, as well as just and reasonuble compensation for the
services of Lender, its counsel, agems and employees;
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(i) exercise any and all rights and remedies granted to a secured pasty upon
default under the Uniform Commercial Code, including, without fimiting the
generality of the foregoiny: (i) the right to take possession of the Personal Property
or any part thereof, and to 1ake such other measures as Lender may deem necessary
for the care, protection and preservation of the Personal Property, and (ii) request
Borrower at its expense to assemble the Personal Property and make it available to
Lender at a convenient place acceptable to Lender, Any notice of sale, disposition or
other intended action by Lender with respect to the Personal Property sent to
Borrower in accordance with the provisions hereof at least ten (10) days prior to such
action, shall constitute commercially reasonably notice to Borrower;

(3)  apply uny sums then deposited in the Escrow Fund and any other sums
held i escrow or otherwise by Lender in accordance with the terms of this Security
Instrument or any Other Security Document to the paymem of the following items in
any order \iri-ts sole discretion: (i) Taxes and Other Charges; (ii} Insurance
Premiums, (iii}rterest on the unpaid principal balance of the Note; (iv) amortization
of the unpaid princira! balance of the Note; (v) all other sums payable pursuant to the
Note, this Security Lisirument and the Other Security Documents, including without
limitation advances made by Lender pursuant ta the terms of this Security Instrument;

(k)  surrender the Policies maintained pursuant to Article 3 hercof, collect the
unearned Insurance Premiums aid apoly such sums as a credit on the Debt in such
priority und proportion as Lender in'its discretion shall deem proper, and in
connection therewith, Borrower hereby appoints Lender as agent and attorney-in-fact
(which is coupled with an interest and as-therefore irrevocable) for Borrower 1o
collect such Insurance Premiums,

(1) apply the undishursed balance of any Net'Proceeds Deficiency deposit
together with interest thereon, to the payment of the D<kiin such order, priority and
proportions as Lender shall deem 1o be appropriate in its disciztion; or

{m)  pursue such other remedies as Lender may have under apolicable law.

In the event of a sale, by foreclosure, power of sule, or otherwise, of less<han all of the
Property, this Security Instrument shall continue as 4 lien and securily interest on the
remaining portion of the Property unimpaired and without loss of priority. Notwithzianding
the provisions of this Section 1 1.1 to the comtrary, if any Event of Default as described in
clause (i) or (i) of Subsection 10,1(f) shall occur, the entire unpaid Debt shall be
automatically due and payable, without any further notice, demand or other action by
Lender.

Section 11.2. Application of Proceeds. The purchase money, proceeds and avails of
any disposition of the Property, or any part thereof, or any other sums collected by Lender
pursuant to the Note, this Security Instrument or the Other Security Documents, may be
applied by Lender to the payment of the Debt in such priority and proportions as Lender in
its discretion shall deem proper.
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Section 11,3, Right to Cure Defaudts. Upon the occurrence of any Event of Defuult
or if Borrower fails to make any payment or to do any nct as herein provided, including,
without limitation, maintenance of insurnnce required under Section 3.3 ubove, Lender may,
but without any obligation to o so and without notice to or demund on Borrower and
without releasing Borrower from any obligation hereander, make or do the same in such
manner and to such extent is Lender may deem necessury 1o protect the security hereof,
enter upan the Property for such purposes, or uppear in, defend, ot bring any action or
proceeding 1o protect its interest in the Property or to foreclose this Security Instrument or
collect the Debt, and the cost und eapense thereof (including reasonable attorneys’ fees (o the
extent permitted by law), with interest as provided in this Section (1.3, shall constitute «
portion-oitae Debt and shall be due and payable to Lender upon demund. Al such costs and
expenses tnvuired by Lender in remedying such Evemt of Default or such failed payment or
act or in appeuring in, defending, or bringing any such action or proceeding shall bear
interest at the Default Rate (as defined in the Note), for the period after notice from Lender
that such cost or expense was incurred to the date of payment to Lender. All such costs and
expenses incurred by Lender together with interest thereon calculated at the Default Rute
shull be deemed to contitats u portion of the Debt and be secured by this Security
Instrument and the Other Sécurisy Documents and shall be immediately due and payable
upon demand by Lender therefcr.

Section {1 4. Actions and Proreedings.  After the occurrence and during the
continuance of an Event of Default, Lender fiaz the right to appear in and defend any action
or proceeding brought with respect to the Property and to bring any action or proceeding, in

the name and on behalf of Borrower, which Leuder, in its discretion, decides should be
brought to protect its interest in the Property.

Sectfon 11.5. Recovery of Sums Required 10 be Paid:. Lender shall have the right
from time to time to take action to recover any sum or sutas wiich constitute a part of the
Debt as the same become due, without regard to whether or notth: balance of the Debt shall
be due, and without prejudice to the right of Lender thereafier o bring an action of
foreciosure, or any other action, for a default or defaults by Borrower existing a the time
such earlier action was commenced.

Section 11.6.  Examination of Books and Records, Lender, its agents, accountants and
attorneys shall have the right, upon prior written notice 10 Borrower if no Event'nf Default
exists, to examine and audit, during reasonable business hours, the records,-books,
management and other papers of Borrower and its affiliates or of any Guarantor or
Indemnitor which pertain to their financial condition or the income, expenses and operation
of the Property, ut the Property or at any office regularly maintained by Borrower, its
affiliates or any Guarantor or Indemnitor where the books and records are located. Lender
and its agents shail have the right to make copies and extracts from the foregoing records
and other papers.

Section 11.7.  Other Rights, Etc, (a) The failure of Lender to insist upon strict
performance of any term hereof shall not be deemed to be a waiver of any term of this
Security Instrument. Borrower shall not be relieved of Borrower's obligations hereunder
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by reason of (i) the faifure of Lender ta comply with any reyuest of Borrower, any
Guarantor or any Indemmitor to tuke any action to foreclose this Security Instrument or
otherwise enforce any of the provisions hereof or of the Note or the Other Security
Documents, (i) the releuse, regardless of consideration, of the whole or any part of the
Property, or of any person luble for the Debt or uny portion thereof, or (iii) any agreement
or stipulation by Lender exiending the time of payment or otherwise modifying or
supplementing the terms of the Note, this Security Instrument or the Other Security
Documents,

() It is agreed that the risk of loss or demage to the Property is on Borrower, and
Lender shoti lave no linbitity whutsoever for decline in value of the Propenty, for failure to
maintain the Palicies, or for tailure to determine whether insurance in force is adequate as to
the umount of risks insured. Possession by Lender shall not be deemed an clection of
judicind reliet, i¥ unvsuch possession is requested or obtained, with respect to any Property
or collateral not in Lenger’s possession,

te)  Lender may resent for the payment of the Debt ta any other security held by
Lender in such order snd macaper as Lender, in its discretion, may elect, Lender muy tuke
uetion to recover the Debt, or iny portion thereof, or to enforce any covenant hereof
without prejudice to the right of Leader therealter t foreclose this Sevurity Instrument,
The rights of Lender under this Seturity Instrument shull be separate, distinet and
cumulitive and none shall be given eftecd o the exclusion of the others. No et of Lender
shull be construed us an election to proceed udder any one provision herein to the exclision

of any other provision. Lender shall not be limite:Lexclusively to the rights and remedies
herein stuted but shall be entitled 10 every right andramedy now or hereafier afforded at
I or in equity.

Section 118, Right to Refease any Portion of the Property, . Lender may release any
pottion of the Property for such consideration as Lender may rguire without, as 1o the
remainder of the Property, in uny way impairing or affecting the e or priority of this
Security Instrument, or improving the position of uny subordinute licnhalder with respect
thereto, except to the extent that the obligations hereunder shall have been reduced by the
wetunl monetary consideration, it any, received by Lender for such release, and inay aceept
by ussignment, pledge or otherwise any other property in place thereof us Lender may
require without being accountable for so doing to any other lienholder. This Serurity
Instrument shall continue as u tien and security interest in the remaining portion 05 the
Property.

Section 119, Violation of Laws. 1f the Property is not in compliunce with Applicable
Laws, Lender may impose additional requirements upon Borrower in connection herewith
including, without limitation, monetary reserves or financial equivalents,

Section 1110, Right of Entry. Lender and its agents shall have the right 1o enter and
inspect the Property at ull reasonable times,




Section 11,11, Subrogation. If any or all of the proceeds of the Note have been used to
extinguish, extend or renew any indebtedness heretofore existing against the Property, then,
to the extent of the funds so used, Lender shall be subrogated to all of the rights, claims,
liens, titles, and interests existing against the Property heretofore held by, or in favor of, the
holder of such indebtedness and such former rights, cluims, liens, titles, and interests, if any,
are not waived but rather are continued in full force and effect in favor of Lender and are
merged with the lien and security interest created herein as cumulative security for the
repayment of the Debt, the performance and discharge of Borrower’s obligations hereunder,
under the Note and the Other Security Documents and the performance and discharge of the
Other Obligations.

ARTICLE 12
ENVIRONMENTAL MATTERS

Section 12,1, Lnviconmental Representations and Warranties, Borrower represents
and warranis that; (a)tnere are no Hazardous Materials (defined below) or underground
storage 1anks in, on, or undér thz Property, except those that are both (i) in compliance with
Environmental Laws (defined beiow) and with permits issued pursuant thereto (if such
permits are required), if any, ana-(i)-either (A) in amounts not in excess of that necessary
to operate the Property or (B) fully dixlosed to Lender in writing pursuant 10 the written
reports resulting from the environments'-site ussessments of the Property delivered to
Lender (the “Environmental Report”), ()ihere are no past, present or, to the best
knowledge of Borrower, thremtened Releases-(2cfined below) of Hazardous Muterials in
violation of any Environmental Law and wekich would require remediation by a
governmental authority in, on, under or from the Pronerty except as described in the
Environmental Report; (¢) to the best knowledge of Borrawer, there is no threat of any
Release of Hozardous Muterials migrating (o the Property cxcept as described in the
Environmental Report: (d) there is no past or present non-compiunce with Environmental
Laws, or with permits issued pursuant thereto, in connection witiczhe Properly except as
described in the Environmental Report; (¢) Borrower does not kiow of, and has not
received, any written or oral notive from uny person or entity (including but not limited to u
governmental entity) relating to Huzardous Materials in, on, under or frojn the Property;
and (£} Borrower has provided to Lender, in writing, any andl a1l informaiion i2luting to
environmental conditions in, on, under or from the Property known lo Boriower or
contuined in Borrower's files and records, including but not limited 10 any reports-ruinting
to Huzardous Materials in, on, under or migrating to or from the Property and/or 1o the
environmental condition of the Property,  “"Environmental Law” means any present and
Puture Tederal, state and Jocal Juws, statutes, ordinances, rules, regulations, standards,
policies and other government directives or requirements, as well us common law, thut apply
to Borrower or the Property und relate to Hazardous Materials, “Hazardows Materials” sha))
mean petroleum und petroleum products and compounds containing them, including
gusoline, diesel fuel und oili explosives, flammable muterinls; radiouctive muaterinls;
polychlorinuted biphenyls ("PCBs™) and compounds containing them: lead and lead-based
puint; asbestos or usbestosscontaining materinds in any form that is or could become friuble;
underground or above-ground storuge tunks, whether empty or contuining any substance;
any substance the presence of which on the Property is prohibited by uny federal, state or
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local authority; any substance that requires special handling; and any other malerial or
substance now or in the future defined as a “hazardous substance,” “hazardous materials,”
"hazardous waste,” “toxic substance,” “toxic poliutant,” “contarinant,” or “poliutant” within
the meaning of any Environmental Law. “Release” of any Hazardous Materials includes but
is not limited to any release, deposit, discharge, emission, leaking, spilling, seeping,
migrating, injecting, pumping, pouring, emptying, escaping, dumping, disposing ar other
movement of Hazardous Materials,

Section 12.2. Environmental Covenants. Borrower covenants and agrees that so long
as Borrower owns, manages, is in possession of, or otherwise controls the operation of the
Property._ta) it shall use reasonable efforts to cause all uses and operations on or of the
Property, vuether by Borrower or any other person or entity, to be in compliance with all
Environmenta) Laws and permits issued pursuant thereto; (b) it shall not permit Releases of
Hazardous Mat<rials in, on, under or from the Property; (c) it shall not permit any
Hazardous Materials in, on, or under the Property, except those that are both (i) in
compliance with all Environmental Laws and with permits issued pursuant thereto, if and to
the extent required, and i) in amounts not in excess of that necessary to operate the
Property; (d) Borrower snali keep the Property free and clear of all liens and other
encumbrances imposed pursuant 1o any Environmental Law, whether due to any act or
omission of Borrower or any tenant (the “Environmental License”); {¢) Barrower shall, at
its sole cost and expense, fully and exreditiously cooperate in all activities pursuant to
Section 12.3 below, including bus not limited to providing all relevant information and
making knowledgeable persons available for interviews; (f) Borrower shall, at its sole cost
and expense, perform any environmental Sirz. assessment or other investigation of
environmental conditions in connection with the Property, pursuant to any reasonable
written request of Lender, upon Lender's reasonable n¢lie* that the Property is not in full
compliance with all Environmental Laws, and share svith Lender the reports and other
results thereof, and Lender and other Indemnified Parties shall be entitled to rely on such
reports and other results thereof; (g) Borrower shall, at its scie-cost and expense, comply
with all reasonable written requests of Lender 1o (i) reasonabty ztfsctuate remediation of
any Hazardous Materials in, on, under or from the Property 11 sccordance with all
Eavironmental Laws; and (i) comply with any Environmental Law; (2) Borrower shall not
allow any tenant or other user of the Property to violate any Environmnenial Law; and
(i) Borrower shall immediately notify Lender in writing after it has becrin: aware of
(A) any presence or Release or threatened Releases of Hazardous Materials in, an, under,
from or migrating towards the Property; (B) any non-compliance with any Envircamental
Laws related in any way to the Property; (C) any actual or potential Environmental Liens;
(D) any required or proposed remediation of environmental conditions relating to the
Property: and (E) any written or oral notice of which Borrower becomes aware from any
source whatsoever (including but not limited 1o a governmental entity) relating in any way to
Hazardous Materials,

Section 12,3, Lender's Rights. Lender and any other person or entity designated by
Lender, including but not limited to any receiver, any representative of a governmental
entity, and any environmental consultant, shall have the right, but not the obligation, to enter
upon the Property at all reasonable times to assess any and all aspects of the environmental
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condition of the Property and its use, including but not limited to vonducting any
cnvironmental nssessment or audit (the scope of which shall be determined in Lender's sole
discretion) and wking samples of soil, groundwater or other water, air, or building
materials, and conducting other invasive testing, Borrower shall cooperate with und provide
decess 1o Lender und uny such person or entity designated by Lender,

ARTICLE 13
INDEMNIFICATIONS

Sective 13,80 General Indemnification. Borrower shall, at its sole cost and expense,
protect, ‘dedend, indemnify, relesse and hold harmless the Indemnified Parties (defined
below) fron Lad igainst any and alt Losses (detined below) imposed upon or incurred by or
asserted aguinstary Indemnified Parties and directly or indirectly arising out of or in any
way relating to ar’y one or more of the following: () any accident, injury to or death of
persons or loss of or damage to property oceurring in, on or about the Property or any part
thereof or on the adjekiing sidewalks, curbs, adjavem property or adjacent purking areas,
streets or witys; (b) any usepanuse or condition in, on or about the Property or any purt
thereof or on the adjoining siderwatks, curbs, adjacent property or adjucent parking areas,
streets or wiys; (¢) performance of aay labor or services or the finishing of any materialy
or other property in respect of the Property or any part thereof: (d) any failure of the
Property to be in comphiance with any Applicable Laws: (¢) any and all claims and demands
whatsoever which may be asserted against Lender by reason of any ulleged obligations or
ungdertakings on its parr to perform or discharge-uny of 1he terms, covenants, or agreements
contained in any Lease: (f) subject to Section 18.2 hareof, the payment of any commission,
charge or brokerage fee to anyone which may be payable in connection with the funding of
the Loan evidenced by the Note and secured by this Sevurity Instrument; or (g) the failure
of Borrower to vomply with uny obligation set forth hereiior in the Note or the Other
Security Documents.  Any amounts payable to Lender by reasen of the application of this
Section 13.1 shull become immediately due and payable and shail tear interest at the Default
Rate from the date loss or damage is sustained by Lender until paid,

The term “Losses” shall mean any and all claims, suits, liabilities (irCiuding, without
limitation, strict liabilities), actions, proceedings, obligations, debts, damages: oszes, casts,
expenses, fines, penalties, charges, fees, expenses, judgments, awards, amourie paid in
settlement of whatever kind or nature (including but not limited to attorneys' fees ap+-other
costs of defense). The term “Indemnified Parties” shall mean (a) Lender, (b) any prior
owner or holder of the Note, (c) any servicer or prior servicer of the Loan, (d) the
officers, directors, sharcholders, partners, employees and trustees of any of the foregoing,
and (e) the heirs, legal representatives, successors and assigns of each of the foregoing.

Section 13,2, Security Instrument andlor Imangible Tax. Borrower shall, at its sole
cost and expense, protect, defend, indemnify, release and hold harmless the Indemnified
Parties from and against any and all Losses imposed upon or incutred by or asserted against
any Indemnified Parties and directly or indirectly arising out of or in any way relating to
any tax on the making and/or recording of this Security Instrument, the Note or any of the
Other Security Documents,
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Section 133, Duty to Defend, Attorneys Fees and Other Fees and Expenses, Upon
written request by any Indemnified Party, Borrower shull defend such Indemnified Party (if
requested by any Indemnified Party, in the nume of the indemnified Party) by attorneys and
oiher professionals rensonubly approved by the Indemnified Parties, Notwithstanding the
foregoing, any indemnified Parties may, in their sole discretion, engage their own allorneys
and other professionals to defend or ussist them. Upon demand, Borrower shall pay or, in
the sole discretion of the Indemnified Parties, reimburse, the Indemnified Parties for the
payment of reasonable fees and disbursements of allorneys, engineers, environmental
cansultants, laboratories and other professionals in conneetion therewith,

Section 3. Enviranmental  Indemnity.  Simultineously with this Security
Instrument; Berrower and other petsons ot entities defined therein have execmted and
defivered thur<edein environmenwl indemnity agreement dated the date hereof (collectively,
the “Indemnitors” o Lender (she “Environmental Indemnin™),

ARTICLE 14
WAIVERS

Section 4.0, Waiver of Cowrierclain. Borrower hereby wuives the right to assert u
counterclaim, other than o manduisey or compulsory counterciaim, in any action or
proveeding brought aguinst it by Lendedarising out of ar in any way connected with this
Security Instrument, the Note, any of the Otker Security Documents, or the Obligations.

Section 4.2, Marshalling and Other Mariess,. Botrower hereby waives, t the extent
permitted by luw, the benefit of all uppraisement, valuation, sy, extension, reinstatement
und reclemption luws now or hereafter in force und allrighis of marshulling in the event of
any sule hereunder of the Property or any purt thereof or-any imerest therein,  Funher,
Borrower hereby expressty waives any and all rights of redepiption from sale under any
order or decree of foreclosure of this Seeurity Instrument on dehislf of Borrower, and on
behalf of each and every person nequiring any interest in or title to 2i5e Property subsequent
to the dute of this Security Instrument and on behalt of all persons to the'extent permitted by
applicable law,

Section 4.3, Waiver of Notice. Borrower shafl not be entitled to any notices of any
nature whatsoever from Lender except (w) with respect to muatters for which this-Sevarity
Instrument specifically and expressly provides for the giving of notice by Lender to
Borrower and (b) with respect to matters for which Lender is reguired by applicable law 1o
give notice, and Borrower hereby expressly waives the right to receive any notice from
Lender with respect to uny mubter for which this Security Instrument does not specifically
and expressly provide for the giving of notice by Lender to Borrower.

Section {44, Solv Discretion of Lender. Wherever pursuant 1o this Security
[nstrument (a) Lender exercises any right given to it to approve or disapprove, (b) any
arrangement or term s to be satisfactory to Lender, or (¢) uny other decision or
determination is fo be made by Lencer, the decision of Lender to approve or disapprove, all
decisions thay wrrangements or terms are sitisfactory or not satisfuctory and all other




UNOFFICIAL OPY

decisions and determinations made by Lender, shall be in the sole discretion of Lender,
except as may be otherwise expressly and specifically provided herein,

Section 14.5,  Waiver of Trial by Jury. BORROWER HEREBY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM, WHETHER IN CONTRACT, TORT OR OTHERWISE,
RELATING DIRECTLY OR INDIRECTLY TQ THE LOAN EVIDENCED BY THE NOTE, THE NOTE,
THIS SECURITY INSTRUMENT OR THE OTHER SECURITY DOCUMENTS OR ANY ACTS OR
OMISSIONS OF LENDER, ITS OFFICERS, EMPLOYEES, DIRECTORS OR AGENTS {IN CONNECTION
THEREWITH,

{ "m0
ARTICLE 18 o {3 1.‘19J
EXCULPATION

Section 15,1, 7 Exculpation. The provisions of Article L1 of the Note are hereby
incorporated by refereace to the fullest extent as if the text of such Article were set forth in
its entirety herein.

ARTICLE 16
NOTICES

Section 16,1, Notices, All notices or cther written communications hereunder shall
be deemed to have been properly given (iYunon delivery, if delivered in person or by
fucsimile transmission with respect acknowledged by the recipient thereof and confined by
telephone by sender, (i) one (1) Business Day (defined below) afier having becn deposited
for overnight delivery with any reputable overnight-courier service, or (iii) three (3)
Business Days after having been deposited in any post ofice or mai! depository regulatly
maintained by the U.S. Postal Service and sent by regisieied or certified mail, postage
prepaid, return receipt requested, addressed to Borrower or Leider-as the case may be, af
the addresses set forth on the tirst page of this Security Instrument or addressed as such
purty may from time 1o time designate by written notice to the other pasties,

Either party by notice to the other may designate additional or different sddresses for
subsequent notices or communications,

For purposes of this Subsection, “Business Day” shall mean a day on which
commercinl banks ate not authorized or required by law 1o close in Chicigo, inois and
New York, New York,

ARTICLE 17
APPLICABRLE LAW

Section 17,1, Choice of Law. This Security Instrument shall be governed, construed,
applied and enforced in secordunce with the faws of the state in the which the Property is
tocuted,
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Section 172, Provisions Subject 10 Applicable Law. Al rights, powers and remedies
provided in this Security Instrument may be exercised only to the extent that the exercise
thereof does not violate any applicable provisions of law and are intended 10 be limited to the
extent necessary so that they will not render this Security Insirument invalid, unenforceable
or not entitied to be recorded, registered or filed under the provisions of any applicable law.

ARTICLE 18
SECONDARY MARKET

Section 18.1. Transfer of Loan. Lender may, at any time, sell, transfer or assign the
Note, tiiz-security Instrument and the Other Security Documents, any Security Instruments
(as defincd-in the Note) and any or all servicing rights with respect thereto, or grani
participations therein or issue mortgage pass-through certificates or other securities
evidencing a bc':ci\icial interest in a rated or unrated public offering or private placement
(the “Securiries”). Londer may forward to each purchaser, transferee, assignee, servicer,
participant, or investor it such Securities (collectively, the “Investor” ) or any Raunb Agency
rating such Securities, eacn prospective [nvestor, and any organization maintaining databases
on the underwriting and performance of commercial mortgage loans, all documents and
informution which Lender now_has or may hereafter acquire relating to the Debt and to
Borrower, any Guarantor any .sdemnitor(s) and the Property, whether furnished by
Borrower, any Guarantor, any Inderwitor(s} or otherwise, as Lender determines necessary
or desirable. Borrower irrevocably waives-anty and alf rights it may have under applicable
faw to prohibit such disclosure, including bat not limited to any right of privacy.

Section 182, Cooperation. Borrower, aiy Quarantor and any Indemnitor agree to
cooperate with Lender in connection with any transter made or any Securities created
pursuant to this Section, including, without limiration, the dslivery of an estoppel certificate
required in accordance with Subsection 7.4(c) herecof. Horrower shall also furnish and
Borrower, any Guarantor and any Indemnitor consent to/l.znder furnishing to such
Investors or such prospective Investors or such Rating Agency uny and all information
concerning the Property, the Leases, the financial condition of Borrower, any Guarantor and
any Indemnitor as may be requested by Lender, any nvestor, any pwspe;:wc Investor or
any Rating Agency in connection with any sale, transfer ot participation_interest, in such
form, substance and detail as Borrower customarily prepares or in such”eibzr form as
Lender may request which does not result in Borrower incurring material ovt-of-pocket
EXPENSEs.,

ARTICLE 19
COSTS

Section 19.1.  Performance ar Borrower's Expense. Borrower acknowledges and
confirms that Lender shail impose certain administrative processing and/or commitment fees
in connection with (a) the extension, renewal, modification, amendment and termination of
the Loan, (b) the release or substitution of collateral therefor, (c) obtaining certain
consents, waivers and approvals with respect to the Property, or (d) the review of any Lease
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or proposed Lease or amendment thereto or the preparation or review of any subordination,
non-disturbance and wttornment ngreement (the oecurrence of any of the above shull be
valled un “Event”), Borrower further ncknowlecges and confirms that it shall be responsible
tor the payment of all costs of reappraisal of the Property or any part thereof, whether
required by law, regulation, Lender or any governmental or quusi-governmental authority.
Borrower hereby acknowledges and agrees to pay, immediately, with or withour demund, all
such fees (as the same may be increased or decreased from time to time), and any additional
tees of u similar type or nature which may be imposed by Lender from time to time, upon
the oceurtence of any Event or otherwise,  Wherever it is provided for herein that
Borrower pay any costs and expenses, such costs and expenses shall include, but not be
limited 2o, all reasonable legal fees and disbursements of Lender, whether with respect to
retained firras, the reimbursement for the cxpenses of in-house stff or otherwise.

Section 1927 Legal Fees for Enforcement. (a) Borrower shall vay all reasonable
legal fees incurred oy« Lender in connection with (i) the preparution of the Note, this
Security Instrument and-the Other Security Documents and (ii) the items set forth in
Section 19,1 above, and (k) Porrower shall pay to Lender on demand any and all expenses,
including legal expenses and orarneys” fees, incurred or paid by Lender in protecting its
interest in the Property or in collecting any amount payable hereunder or in enforcing its
rights hereunder with respect to (the Property. whether or not any legal proceeding is
commenced hereunder or thereunder, topzther with interest thereon at the Detault Rate from
the date paid or incurred by Lender until ‘suck-expenses are pid by Borrower.

ARTICL® 21
DEFINITIONS

Section 20.1. General Definitions. Unless the conrexi clearly indicates a contrary
intent or unless otherwise specifically provided herein.words used in this Security
Instrument may be used interchangeably in singular or plerzl form and the word
“Borrower” shall mean “euch Borrower and any subsequent owner or owners of the
Property or any part thereof or any interest therein,” the word “Lender”" shall mean “Lender
and any subsequent holder of the Note," the word “Notes” shall mean “riie Note and any
other evidence of indebtedness secured by this Security Instrument,” the word”*serson” shall
include an individual, corporation, partnership, limited liability compupy, trust,
unincorporated ussociation, government, governmental authority, and any other ‘entity, the
word “Property” shall include any portion of the Property and any interest therein, and the
phrases “attorneys’ fees™ and “counsel fees” shall include any and all attorneys’, paralegal
and law clerk fees and disbursements, including, but not limited to, fees and disbursements at
the pre-trial, trial and appellate levels incurred or paid by Lender in protecting its interest in
the Property, the Leases and the Rents and enforcing its rights hereunder.

Section20.2.  Headings, Etc. The headings and captions of various Articles and
Sections of this Security Instrument are for convenience of reference only and are not to be
construed as defining or limiting, in any way, the scope or intent of the provisions hereof,
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ARTICLE 21
MISCELLANEOUS PROVISIONS

Section 211, No Oral Change. This Security Instrument, and any provisions hereof,
may not be modified, amended, waived, extended, changed, dischurged or terminated orutly
or by any act or failure to uct on the part of Borrower or Lender, but only by an agreement
in writing signed by the party against whom enforcement of any modification, amendment,
waiver, extension, change, discharge or termiration is sought,

Section 21,2, Liability. 1f Borrower consists of more than one person, the obligations
and liabiittios of each such person hereunder shall be joint and several.  This Security
[nstrument snidl be binding upon and inure to the benefit of Borrower and Lender and their
respective suceessors and assigns torever,

Section 213, Znopplicable Provisions. If uny term, covenant or condition of the Note
or this Security Instrumeni is held to be invalid, illegal or unenforceable in any respect, the
Note and this Security Instrament shall be construed without such provision,

Section 21 4. Duplicate (riginals, Counterparts. This Security Insttument may be
executed in severnd counterparts, Guch of which counterparts shall be deemed an original
instrument and abl of which togetherakall constitnte o single Security Instrument, The
tailure of uny party hereto to execute this S=eurity Instrument, or any vounterpart hereof,
shall not relieve the other sighutories trom their obligations hereunder,

Section 215, Number and Gender. Whenever-the context may require, any pronouns
used herein shall include the corresponding masculioe, feminine or neuter forms, and the
singular form of nouns and pronouns shall include the siaral and vice versa,

Section 21,6, Release. In the event the Other Cutlateru] Properties, will, in
Lendet's sole and absolute judgment, us of the commencement of ihe Optional Extension
Term (as defined in the Note), result in o minimum debt service ceveraye ratio of one and
ohe duarter to one (1,25:1) (ufter adjustments to net operating incotine including, but not
Himited to, rating ugency refinance rate adjustments, murket rent adjustments, property
management tees weceptable to Lender and repuir and replucement reserves.out without
duplication of such items of adjustment) snd a maximum loun to value ratio of seventy-five
percent (75%) bused on the Appratsals (as defined in the Note) (after adjustmerits’to the
valuations set forth thercin as Lender shall deem necessary, in its sole discretion, 10 account
for estimated environmental ¢lean-up costs, other environmental remedintion and the wctual
or suspected presence of Huzardous Materinls) without taking into account the value and
operation of the Property, and in the event all conditions to extension of the Initinl Term (us
defined in the Note) for the Optional Extension Term (as defined in the Note) have been
satistied, Lender shall releuse the Property from the liens hereof and of the Other Security
Decuments at the commencement of the Optional Extension Term, In no event, including,
without limitation, achievement of the loun to value and debt to service coverage ratios
described above without taking into account the value and operation of the Property after the
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end of the Initial Term, shall Lender be obligated to release the Property from and after
commencement of the Optional Extension Term.

ARTICLE 22 .f;;
Xl - " \j' [T
SPECIAL ILLINOIS PROVISIONS Y80

Section 22.1.  Illinois Mortgage Foreclosure Law.

(8) Benefits to Act. Borrower and Lender shall have the benefit of all of the
provisions.of the Illinois Mortgage Foreclosure Law (735 ILCS 5/15-1101 er seq.) (the
“Act”), incivding all amendments thereto which may become effective from time 1o time
after the datenereof. If any provision of the Act which is specifically referred to herein
may be repeales, Lender shall have the benefit of such provision as most recently existing
prior to such repeal us-though the same were incorporated herein by express reference,

(b) Insurance. Wherever provision is made in this Security Instrument for
insurance policies to bear meitgage clauses or other loss puyable clauses or endorsements in
favor of Lender, or to confer aut'iority upon Lender to settle or participate in the settiement
of Tosses under policies of insurwize or to hald and disburse or otherwise control use of
insurance proceeds, from and after the eatry of judgment of foreclosure all such rights and
powers of the Lender shall continue in (ne Lender as judgment creditor or morigagee until
confirmation of sale.

(¢}  Protective Advances. All advances,disbursements and expenditures made by
Lender before und during a foreclosure, and before anc-after judgment of foreciosure, and
at any time prior to sale, and, where applicable, after saiecand during the pendency of any
related provecdings, for the following purposes, in addition '0 those otherwise authorized by
this Security Instrument or by the Act (collectively "Proteciive Advances™), shall have the
benefit of all applicable provisions of the Act, including those-provisions of the Act
hereinbelow referred to:

(i) all advances by Lender in accordance with the terms of this Security
Instrument 1o (1) preserve or maintain, repair, restore or rebuila tie-Property,
{2) preserve the lien of this Security Instrument or the priority” tpcteof, or
(3) enforce this Security Instrument, as referred to in Subsection (v5(8) of
Section §5/15-1302 of the Act;

(i) payments by Lender of (1) when due, but without limitation of
Section 5.1 and Article & hereof, installments of principal, interest or other
obligations in accordance with the terms of any senior mortgage or other prior lien or
encumbrance; (25 when due, instaliments of real estate wxes and nssessments, general
and speeinl and all other taxes and ussessments of any Kind or nature whatsoever which
are assessed or imposed upon the Property or any part thereof; (3) other obligations
authorized by this Security Instrument; or (4) with court approval, any other amounts
in connection with other liens, encumbrances or interests reasonably necessary to
preserve the status of title, as referred to in Section 5/15-1505 of the Act
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(ii1)  advances by Lender in settlement or compromise of any claims usserted

by claimants under senior mortgages or uny other prior liens, but without limitation
of Section 5.1 and Article 8 hereof,

(iv)  attorneys' fees and other costs incurred (1) in connection with the
forcclosure of this Security Instrument as referred to in Sections 5/15-1504(d)(2) and
M15-1510 of the Act: (2) in conncetion with any action, suit or proceeding brought
by or against the Lender for the enforcement of this Security Instrument or arising
from the interest of the Lender hereunder; or (3)in the preparation for the
commencement or defense of any such foreclostire or other action related to this
Secur'ty Instrument or the mortgaged rea) estote;

w3 Lender's fees and costs, including anorneys' fees, urising between the
emtry ot judument of foreclosure and the confirmation hearing as referred to in
Subsection (03{1of Section 5/15-1508 of the Act;

(vi) expenses  deductible from proceeds of sale as referred to in
subsections (a) and (b)-of Section §/15-1512 of the Act:

(vii)  expenses incurred 4nd expenditures made by Lender for any one or more
of the following: (1) if Borrower’s/interest in the Property is a leasehold estate under
i lease or sublease, rentals or other pavments required to be made by the lessee under
the terms of the lease or sublease; (2) premiums for casualty and liability insurance
paid by Lender whether or not Lender ar'w receiver is in possession, if reasonably
required, in reasonable amounts, and all rércwals thereof, without regard 1o the
limitation to maintaining of existing insurance in effect at the time any receiver or
Lender takes possession of the Property <inposed by Subsection (c}{(1) of
Section 5/15-1704 of the Act; (3) repair or restoration of damage or destruction in
excess of available insurance proceeds or condemraiion awards; (4) payments
required or deemed by Lender to be for the benefit of the Freverty or required to be
made by the owner of the mortgaged real estate under any grant or declaration of
easement, casement agreement, agreement with any adjoimig land owners or
instruments creating covenants or festrictions for the benefit of ‘ar-affecting the
Property: (5) shared or common expense assessments payable to any acscciation or
corporation in which the owner of the Property is a member in any way affecting the
Property; (6) if the loan secured hereby is a construction loan, costs incurred by
Lender for demolition, preparation for and compleion of construction, as may be
authorized by the applicable commitment, loan agreemem or other agreement;
(7) pursuant to any lease or other agreement for occupancy of the Property for
amounts required to be paid by Borrower; and (8) if this Security Instrument is
insured, payments of FHA or private mortgage insurance required to keep insurance
in force.

All Protective Advances shall be so much additional indebtedness secured by this
Security Instrument, and shall become immediately due and payable without notice and with
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interest thereon from the date of the advance until paid at the Defawlt Rate undey the terms
of the Note,

This Security Instrument shall be  lien for all Protective Advances as to subsequent
purchasers und judgment creditors from the time this Security Instrument is recorded
pursuant to subsection (b) of Section 5/15-1302 of the Act.

All Protective Advances shall, except 1o the extent, it any, that any of the same is
clearly contrary to or inconsistent with the provisions of the Act, apply ta and be included
in;

(1ii)  determination of the amount of indebredness secured by this Security
Instrurepzat any time;

(ix) ke iudebtedness found due and owing 1o the Lender in the judgment of
toreclosure andi any subsequent supplementsl judgments, orders, adjudications or
findings by the vourzof sny additional indebiedness becoming due after such entry of
judgment, it being agreed that in wny foreclosure judgment, the court may reserve
jurisdiction for such purpose;

(x} it right of redemption” hus not been waived by the Borrower in this
Sceurity Instriment, computatien of amount required to redeem, pursuant o
subsections (d)(2) and (e) of Section £/15-1603 of the Act;

(xi)  determination of amount deductible from sale proceeds pursuant to
Section 5/15-1512 of the Act;

(xii) application of income in the hands Of upy receiver or Lender in
possession; und

(xili)  computation of uny deficiency judgment pursuart to subsections (b)(2)
and (e) of Section 5/15- 1508 und Section 5/15-151) of the Acl,

()  Lender in Possession. In addition o any provision of this Securiiy instrument
authorizing the Lender to take or be placed in possession of the Property, i for the
appointment of a receiver, Lender shall have the right, in accordance.) with
Sections 5/15-1701 und 5/15-1702 of the Act, to be placed in possession of the Property or
at its request to have a receiver appointed, and such receiver, or Lender, if and when placed
in possession, shall have, in addition to any other powers provided in this Security
Instrument, all powers, immunities, and duties as provided for in Sections 5/15-1701 and
5/15-1703 of the Act,

(e} Waiver of Redemption, Borrower acknowledges that the Property does not
constitute agricultural real estate, as said 1erm is defined in Section 5/15-1201 of the Act or
residential teal estate as defined in Section 5/15-1219 of the Act. Pursuant to
Section 5/15-1601(b) of the Act, Borrower hereby waives any and all right to redemption,
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Section22.2. Future Advances. At all times, regardless of whether any loan proceeds
have been disbursed, this Security Instrument secures as part of the Obligations the payment
of all loun comunissions, service charges, liquidmed damages, attorneys’ fees, expenses and
advances due to or incurred by Lender in connection with the Obligations all in accordance
with the Note and this Security Instrument; provided, however, that in no cvant shall the
totul amount of the Obligations, including loan proceeds disbursed plus any udditional
charges, exceed two hundred percent (200%) of the face amount of the Note. Al such
wcdvances ure intended by the parties hereto 1o be o lien on the premises fram the time this
Security Instrument is recorded, as provided in the Act,

ARTICLE 23 !‘}"‘j"""(
LIMITATIONS ON RECOURSE Uy }93

Section 258 Recowse Limitations,  Notwithstanding anything 1o the contrary
contuined in this Sezurity Instrument, the Note, or any Other Security Document (but subject
to the provisions of Sections 23.2 and 23.3 below), Lender shall not enforce the liability and
obligation of Borrower toperferm and observe the obligations contsined in the Note or this
Security Instrument by uny action or proceeding wherein @ money judgment or uny
deficiency judgment or other judgment establishing any personal Haubility shull be sought
against Borrower or uny principil. director, officer, employee, beneficiary, shureholder,
purtner, member, trusiee, agent or niFste of Borrower or any person owaing, directly or
indirectly, any legal or beneficial intereit ip-Rorrower, or uny successors or ussigns of any
of the foregoing (collectively, the “Excripaied Parties” ), except as provided in the Guarunty
und Security Agreement und the Environmesaid Indemnity executed by Prime Group
Renlty, L.P., o Delaware Limited Partnership ¢ F#ime”) and each dated as of the date
hereof, and except that Lender may bring  forsciosure action, uction for specific
performunce or other appropriate nction or proveeding to-shuble Lender o enforce and
realize upon the Note. this Security Instrument, the Othier_Security Documents, and the
interest in the Property, the Rents and any other colluteral given w Lender to secure the
Note; provided, however, subject to the provisions of Sections 23:2 sod 33,3 below, that uny
juicgment tn wny such action or proceeding shail be enforceable aguinst Sorrower only to the
extent of Borrower's interest in the Property, in the Rents and in any other-eollateral given
to Lender to secure this Note, Lender, by accepting the Note and this Secorio- Instrument,
agrees thut 1t shall not, except as otherwise provided in this Article 23 or ey such other
document us referred to ubove, sue for, seek ar demund any deficiency judgment syainst
Borrower or any of the Exculputed Parties, in uny such action or proceeding, under or by
reason of or under or in conticction with the Note, s Security Instrument or the Other
Security Documems, The provisions of this Article 23 shall not, however, (i) constitute o
waiver, release or impaiement of any obligation evidenced or secured by the Note, this
Security Instrument or the Other Security Documents delivered to Lender; (i) impair the
right of Lender to name Borrower us w party defendunt in any action or suit for judivis)
foreclosure and sale under this Security Instrument; Gid) affect the validity or enforceability
of any indemnity, gunranty, master lease or similar instrument made in connection with the
Note, this Security lnstrument, or the Other Security Documents: (iv} impair the right of
Lender 1o obtuin the sppointment of  receiver; (v) impair the enforcement of the
Assignment of Leases und Rents executed in cannection herewith: (vi) impair the right of

-50-




UNOFFICIAL COPY

Cyoo
" 967593

Lender to enforce the provisions of Section 3.2 of this Secutity Instrument; or (vii) impair
the right of Lender lo obtain a deficiency judgment or other judgment on the Note against
Borrower if necessacy to obtain any insurance proceeds or condemnation awards to which
Lender would otherwise be entitled undey this Sceurity Instrument; provided, however,
Lender shall only enforce such judgment to the extent of the insurance proceeds and/or
condemnation awards.

Section 23.2.  Full Recourse. Notwithstanding the foregoing, the agreement of Lender
not to pursue recourse liability as set forth in Section 23.1 above SHALL BECOME NULL AND
vOID and shall be of no further force und effect with respect 1o Borrower and Prime and
their sucseszors and assigns (but not the members, general partners, officers, directors,
employees, agents or shareholders of Borrower, Prime or their successors and assigns) in
the event of Roprower's delault under Article 8 of this Security Instrument or of any other
security instruientoxecuted and detivered with respeet to an Other Collateral Property or if
the Propetty or an Oimer Collateral Property or any part thereof shall become an asset in a
voluntary bankrupiey of insolveney proceeding,

Section 23.3. Bankruptéy. Nothing hercin shall be decmed to be a waiver of any right
which Lendee may have under Sections 506(a), 506(by, 1111(b) or any other provision of
the U.S. Bankruptey Code to file acliim for the full amount of the indebtedness secured by
this Security Tnstrument of to requir that all collateral shall continue to sceure all of the
indebtedness owing o Lender i aceordatiee with the Note, this Security Instrument and the
Othet Security Documents.,

Section 234, Limitation on Foreclosure. Laivier agrees that, upon the occurrence of
an Eveat of Delault hereunder, Lender's vight to forecizse its lien against the Property shall
be subject to Lender first foreclosing upon one or mars-of the Other Collateral Properties.
It such toteclosure(s) do not discharge the secured indebtedness.in full so that a deficieney
remains wnpaid, bused on the aggregate MAL appriised vikg ol the Other Collateral
Propertics so Toreclosed at the time of sueh foreclosurets), Lendershall have the right
forcclose its tien on the Property to discharge such deficiency.’ Lxcept as otherwise
provided in the Act, Borrower hereby agrees and acknowledges that Lender shall have no
duty to maximize the values of the Other Cotlateral Praperties foreclosed apl waives any
detenses or other rights Borrower may have as a result of Lender's actions” o cnussions
with respect to any such foreclosures or related maters,
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IN WITNESS WHEREOF, this Security Instrument has been executed by Borrower the
day and year first above writien,

ENTERPRISE DRIVE, L.L.C.

By. Prime Group Realty, L.P,, as
Administrative Member

By: Prime Group Realty Trust, as
Manuging Gieneral Partner

o L0 (1100

Its 6k(‘u}ﬁ'4 b 1&
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STATE OF _.._’L:”.L\}_\"_’.. )
) 58
COUNTY OF “(,9_9_.‘(_- e )

[ HEREBY CERTIEY thut on this M\ dy of Novembep, 1947, before me. o Notary
Putdic for the state and county aforesuid, personally appeured #o‘.}l—" T Rudnke
Known to me or satistsctory proven to be the same person whose name is subscribed to the
foregoing instrument, who ncknowledged that _he is the ExPuwiee Vi P of Prime Group
Realty Trast, us Managing General Partner of Prime Group Realty, L.P., as Administrative
Member of Enterprise Drive, L.L.C., that _he bus been duly authorized to execute, nnd has
exceuted, suchvinstrument on its behalf for the purposes therein set forth, and that the same

i ity act and dezd!,

IN WITNESS WHEREOF, [ have set my hund and Notarial Seal the duy and year first
nbove written,

\__’}\ J‘} - f“ F" g
. % \'(;l { / 7 r . \l’ )j_,’h \ / ‘-l} ! Lf_l.' \' “
Notary Public

nQf FICIAL SEAL" i

Lorrio Nicpon Marineli

]
!
' f ilhnos V
¢ Notary Public, Sate of Hlm %
§ /My Commission Expites §/22/43 I

Tt~

£fdh7395
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EXHIBIT A

LEGAL DESCRIPTION

Lat 1 in Enterprise Centre Subdivision, being a subdivision of part of the Northwaest Quarter of the
Nertheast Quarter of Section 30, Township 39 North, Range 12, East of the Third Principal Meridian,
in Cook Caunty, llineis.

Tax Identification Numbers: 15-30-205-00!
Property Address. 2205-2233 Emterorise Drive
Westchester, Llinois

478717.01.02




