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THIS MORTGAGE AND SECURITY AGREEMENT (the “Security Instriument”) is made as
of the 12th day of November, 1997, by 455 ACADEMY DRIVE, L.L.C,, a Delaware Limited
Liability Company, having its principal place of business at 77 West Wacker Drive,
Suite 3900, Chicago, [ilinois 60601, as mortgagor (“Borrower”) to PRUDENTIAL
SECURITIES CREDIT CORPORATION, having an address at One New York Plaza, [8th Floor,
New York, New York 10292, as mortgagee, together with its successors and assigns
("Lender").

Ay | gy vy i

RECITALS:

Berrowei by its and its co-mukers’ Promissory Note of even date herewith given to
Lender is indebteq to Lender in the principal sum of TWENTY-SEVEN MILLION FIVE
HUNDRED THOUSAND #ND 007100 DOLLARS ($27,500,000) in lawful money of the United
States of America (thz note together with all extensions, renewals, modifications,
substitutions and amendments thereof shall collectively be referred to as the "Note"), with
interest from the date of disburssient of the proceeds thereof at the rates set forth in the
Note, principal and interest to he payable in accordance with the terms and conditions
provided in the Note and due and payoble in full on February 15, 2005,

Borrower desires to secure the paymeriof the Debt (as defined in Article 2) and the
performance of all of its obligations under the-Nate and the Other Obligations (us defined in
Atticle 2).

i
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ARTICLE 1
GRANTS OF SECURITY

S

Section .1, Property Mortgaged. Borrower does hereey ierevocably MORTGAGE,
(IRANT, BARGAIN, SELL, PLEDGE, ASSIGN, WARRANT, TRANSFER aND'CONVEY to Lender,
and granl a sceurity interest to Lender in, the following property, vights, iiterests and estates
now owned, or hereafter ncquired by Borrower (collectively, the "Propeity™) nll of which
praperty, rights, interests and estates are hereby pledged primarily and on apacity with the
Land (s hercinafter defined) and not secondurily:

wmr e R

A

o

() Land. The real property described in Exhibit A attached herelo and
made a part hereof (the “Land ™),

(by  Additional Land.  All additional lands, estates and development rights
hereafter acquired by Borrower for use in connection with the Land and the
development of the Lund and all additional lands and ¢states therein which may, from
time to time, by supplemental mortgage or otherwise be expressly made subject to the
lien of this Security Instrument;
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() dmprovements.  The buildings, structures, fixtures, udditions,
enlurgements, extensions, modifications, repairs, replacements und improvements now
or hereatter crected or located on the Land (the “Improvements™);

) Ensements. Al casements, rights-of-way or use, rights, strips and gores
of lund, streets, wuys, alleys, passuges, sewer rights, water, water courses, water righis
and powers, air rights and development rights, and all estutes, rights, titles, interests,
privileges, liberties, servitudes, tenements, hereditaments and appurtenunces of any
nature whatsoever, in any way now or hereafter belonging, relating or pertaining to
the-Land and the lmprovements and the reversion und reversions, remainder and
remariders, und all tund lying in the bed of any street, road or avenue, opened or
proposed, in front of or adjoining the Lund, to the center line thereof and all the
estates, <t titles, interests, property, possession, claim and demund whatsoever,
both ut law aik-in equity, of Borrower of, in and to the Land and the Improvements
and every part ane purcel thereof, with the appurtenances thereto,

()  Fivtures—and Personal Properry. All muchinery, equipment, fixtures
(including, but not limized to, all heating, air conditioning, plumbing, lighting,
communications and elevaier Sixwres) and other property of every kind and nature
whatsoever owned by Borrowed, or.in which Borrower has or shall have un interest,
now ot hereafter located upon-iie Land and the Improvements, or appurtenam
thereto, and usable in connection wit'i ths present or future aperation and occupancy
of the Lund and the Improvements and vii butlding equipment, materials and supplies
of any nature whatsoever awned by Borower, or in which Borrower hus or shll
have an interest, now or hereufter locuted upon the Land and the Improvements, or
appurtenant thereto, or usable in connection with the present or future operation and
ovcupancy of the Land and the Improvements (collectively, the “Personal Property™),
and the right, title and interest of Borrower in and 1o spy of the Personal Property
which muy be subject to any security interests, as definea tis.he Uniform Commercial
Code, us adopted and enacted by the stute or states whers way of the Property is
located (the “Uniform Commercial Code"™), superior in lien 10 the jien of this Security
Instrument and all proceeds and products of the above;

() Leases und Rents, Al leases, subleases and other agreements sifecting the
use, enjoyment or occupancy of the Land and/or the Improvements heieyaiore or
hercafter entered into and all extensions, amendments snd modifications ihereto,
whether before or after the filing by or against Borrower of any petition for relief
under 11 U.S.C. §101 et seq., as the same may be amended from time to time (the
“Bankruptey Code") (the “Leases™) and ull right, title and interest of Borrower, its
successors and assigns therein and thereunder, including, without limitation, uny
gunrantics of the lessees' obligations thereunder, cush or securities deposited
thereunder to secure the performance by the lessees of their obligations thereunder
and all rents, ndditional rents, revenues, issues and profits (including all oil und gas or
other mineral royalties and bonuses) from the Land und the lmprovements whether
puid or accruing before or after the filing by or against Borrower of any petition for
relief under the Bunkruptey Code (the “Rents"\ and all nroceeds from the sule or other
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disposition of the Leases und the right to reveive and apply the Rents to the puyment of
the Debt;

(@) Insurance Proceeds, All proceeds of any insurunce policies covering the
Property, including, without timiation, the right to receive and upply the proceeds of
uny insuranee, judgments, or settlements mude in Hew thereof, for damage to the
Property;

(h)  Condemnation Awards.  All awards or puyments, including imterest
theccon, which muy heretofore and hereafier be mude with respect to the Propenty,
whether from the exercise of the right of eminemt domalin (Including but not limited 10
any trivssies made in liew of or {n antleipation of the exercise of the right), or for u
chunge o grags, or for any other Injury to or decrease in the value of the Property:

() Tux Cevtiorari. AN refunds, rebates or credits in connection with o
reduction in real estaze Juxes and ussessments charged against the Property us o result
of twx certiorari or uny aprlications or proceedings for reduction, except for such
refunds, rebates or credits which are due und puyable to tenunty;

e

= -,

() Conversion, ANl prozesds of the conversion, voluntary or involuntary, of
any of the foregoing including, ‘withaut limitation, proceeds of insurance und
condemnation nwards, into cash or Hytidution eliims;

s
b
v

(k) Rights. The right, from and witzran Event of Default, in the name and
on behalf of Borrower, to uppear in and defend-axy aciion or proceeding brought with
respect to the Property and to conmmence any-2cam or proceeding lo prolect the
interest of Lender in the Propenty,

=

P

() Agreements.  All agreements, contracts, ecriricates, instruments,
franchises, permits, licenses, pluns, specifications and other documents, now or
hereafter entered into, and ull rights therein and thereto, respecting or pertaining to
the use, aceupation, ¢onstruction, management or operstion of the Land und any part
thercof und uny Improvements or respecting uny business or ictivity vorducted on the
Land and any part thereof and all right, title and interest of Borrower ikersin und
thereunder, including, without limitation, the right, upon the occurrence and daring
the continuance of an Event of Defuult (defined below), to receive and collect any
sums puynable 1o Borrower thereunder;

e e
R TR

T T
PR~k -

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

(n)  Other Rights. Any und all other rights of Borrower in and to the items
set forth in Subsections (u) through (m) above.
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Section 1.2, Assignment of Leases and Rents, Borrower hereby absolutely and
unconditionully assigns to Lender ull of Borrower's right, title und interest in and to all
current and future Leases and Rents; it being intended by Borrower thut this assignment
canstitutes o presemt, absolute nssignment and 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 u revouable license to collect and receive the Rents.  Borrower shatl 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 a real property
MONtPRRe naan “security agreement” within the meaning of the Uniform Commercial Code.
The Propenyitizluces both real and personal property and all other rights and interests,
whether tungibiz or intangible in nature, of Borrower in the Property. By exceuting and
delivering this Secuvity nstrument, Borrower hereby grams to Lender, as security for the
Obligations (defined in Section 2.3), 4 security interest in the Fersonal Property to the full
extent that the Persomat-Froperty may be subject to the Uniform Commercial Code,

Section 1.4, Pledge of Meaies Held. Borrower hereby pledges 1o Lender any and all
monies now or hereafter held by Lender, including, without limitation, any sums deposited
in the Escrow Fund (us defined in Section 3.5), Net Praceeds (ns defined in Section 3.7) und
condemnation awards or payments described In Section 3.6, us additional security for the
Obligations until expended or upplied as provided in this Security lnstrutment,

Section 1.5, Conditions to Grant, “TO HAYEAND TO HOLD the above granted and
described Property unto and to the use and benefiv of Leader, and the successors und assigns
of Lender, forever; provided, however, these presents aie/weon the express condition thu, if
Borrower shall puy to Lender the Debt at the time wnd in ths wanner provided in the Note
ancl this Security Instrument, shadl perform the Other Obligaticas ns set forth in this Security
Instrument andl shatl abide by wnd comply with each and every ‘covenant und condition sel
forth herein and in the Note, these presents and the estate hereby granted shall vease,
terminite und be voird,

ARTICLE 2
DEWT AND OBLIGATION SECURED

Section 2.1, Debt, This Security Inseeument und the grants, assignments and
trunsfers mude in Article | aro given for the purpose of securing the payment of the
following, in such order of priority us Lender muy determine in its sole discretion {the
“Detn"y:

(W) the indebredness evidenced by the Note in lawtul money of the United
States of Americ;

(by interest, defuult interest, tute charges and other sums, as 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;

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

(0 ull sums advanced and reasonable costs and expenses incurred by Lender
in cornection with the Debt or any part thercof, any renewal, extension, or chunge of
or subsdtution for the Debt or any part thereof, or the acquisition or perfection of the
securiiy «hzrefor, whether made or incurred at the reguest of Borrower or Lender.

Section 2.2, COther Obligations, This Sceurity Instrument and the grants, assignments
and transfers made in Article 1 are dlso given for the purpose of securing the performance
of the following (the "Queer Oblipations”):

{a)  ull other obligativas of Borrower contained herein,

(b) euch obligation of Borrower contained in the Note and in the Other
Security Documents; and

(¢) each obligation of Borrowszs, contained in any renewad, extension,
amendment, modification, consolidation, Clange of, or substitution or replacement
for, all or any part of the Note, this Security Instrument or the Other Security
Documents,

Section 2.3, Debt and Other Obligations, Borrower's-obiigations for the puyment of
the Debt und the performunce of the Other Obligations shull be referred to collectively
herein as the "Obligations,”

Section 2.4, Payments, Unless payments are made in the reqared amount in
immedintely availuble funds ut the place where the Nole is paynble, remitiwsces in puyment
of all or any purt of the Debt shull not, regardless of any receipt or eredit issund therefor,
constitute payment until the required amount bs getunlly received by Lender-in funds
immedintely availuble at the pluce where the Note is puyable (or any other place us Lender,
in Lender's sele discretion, muy have established by delivery of written notive thereof to
Borrower) and shall be mude and aceepted subject to the condition thut uny check or draft
may be handled for collection in uccordance with the practice of the collecting bank or
banks. Acceptance by Lender of any payment in an amount Jess than the amount then due
shall be deemed an acceptance on account only, und the failure 1o pay 1he entire amount then
due shull be ond continue to be un Event of Defuult,

Section 2.5, Replacement of Property us Colluteral, Borrower shall have the right,

subject to the terms and provisions of this Section 2.5, and solely in conjunction and
together with all other makers of the Note replacing the property serving as ndditional
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collaterai pursuant to all Seeurity Instruments (s defined in the Nole) (the "Other Coilateral
Properties™), except as hereinafter set forth, to replace the Property securing the Deb
hereunder, and to obtain Lender's relense of the liens hereof und of the Other Security
Documents, by pledging to Lender U.S, Treasury Securities as security for the Obligations
hereunder in amounts and with terms satisfuctory to Lender but, in any event, sufficient to
pay all installments of interests und principal us und when required under the Note, including
upon maturity, and in a principul amount at least equal to the aggregate appraised value of
the Property and the Other Collateral Properties pursuant to current MATL uppraisafs
acceptable to Lender and by a firm acceptable to Lender. [ addition to the foregoing, in
connection with u sale of the Property to a tenant thereof pursuant to an option, right of first
refusal or-oher similur right contained in such tenant’s Lease as of the date hereof,
Borrower siali-have the right, subject to the terms and provisions of this Section 2.5, to
replace the Propzriy securing the Debt hereunder, and to obtain Lender’s release of the liens
hereof and the Othez Sccurity Docutnents by pledging to Lender U.S, Treasury Securities in
amounts and with terris satisfactory to Lender bur, in any event, sufficient to pay o
proportionate amount of <ie principal of the Debt determined on the basis of the appraised
value of the Property to be sold-pursuant to a current MAT appraisal acceptable to Lender
and by a firm siceeptuble to Lender-and Borrower’s reusonable estimate of the values of the
Other Collateral Propertics, waich estimates shall be subject to Lender's reasonuable
approval, und in an amount ut leastegual to the appraised value of the Property so sold
determined as set forth above, Borrowceshall be required to deliver to Lender at least sixty
(60) days' prior written notice cf its iment-io deliver such U.S, Treasury Securities us
security for the Obligations, Borrower shall.exscute such documents and instruments and
take such uctions, including, without limitation, detivery of possession of such U.S. Treusury
Securities, as Lender may require to evidence unid-purfect Lender's Hien upon such U.S,
Treasury Sccurities und shall puy Lender a reasonable fee in connection therewith,
Borrower shall pay all fees und expenses incurred by Lender in.connection with the exercise
by Borrower of its rights under this Section 2.5, including, witkiout limitation, reasonuble
attorneys’ fees. Borrower agrees to puy all costs of appraisaly eauired to implement the
faregoing.

ARTICLE 3
BORROWER COVENANTS

Borrower covenants and agrecs that,

Section 3.1, Payment of Debt. Borrower will puy the Debt at the time and in the
manner provided in the Note and in this Security Instrument,
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Section 3.2, Incorporation by Reference. All the covenants, conditions and
agreements contained in (1) the Note and (b) all and any of the documents other than the
Note or this Security Instrument now or hereafier executed by Borrower and/or others and
by or in favor of Lender, which wholly or partially secure or guaranty payment of the Note
(the "Other Security Documents” ), are hereby mude a purt 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,  (n) Borrower shull obtain and maintuin, or ciuse to be
muintained, insurance for Borrower and the Property providing m leust the following
COVETgLS:

(1Y Property Insurance,  Insurance with respect to the improvements and
bublding equipment {nsuring against any perid now or hereafter included within the
clussification “All Risks of Physical Loss” in amounts at sl times sufficient to prevemt
Lender from becoming a co-lnsurer within the terms of the upplicable polivies and
under upplicable law, but in any event such insurance shull be maintained in an amount
which, after upplication of deductible, shall be equn) to the full insuruble vilue of the
Imprevements und bullding equipment, the term “full insurable value” to meun the
st rzplicement cost of the Improvements and building equipment (without taking
into weearanany depreciation, and exclusive of excavations, footings und foundutions,
lndscaping wd paving) determined annually by an insurer, o recognized independent
insuranee broker o an Independent appraiser selected and puid by Borrower and in no
event less than theCoverage required pursaant to the terms of any Leuse;

.

(1) Liability, Comprehensive general linbility insurance, including bodily
injury, death and property dumage linbility, insurance ugninst any and all claims,
including ull fegal linbility wi-the-extent Insurable and imposed upon Lender and all
court costs und attorneys’ fees apcexpenses, arising out of or connevted with the
possession, use, leasing. operation, meinienance or condition of the Property in such
amounts as ure generally available avceommerciaily reasonable premiums and ure
generully required by insthtuttonul lenders-isr properties comparable to the Property
but in any event for w combined single limit oi .t lenst $5,000,000;

i

(i) Workers" Compensation Insurance. Stository workers' compensation
insurance with respect to any work on or gbows the Prenerty,

v} Business Interraption Insurance. Business intezeuption andfor loss of
“rental income” insurance in un amount sufficient 1o avoid any cosinsurance penalty
and to provide proceeds which will cover a period of not less than ore(1) year from
the dute of casualty or loss, the term “rental income™ to meun the total Reats puyable
under the Leases;

{(v) Boiler and Machinery Insurance. Browd form boiler und machinery
insurance (without exclusion for explosion) covering ull boilers or other pressure
vessels, muchinery, and equipment focated in, on or about the Property and insuranee
against loss of occupuncy or use arising from any breakdown in such amounts us ure
generally required by institutional lenders for properties compurable to the Property;

(vi)  Flood fisurance, If required by Subsection 5.5() hereof, flood
insuranee in an mmount at least equal to the lesser of (A) the principal balunce of the
Note, or (B) the maximum limit of coverage uvailable for the Property under the
National Flood Insurance Act of 1968, The Flood Disaster Protection Act of 14973 or
the National Flood [nsurance Reform Act of 1984 ne each mav be inmended:
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(vii)  Builder's Risk Insurance. At all times during which structural
construction, repairs o alterations ure being made with respect to the Improvements
(A) owner's contingent or protective liability insurunce covering claims not covered
by or under the terms or provisions of the above mentioned commercial general
linbility insurance policy: and (B) the insurance provided for in Subsection 3.3(a)(i)
writterr in 4 so-called builder's risk completed vatue form (1) on « non-reporting
bosis, (2) against all risks insured aguinst pursuunt to Subsection 3.3(u)(i),
(3) including permission to occupy the Property, and (4) with an agreed umount
endorsement waiving co-insurance provisions; and

(viil)  Orher fnsurance, Such other insurance with respect to the Property
againstlons or dumige of the kinds from time 1o time customarily insured agninst und
in such uwieunts as are required by institutional lenders for propertics comparable to
the Property-in7ibe Chicago metropolitun areu,

(by  All insurance provided for in Subsection 3.3(1) hereof shall be obained under
valid and enforcenble policies (the “Policies” or in the singular, the *Pelicy”), und shall be
issued by ecither the insurers who'insure the Improvements on the date of (his Security
Instrument or one or more other domestie primury insurer(s) huving (i) un investment
grade ruting or cluims paying ability’ nssigned by one or more credit rating agencies
approved by Lender (w “Kating Agency’ ) and (i) a general policy ruting of A or better and
u tinancial cluss of 1X or better by AM. Lest'Company, Ine. (or if w rating ol A.M. Best
Company Inc. is no longer uvailable, o similer rating from o similar or suceessor service)
(each such insurer shall be referred to below as "Qualified Insurer”),  All insurers
providing insurunce required by this Security lngtoiment shall be umhorized 1o issue
insurunee in the stute in which the Property is lorsied, The Policy referred 10 in
Subsection 1.3(a)(0H) above shull name Lender as an acditional named insured and the
Policies referred ta in Subsection 3.3, (iv), (v), (vi) und £vE), and as applicable (vifi),
ubove shull provide that all proceeds be payuble 1o Lender us set-izith in Section 3.7 hereol.
The Policies reterred to in Subsections 3.3(w)(), (v), (vi) und (viiy thiadl ulso contuin: (i)
stundard “non-comtributory mortgugee™ endorsement or its equivalentaeluting, inter alia, to
recovery by Lender notwithstunding the negligem or willful aets or omission of Lender;
(i) a waiver of subtogution endorsement us to Lender; and (iii) an endorsensens raviding
tor a deductible per Joss of un wmount not more than that which s customarily maosinined by
prudent owners of similur properties in the generad vicinity of the Property, but i z0 event
in excess of $5,000. The Policy referred to in Subsection 3.3(u)(i) above shull provide
coveruge for contingent liubility from Operution of Building Luws, Demolition Costs and
Increased Cost of Construction Endorsements together with an “Ordinance or Law
Coverage” or "Enforcement™ endorsement if any of the Improvements or the use of the
Property shall ut uny time constitute legul non-conforming structures or uses. Al Policies
shall contuin (i) n provision that such Policies shull not be canceled or 1erminated or
muterially madified, nor shall they expire, without at least thirty (30) duys’ prior written
notice to Lender in each instunce; and (i) include effective wuivers by the insurer of il
claims for Insurince Premiums (defined below) aguinst uny loss puyees, udditionu) insureds
and named insureds (other thun Borrower), Certificates of insurance with respect to ll
renewal and replacement Policies shall be deliveren i 1 ander por Ises than tumntu £90) duwe
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prior to the expiration date of any of the Policies required to be muintained hereunder,
which certificates shall bear notations evidencing payment of applicable premiums (the
“Insurance Preminmy'). Originals or certificates of such replacement Folicies shall be
delivered to Lender promptly after Borrower's receipt thercof but in any case within thirty
(30) days after the cffective date thereof. 1f Borrower fails to muintain and deliver to
Lender the originul Policies or cestificates of insurance required by this Security Instrument,
upon ten (10)days' pricr notice to Borrower, Lender may procure such insurance at
Borrower’s sole cost and expense.

(¢}~ Borrawer shall comply with all insurance requirements und shall not bring or
keep or pemit to be brought or kept any article upon any of the Propesty or vause or
permit any <condition to exist thereon which would be prohibited by an insurance
requirement, ¢ would invalidate the insurance coveruge required hereunder (o be
maintained by Bertawer on or with respect to any part of the Property pursuant to this
Section 3.3,

Section 3.4, Paymes: 2 Taves, Etc. (u) Borrower shall promptly pay all taxes,
assessments, waler rates, sewst sents, governmental impositions, and other charges,
including without limitation vauli-clirges and license fees for the use of vaults, chutes and
similar arens adjoining the Land, now or hereafter levied or assessed or imposed ugainst the
Property or uny part theteof (the “Taxes™), all ground rents, maintenanee charges and
similar charges, now or hereafter levied or ssessed or imposed against the Property or iiny
part thereof (the “Other Charges™), and aii charges for utility services provided to the
Property as samie become due and payable, Borrcwsr will deliver to Lender, promptly upon
Lender's request, evidence satisfactory to Lender thuy the Taxes, Other Charges and utility
service churges huve been so puid or are not then delinasent, Borrower shall not suffer and
shall promptly cause to be paid and dischurged uny tien or ciarge whatsoever which may be
or become o lien or charge against the Property. To the exieit-sums sufficient to pay all
Tuxes und Other Charges huve been deposited with Lender in acsoidznce with the terms of
this Security Instrument, und provided no Event of Default or eventvitich, with the passuge
of time or notive or bath, would be an Event of Default exists, Lender shall reimburse
Borrower for such Taxes und Other Charges upon receipt of evidence of pavment thereof
sutisfuctory to Lender if the Praperty is subject 1o net Leases requiring tenanis) ihereaf 1o
pay ol Tuxes and Other Charges, or, otherwise, Lender will pay Taxes und Othiei Charges
directly to the tuxing uuthorities upon receipt of invoices therefor,

(b) Borrower, at its own expense, miy contest by approprinte Jegul proceeding,
promptly initinted und conducted in good fuith and with due diligence, the umount or validity
ot application in whole or in part of uny of the Tuxes, provided thut (i) no Event of Defauly
hus oceurred and is continuing under the Note, this Security Instrument or any of the Other
Security Documents, (i) such proceeding shall suspend the callection of te Taxes from
Borrower and from the Property or Borrower shall have paid ali of the Taxes under protest,
(iil) such proceeding shall be permitted under und be conducted in aecordunce with the
provisions of any other instrument to which Borrower is subject and shall not constitute u
default thereunder, (iv) neither the Property nor any part thereof or interest therein wifl be
in dunger of being sold, forfeited, terminuted, canceled or lost, und (v) Borrower shull have
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deposited with Lender edequate reserves for the puyment of the Tuxes, together with all
interest and penalties thereon, unless Borrower has paid all of the Tuxes under protest, or
Borrower shall have furnished the security ns may be required in the proceeding, or as muy
be reasanably requested by Lender to insure the payment of any contested Tuxes, together
with all interest and penalties thereon, taking into considerntion the amount in the Escrow
Fund available for payment of Tuxes,

Section 3.5, Escrow Fund, Borrower shall pay to Lender on the first day of each
calendar month (u) commencing January 1, 1998 (i) one-twelfth of an amount which would
be sufficient to puy the Tuxes payable, or estimated by Lender to be puyable, during the next
ensuing swalve (12) months and (ii) one-twelfth of un amount which would be sufficient to
pay she Insarzace Premiums due for the renewal of the coverage ufforded by the Policies
upon the expiintion thereof and (b} commencing March 1, 1998, an amount adequite to
fund, as reasonab®® determined by Lender, tenant improvement costs and leasing
cominissions nnd related expenses anticipated 1o be incurred during the ensuing twelve (12)
months (the umatints iv°4G) and (b) above shall be called the “Escrow Fund™), Botrower
agrees 1o notify Lender ‘miedintely of any changes ta the amounts, schedules und
instructions for payment of uny Taxes and Insurance Premiums of which it has or obtuins
knowledge und nuthorizes Lender or its agem to obtain the bills for Tuxes and Other
Charges directly from the appropriate raxing uuthority, The Escrow Fund and the payments
of interest or principal or both, puyubicoursuant to the Note shull be added together and
shall be paid us an aggregate sum by Borrewer to Lender, If the umount of the Escrow
Fund paid on account of Tuses and Insurance Premiums shall exceed the amounts due for
Tuxes and Insurance Premiums pursuant to Seciions 3.3 and 3.4 hereof, Lender shal) credit
such excess against future payments to be made otiie Escrow Fund. In allocating such
excess, Lender may deal with the person shown on theaecords of Lender to be the owner of
the Property. 1 the Excrow Fund is not sufficient to pay the-items sex forth in (a) and (b)
above, Borrower shail promptly pay to Lender, upon denind, un amount which Lender
shall reusonably estimate as sufficlent 1o muke up the deficiency, In addition to the
foregoing, upon the payment by any tenunt of the Property of a terminution fee with respect
to its Lease, whether us provided in such Lense or thereafter negotiated by Borrower or its
successor as landlord, such fee shall also be deposited in the Escrow Fund 7iihe purpose of
puying tenant improvement costs in connection with the premises subject to-cug: terminated
lease, All deposits in the Escrow Fund for the purpose of paying tenant improvement costs,
leasing commissions and related costs shall be made uvailable to Borrower for the rurpose
for which such smounts are deposited subject to such reasonuble conditions as Lender may
impose such us, but not limited to, building permits, if required by applicable law,
ordinance, rule or regulution, 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 tenunt improvements, Lender agrees to pay
directly 1o 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 o trust fund and may be commingled with other monies held by
Lender. All amounts deposited in the Escrow Fund shnll bear interest for the benefit of
Borrower ut the money market account rate paid by the depository institwtion at which such
Escrow Fund is held.
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Sectlon 3.0, Condemnation,  Borrower shull promptly give Lender notice of the
acturl or threatened commencement of any condemnution or eminent donwin proceeding and
shall deliver 1o Lender coples of any and all papers served in connection with such
proceedings, Notwithstanding any taking by soy pubdlic or quasi-public authority through
eminent domuin or otherwise (including but not limited to any trunsfer made in lieu of ot in
unticipation of the exercise of such tuking), Borrower shall continue to pay the Debt at the
time und in the manner provided for its puyment in the Note and In this Secarity Instrumen
and the Debt shatl not be reduced untll uny awaed or payment therefor shall huve been
uctually received and applied by Lender, after the deduction of expenses of collection, to the
reduction.or discharge of the Debt.  Lender may apply uny nwurd or payment to the
reduction o dischurge of the Debt whether or not then due and payable. 1 the Propenty is
sold, through foreclosure of otherwise, prior to the receipt by Lender of the award or
puyment, Lengse shall have the right, whether or not u deficiency judgment on the Note (lo
the extent permitiest in the Note or herein) shall bave been soughy, tecovered or denied, to
receive the award of puyment, or q portion thereof sufficient to puy the Debt and uny excess
shall be returned to Reriower,

Section 3.7, Rextoranon sifver CaswaltylCondemnation. Tn the event of o casually or u
tuking by eminent domain, the following provisions shall apply in connection witlhs the
Restotutton (defined below) of the Rieperty:

() 1¥ the Property shatl ve suinaged or destrayed, in whole or in part, by
fire or other casualty, or if the Property or any portion thereof is tiuken by the power
of eminent domain Borrower shall give prompt notice of such dumage or tuking to
Lender und, unless Lender exercises its rigit_under Subsection 3.7(¢) below to
require thin the proveeds of Insurance payabieas o result thereof be applied to the
Debt, shull prompily commence and diligently peoseesie the completion of the repair
and restoration of the Property us nearly s possible 1o ths condition the Property was
in immedintely prior 10 such fire or other cusunlty or taking. with such alterations as
may be approved by Lender (the "Restoration” ),

() The term “Net Proceeds™ for purposes of this Section 3.7 shall mean:
(t) the net umount of all insurance proceeds under (he Policies curricd pursuant 10
Subsections 3.3(a)(i), (v}, (v), (vi), (vil) and (viii} of this Seeurity Insrument as u
result of such dumage or destruction, after deduction of Lender's reusonable.costs and
expenses (including, but not limited to rensonable counse! fees), if any, in coliecting
the same, or (i) the net amount of alt awards und puyments received by Lender with
respect to o tuking referenced in Section 3.6 of this Sccurity Instrument, after
deduction of Lender's reasonuble costs and expenses (including, but not limited to
reusonuble counsel fees), if any, in collecting the same, whichever the case may be, If
(i) the costs of completing the Restoration as reasonably estimated by Borrower shall
be less than or equal to $100,000 (the “Net Praceeds Threshold” ), (i) no Event of
Default shall have occurred and 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, afl applicable zoning
luws, ordinunces, rules and regulations (includine, without limitation, all applicable
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Environmental Laws (defined in Section 12.1): and (iv) (A) in the event that the Net
Proceeds are insurance proceeds, less than twenty-five percent (25%) of the total floor
arca of the Improvements hus been dumaged or destroyed, or rendered unusuble us b
result of such fire or other cusualty; or (B) in the event that the Net Proceeds are
condemnation awards, less than fifteen percent (15%) of the Lund constituting the
Property is taken, such Land that is taken is located along the perimeter or periphery
of the Property, no portion of the Improvements is focated in such Land, no portion
of the purking is located in such Lund and such taking does not materiaily impuir
uccess to the Property, then the Net Proceeds will be disbursed directly to Borrower.

@) If the Net Proceeds are not payuble to Borrower s set forth in
Subsectira 3.7(b) nbove, such Net Proceeds shall be forthwith paid to Lender to be
held by Lender in a segregated account to be made availuble to HBorrower for the
Restoration i aceordance with the provisions of this Subsection 3.7(¢), provided,
however, that in“thie event more thun twenty-five percent (25%) of the totul floor area
of the Improvements fas been dumaged or destroyed, or rendered unusable us o result
of such fire or other vasuulty, or more thun fifteen percent (15%) of the Land
constituting the Property Is tuken, such Land that is taken is not located along the
perimeter or periphery of the Property, u portion of the Improvements is located in
such Land, n portion of the parlipais locnted in such Land or such taking materially
impuirs aceess to the Property, then Lender may elect to upply the Net Proceeds 10 the
Debt hereunder or to muake thery availuble to Borrower for payment or
reimbursenent of Borrower's expenses in‘connection with the Restoration,

The disbursement of Net Proceeds held by Lenderpursuant to Subsection 3.7(¢) 1o be
mude uvallable to Borrower for payment or reimburseiient of Borrower's expenses in
connection with the Restoration, shall be subject to the follovimg conditions:

(i) no Event of Default shull huve occurred wied be continuing under
the Note, this Security Instrnment or uny of the Other Sevurity Documents;

(i) Lender shall, within u reasonable periad of time prior o request
for initiad disbursement, be furnished with an estimate of the cast of the
Restorution uceompanied by an independent architect’s vertification s o such
costy and approprinte plans and specifications for the Restorwtion, such placvi and
specificutions und cost estimites to be subject 1o Lender's uppraval, not 1o be
unrcusonably withheld, conditioned or delayed,

(i) the Net Proceeds, together with any cash or cash equivadent
deposited by Borrower with Lender, ure sufficient to cover the cost of the
Restoration as such costs are certified by the independent architeet;

(ivy  Net Proceeds are less than the then outstanding principal balunce of
the Note;
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(v) Lender shall be satisfied that uny operating deficits, including all
scheduled puyments of principal and interest under the Note which will be
incurred with respect to the Property us o result of the occurrence of any such
fire or other casualty or tking, 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 o level
sufficient to cover all carrying costs and operating expenses of the Property,
including, without limitation, debt service on the Note and ull required
replacement reserves, reserves for tenant improvements and leasing
carmissions;

{(vii)>~ the Restorntion can reasonably be completed on or before the
carliest 10/0zcur of (A) six (6) months prior to the Mawrity Date (as defined in
the Note), (B} the eurliest date required for such completion under the terms of
any Mujor Leasss (defined below) und (C) such time as may be requirzed under
applicable zoning law, ordinance, rule or regulution in order 1o repair und
restore the Property ta ws nearly as possible the condition it was in immediately
prior to such fire or oth¢rcpsualty or to such taking, us upplicable; and

(viii) the Property und ‘the use thereof ufter the Restoration will be in
compliunce with, and permitted Gnser, all upplicable zoning laws, ordininces,
rules and regulations (including, ~withour limitation, all applicable

.

Environmental Laws (defined in Section V2.1),

(@)  The Net Proceeds held by Lender until(disbursed in necordance with the
provisions of this Section 3,7 shull constitute additionsi-security for the Obligations.
The Net Procesds other than the Net Proceeds paid wider the Policy described in
Subsection 3.3(u)(iv) shall be disbursed by Lender to, or us'cirected by, Borrower, in
an amount equal to the costs actually incurred from time to tinie tor work in place 43
part of the Restoration less customary retainage from time lo time duting the course
of the Restoration, nat more frequently thun once per month, upon recsips of evidence
satisfactory to Lender that (A) all materials installed and work und labar performed
in connection with the Restoration huve been paid for in full, und (B) theré =xist no
notices uf pendency, stop orders, mechanic’s or materinlman’s liens or notices of
intention to file same, or any other liens or encumbrances of wny nuture whatsoever on
the Property arising out of the Restoration which have not either been fully bonded
und discharged of record or in the alternptive fully insured to the sutisfaction 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 loan evidenced by the Note, 10 puy other
expenses incurred by Borrower in connection with the ownership and operation of the
Property, und the remuinder thereof, to, or us directed by, Borrower 10 puy for the
cost of the Restoration in nceordaunee with this Section 3.7(d). Final payment shull be
made after submission to Lender of all licenses, permits, certificates of oceupuney and
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other required approvals of governmentsl wuthorization having jurisdiction and
Causunlty Consultant's certification that the Restoration hus been substantially
completed.

(¢)  Lender shall huve the use of the plans and specifications und all permits,
licenses and npprovals required or obtained in connection with the Restoration, The
identity of the contractors, subcontructors and muaterisimen engaged in the
Restoration, us well as the contracts under which they have been engaged, shall be
subject to prior review and acceptance by Lender and an independent consulting
eegivcer selected by Lender (the “Casuelty Consultant™), such acceptance not to be
unressenably withheld, conditioned or delayed. Al costs and expenses incurred by
Lender-in connection with muking the Net Proceeds available for the Restoration
including, whhout limitation, reasonuble counsel fees and disbursements and the
Casualty Conzalant’s fees, shull be pnid by Borrower,

(fy  [Fat any tmea the Net Proceeds or the undisbursed balance thereof shall
not, in the reasonable apinizn of Lender, be sufficient to pay in full the bulance of the
costs which are estimated by the Casualty Consultant 1o be incurred in connection with
the completion of the Restoration, and such Net Proceeds are paid to Borrower
pursuant to Section 3.7(¢), Borvewér shall deposit the deficiency (the "Ner Proceeds
Deficiency”) with Lender before any further disbursement of the Net Proceeds shal)
be made. The Net Progeeds Deficiency denosited with Lender shall be held by Lender
and shall be disbursed for costs actually insvired in connection with the Restoration on
the same conditions applicable to the disburszinent of the Net Proceeds, and until so
disbursed pursuant to this Section 3.7 shall ‘constitute additional security for the
Obligutions.
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(g)  Except upon the occurrence and continuance of an Event of Defuult,
Borrower shall settde any insurance clsims. Lender shall hive the right to participate
in and reasonably upprove uny such settlement. Borrower diereby irrevocably
empowers Lender, in the name of Borrower as its true and lawtur apromey-in-fact, to
file und prosecute such claim and to collect and to make receipt for uny.svzh payment;
provided, however, that Lender agrees not to exercise its rights as sitarney-in-fuct
unless or until un Event of Defuult shall have oceurred and be continuing, (1t the Net
Proveeds are received by Borrower, such Net Proceeds shall, until the compleiion of
the related work, be held in trust for Lender und shall be segregated from other funds
of Borrawer to be used to pay for the cost of the Restoration in accordance with the
terms hereof,
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(h)  The excess, if any, of the Net Proceeds und the remaining balance, if any,
of the Net Proceeds Deficiency deposited with Lender afier the Cusualty Consultant
centifies to Lender that the Restoration has been substantially completed in accordance
with the pravisions 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, centificates of occupuncy and other
required approvals of governmental uuthorities havine jurisdiction have been issued,
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shall be remitted by Lender to Borrower, provided no Event of Defuult shall have
oceurred und shall be continuing under the Note, this Security Instrument or any of
the Other Security Doguments,

(1) Al Net Proceeds not (i) made available for the Restormtion or
(i) required 10 be returned to Borrower us excess Net Proceeds pursuant to
Subsection 3.7¢h) shall be retained und applied by Lender towurd the payment of the
Debt whethier or not then due und puyable in such order, priority and proportions us
Lender in its discretion shall deem proper or, ut the discretion of Lender, the sume
shatl B pald, cither in whole or in purt, to Borrower, 1f Lender shall receive und
retain tyat Proceeds, the lien of this Security Instrument shull be reduced only by the
amount reveived and retuined by Lender and setually npplied by Lender in reduction
of the Deb,

Section 3.8, Lecses and Rents, () Borrower may enter into u proposed Lense
(Including the renewal & extension of an Existing Leuse (@ “Renewal Lease™)) without the
prior written consent of Leaser, provided such proposed Leuse or Renewnl Lense
(i) provides for rental rates and tzimy comparable to existing locnl market rutes und terms
(taking into account the type und yuplity of the tenunt) as of the dute such Leuse is executed
by Borrower (untess, in the case of w-#enewal Lense, the rent payable during such renewul,
or u formulu or other method to computessch rent, is provided for in the original Lease),
(ii) is an arms-length transaction with u bone tice, independent third purty tenunt, (iii) does
not have a materlally adverse effect on the valie of the Property taken us a whole, (iv) is
subject und subordinate to the Securlty Instrumercand the lessee thereunder ugrees to attorn
to Lender, (v)is not a Mujor Lease (us herelaofer defined), (vi) expressly and
unconditionully requires the tenant to comply with ailEavironmental Laws (as hereinafter
defined) and (vii) is written on the standard form ot lesse approved by Lender, such
approval not to be unreasonably withheld, conditioned or deirged. Al proposed Leases
which do not satisty the requirements sets forth in this Subseetion 3.8(a) shall be subject to
the prior upproval of Lender and its counsel, ut Borrower's expense, <uch upprovul not 1o be
unreasonably withheld, conditioned or delayed, Borrower shall promptiy deliver to Lender
capies of all Leases which are entered into pursuunt to this Subscctivi together with

Borrower's certitication that it hus satisfied ol of the conditions of this Subsectiea,

(b) Borrower (i) shall observe und perform all the obligations imposed.usan the
lessor under the Leuses and shull not do or permit to be done anything to impuir the value of
any of the Leuses as sccurity for the Debu; (ii) shall prompily send copies to Lender of all
notices of clefuult which Borrower shall send or receive under Leases of 3,000 or more
rentable square feet; (i) shall enforce »ll of the material terms, cavenunts und conditions
contained in the Leuses upon the purt of the tenunt thereunder to be observed or performed;
(iv) shall not collect uny of the Rents more than one (1) month in udvance (except security
deposits shall not be deemed Rents collected in advance); (v) shall not execule uny other
assignment of the lessor's interest in uny of the Leases or the Rents; and (vi) shall not
consent 1o any assignment of or subletting under uny Leases not in accordance with their
terms, without the prior written consent of Lender, if and to the extent the consent of
Borrower as lundlord is required in connection therewith,
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(¢} Borrower may, without the consent of Lender, amend, modify or wiive the
provisions of any Lease or terminate, reduce rents under, aceept a surrender of spave under,
or shorten the wrm of, any Lease (including any gunranty, letter of credii 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 spuce or shortening of term, the plunned
alternative use of the affected space) does not huve 4 materiallv adverse effect on the value of
the Property taken as a whole, and provided thm such Lease, ay amended, modified or
waived, is otherwise in complinnce with the requirements of this Security Instrument and
uny subordinate ugreement binding upon Lender with respect to such Lense, A termination
of u Leusesvith u tenunt who is in default beyond applicable notice and grace periods shall
not be considered an uction which has a materiatly adverse effect on the value of the
Property taken us a whole.  Any amendment, modification, waiver, termination, rent
reduction, spucz surrender or term shortening which does not satisfy the requirements set
forth in this Subsection shall be subject to the prior approval of Lender and its counsel, at
Borrower's expense. @urrower shall promptly deliver to Lender copies of amendments,
modifications and waivers which ure enmered into pursuant to this Subsection together with
Borrower's certification thai-dt bay satisfied all of the conditions of this Subsection,

() Notwithstanding anywsing contained herein to the contrary, Borrower shall not,
without the prior written consent of ender, enter imto, renew, extend, amend, modify,
waive any provisions of, terminate, reducstents under, aceept o surrender of space under,
or shorten the term of, any Major Leuse, The term "Mujor Lease” shall mean o Leuse of
5,000 or more rentable square feet,

Section 3.9, Maintenance and Use of Properiy, Porrower shull cause the Property to
be maintuined in o good and sufe condition and repuir. “Thae Improvements and the Personal
Property shall not be removed, demolished or "materially altered” (except for normal
replucement of the Personul Property) without the conseni-of Lender,  As used herein,
“materinlly aher” shall meun any aiteration which would affect tae vieuctural components of
the Improvements, the urchitectural integrity of the Improvements, recacs the gross leasable
aren of the Building or cost more thun five pereent (5%) of the vulue of the Tmprovements.
Borrower shall not initinte, join in, acquiesce in, or consent 1o any ¢hangs i any private
restrictive covenunt, zoning law or other publiv or private restriction, Hmitiip o defining
the uses which muy be made of the Property or uny purt thereof. 1 under upplicelts zoning
provisions the use of all or uny portion of the Property is ot shall became u noncoifarning
use, Borrower will not chuse or permit the nonconforming use to be discontinued or the
nonconforming Improvement to be ubandoned without the express written consent of
Lender.

Section 3,00, Waste. Borrower shall not commit or suffer uny waste of the Property
or muke uny chunge in the use of the Property which witl in uny way materislly inerense the
risk of fire or other hazard arising out of the operation of the Property, or tike any action
that might invalidate or give cause for cancellation of any Policy, or do or permit to be done
thereon anything that mny in uny way impuir the value of the Property or the security of this
Security Instrument.  Borrower will not, without the prior written consent of Lender,
perit any drilling or explorution for or extraction, removal, or production of uny minerals
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from the surface or the subsurface of the Land, regardiess of the depth thereof or the
method of mining or extraction thereof.

Section 3.11.  Compliunce with Laws, (a) Borrower shall promptly comply with all
existing and future federal, state and local laws, orders, ordinances, gavernmental rules and
regulations or court orders nffecting the Property, or the use thercof ("Applicable Laws™).

(b) Notwithstunding any provisions set forth herein or in uny document regarding
Lender's approval of ulterations of the Property, Borrower shall not alter the Property in
any mannedwhich would materially increase Borrower's responsibilities for compliance
with Applicatle Laws without the prior written approval of Lender, Lender's approval of
the plans, specifications, or working drawings for alterations of the Property shull create no
responsibility oz lixhility on behalf of Lender for their completeness, design, sufficiency or
their compliance witii Applicable Laws, The foregoing shall apply to tenant improvements
constructed by Borrowsr or by any of its tenants, Lender may condition any such approval
upon receipt of a ceriiticate_ of compliance with Applicuble Laws from an independent
architect, engineer, or other perion acceptable to Lender at Borrower's cost.
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(¢} Borrower shull give promipt notice to Lender of the receipt by Borrower of any
notice related to a violation of any Applicuble Laws und of the conunencement of any
proceedings which relate to compliance witiv Applicable Laws.
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(d)  After prior written notice to Lender, Borrower, ot its own expense, miy contest
by appropriate legal proceeding, promptly initiated-and conducted in good faith und with due
diligence, the Applicable Laws affecting the Property, srovided that (i) no Event of Default
has oceurred und is continuing under the Note, this Security Instrument or any of the Other
Security Documents; (i) such proceeding shull be permittzg under and be conducted in
accordance with the provisions of any other instrument to whicli Borrower or the Property
i5 subject and shall not constitute a default thereunder; (iti) neittier the Property, any part
thereof or interest therein, any of the tenants or occupants thereof, ar Borrower shall be
affectedd in any material adverse way as o result of such proceeding, {iv) Nencompliance with
the Applicuble Laws shull not impose civil or criminal liability on Borrowed oy Lender; und
(v) Borrower shall huve furnished to Lender ull other items reasonably-tzouested by
Lender, provided, however, that Borrower shall not be required to incur materie! out-of-
pocket expenses in furnishing such other items,

.
&
!\:
i
.
i
5t

A

T e

A T
T T

R Tl e e = S G
ey oy
e

I i AN R e e

For, T T

=

T
i

o
e

Section 3.12.  Books and Records. (a) Borrower and any Guarantors (defined in
Subsection 10.1(e)) und Indemnitor(s) (defined in Section 13.4), if any, shall keep udequute
books and records of aceount in necordance with generully accepied accounting principles
(“GAAP™), und otherwise in uccordance with such other methods as Borrower currently
malntains such books and records, consistently applied and furnish to Lender:
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(i)  quarterly certified rent rolls signed and duted by Borrower, detuiling the
names of all tennnts of the Improvements, the portion of lmprovements oceupied by
each tenant, the base rent and uny other churges puyable under each Lease and the
term of euch Leuse, including the expiration dute, the extent to which any tenant s in
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default under any Leuse, and any other inforiation as is castomarily contained in rem
rolls for similur propertics, within twenty (20) days fter the end of cach citlendar
month;

iy quarterly operating staements of the Property, prepared and certified by
Borrower, detailing the revenues received, the expenses incurred, deviations fram
budgsted amounts, and the net operating income before and after debt service
(principat and interest) und major capitul improvements for thun guarter and
contuining appropriate year to date information, within thirty (30) duys ufter the end
of zach fisend (uarten;

(1)~ unnual operating stutements of the Property and of the Property together
with the/Qttier Collaterad Properties on u consolidated busis detiling the total revenues
received, towal ¢xnenses tncurred, tot) cost of ull copital improventents, devintions
from budgeted armounts, total debt servive and totu) cash flow, 1o be prepared and
certified by Borrower, or if required by Lender, with respect to the Property, audited
annual operating statemients as described hereinabove prepared und certified by an
independent certified public ascountant reasonably aceeptuble 10 Lender, within sixty
(60) duys after the close of euch fiscal year of Borrower,

(v} an annual balance shest and profit und Joss stwement of Borrower, uny
Guarantors and any Indemnitor(s), prepared and certified by the respective Borrower,
Guarantors and/or Indemnitor(s), or df 'required by Lender, audited finuncial
statements prepared by an independent cerified public accountant acveptable to
Lender, within sixty (60) days after the close of each fiscal year of Borrower,
Guurantors and Indemnitor(s), s the case may be:ad

(v) an annual operating budget presented on a mnthly basis consistent with
the annual operating statement described abave for the Propcrty, including cash flow
projections for the upcoming year, and all proposed cupitai replacements and
improvements at least fificen (15) days prior to the sturt of each fiseal year,

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

(i) a property munagement report for the Property, showing the number of
inquiries made and/or rental applications received from tenants or praspective tenants
and deposits received from tenunts, in reasonable detuil and certified by Borrower (or
an officer, general partner, member or principul of Borrower if Borrower is not an
individual) under penalty of perjury to be true snd complete, but no more frequemly
thun quarterly; and

(i) an accounting of all security deposits held in connection with any Lease of
any part of the Property, including the name and identification number of the accounts
in which such security deposits ure held, the nume and uddress of the financial
institutions in which such security deposits are held and the pume of the person to
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contuct at such financin) institution, along with any wuthorily or release nevessury for
Lender to obtain information regurding such uccounts direetly from such finuncial
institutions,

{¢) Borrower, uny Guarantor unct uny indemnitor shall furnish Lender with such
other udditlonal finuncial or management Information us they currently maintain Gineluding
State and Federal wa returns) or as may, from time to time, be reasonably required by
Lender in form und substance sutisfuctory to Lender provided such parties do not incur
materinl out-of-pocket expenses in order to provide such informution.

(@) _Baorrower, any Guarantor und any Indemnitor shall furnish to Lender and it
agents conveiea? fuvilities for the exumination and wudit of any such books and records.

Section 3,13, 2ayment for Labor and Materials. Borrower will promptly puy when
cue atl bills anct costs far labor, materinds, und specifically fubricated muterials incurred in
connection with the Property-and never permit to exist in respect of the Property or any purnt
thereof any lien or securiiy fnterest, even though inferior to the liens und the security
interests hereof, and in uny evéntinever permit to be created or exist in respect of the
Property or any part thereol any orier or additional lien or security interest other thun the
Hens or security interests hereof, excepr for the Permitted Exeeptions (defined below),
pravided, however, Borrower shull have the right to contest any mechanic's or
muterialman's lien provided thit such contedt isipursued diligently, such lien is bonded over
in u reasonuble und customary fashion and tive Property is not in jeopurdy of sule or other
enforcement of such Jien to the detriment of the Tiinof this Security {nstrument,

Section 3,04, Performance of Other Agreenivnts. Borrower shull observe and
perform ench und every term to be observed or performed by Borrower pursuant to the
terms of any agreement or recorded instrument affecting or-pertaining to the Property, or
given by Horrewer to Lender for the purpose of further securiag nn obligation seeured
hereby and any amendments, modifications or chunges therelo,

Section 315, Change of Name, ldentity o1 Structure. Except as iy be permitied
under Article § hereof, Borrower will not chunge Borrower's name, identisy Gocluding its
tradle nume or names) or, if not un individual, Borrower's corporate, partnershin-or other
structure without notifying the Lender of such change in writing at least thirty {26 days
prior to the cffective dute of such chunge und, in the case of u chunge in Borower's

structure, without first obtaining the prior written consent of the Lender,

Section 3.16.  Existence. Borrower will continuously muintain (a) ils existence and
shall not dissolve or permit its dissolution, (b) its rights to do business in the state where the
Property is located and (¢) its frunchises and trade names, if any.

Section 3.17.  Management Agreement. Borrower ugrees that it shall not agree to any
amendment of the current munagement agreement for the Property or enter into a new
manugement agreement for the Property withoul the prior written consent of Lender,
Borrower shall pay ull fees and expenses incurred by Lender in reviewing any such
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amendment or new manugement agreement and shall promptly deliver to Lender copies
thereof which are entered into,

Section 3,18, Unsecured Indebredness.  Borrower shall incur no unsecured
indebtedness except ordinary and customary trade debt und liability under equipment leases.

Section 3.19.  Special Escrow. In the event Third-Party Reports (as defined in the
Note) include matters not fully satisfucrory to Lender, such as, but not limited to deferred
maintenance, repairs, or environmental remediation, commencing January 1, 1998,
Borrowerchill make monthly escrow deposits sufficient to pay one hundred percent (100%)
of the costs of any such work for which Borrower has furnished to Lender guaranteed
maximum costeontracts or, to the extent such contricts are not availuble, one hundred
twenty-five peicent(125%) of the estimated vost, as determined by Landlord in its sole
judgment, of addressizg<uch unsatisfuctory matters, all pursuant to the timetuble included in
the Compliance Prograin (s defined in the Note). Without limitation of the foregoing, such
monthly deposits shall be paeguute to fund the completion of any repairs, miintenance or
remedintion immediately if required to cure o violation of any federal, state or local luw,
ordinance, rule or regulution, Lender will endeavor to inform Borrower no later thun
December | of the amount of the esciow puyments to be required under this Section 3,19
on Junuary I, 1998 and February 1, [9U8; however, any delay in informing Borrower of
such required escrow puyments shull wor affect Borrower's duty to muke such deposits
hereunder.  In the event additional infonnation regurding such unsutistuctory matters
renders the sums on deposit insufficient, In Lender's sole judgment, Borrower shall increase
its excrow deposit 1o such amount as is sufficient (o pay one hundred percent (100%) of the
cost of such work or one hundred and twenty-five percedt (125%) of the estimated cost, a8
determined above, In addition to the foregoing, on or beisie the Initiul Term Maturity Dute
(ns defined in the Note), und us n condition to Borrower's 7ight to extend the Initial Term
Maturity Date, nli costs of uddressing the unsatisfuctory muatters deseribed ubove, determined
as set forth nbove, must be deposited us set forth herein, - AL deposits under this
Section 3.19 shall be held in mutunlly accepable low risk investmenis witl interest thereon
acerving for Borrower's uccount and shall be made avuiluble to Borrawse for the purposes
for which such amounts ure deposited subject to such reasonuble conditions as Lender muy
impose such as, but not limited to, building permits, if required by uppacable Taw,
ordinance, rule or regulution,
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ARTICLE 4
SPECIAL COVENANTS

Borrower covenunts and agrees that:
Section 4.1, Property Use, "The Property shall be used only for uses permitied under

applicuble laws, ordinances, rules und regulitions and restrictive covenants of record, und
for no other use, withow the prior written consent of Lender,
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Section 4.2, Single Purpose Entity. It has not and shall not:

(0} engage in any business or activity other than the ownership, operation and
maintenance of the Property and activities incidental thereto;

(b) acquire or own any material ussets other than (i) the Property und
(i1) such incidental Personul Property us may be necessary for the aperution of the
Property;

{¢) merge into or consolidate with any person or entity or dissolve, terminate
or liquidate in whole or in part, transfer or otherwise dispose of all or substantially all
of its assezsor change its legal structure, without in euch case Lender’s consent;

(d) Taitiopreserve its existence as an eatity duly orgunized, validly existing
and in good standing (if applicuble) under the laws of the jurisdiction of its
organization or formsiion, and qualification to do business in the stale where the
Property is located, ii spplicable, or without the prior written consent of Lender,
amend, modify, terminat: ot fail to comply with the provisions of Borrower’s
Partnership Agreement, Aracles or Certificate of Incorporation, Articles of
Organization or similar organizaione! documents, as the case may be;

(e) own any subsidiary or niake uny investment in, any person or entity
without the consent of Lender;

() commingle its assets with the assers of any of its members, general
partners, affilintes, principals or of any other persoa-ar entity,

(g) incur any debt, secured or unsecured, divect-or contingent (including
guarunteeing any obligation), other than the Debt, except (o7 trade payables in the
ordinary course of its business of owning and operating the #roperty, provided that
such debt is not evidenced by a note and is paid when due;

() become insolvent and fuil to pay its debis and Habilities frooy e assets as
the same shull become due;

(i)  fail to maintain its records, books of uccount and bunk accounts separite
and upart from those of the members, purtners, principals and uffiliates of Borrower,
the uffilintes of & member, partner or principal of Borrawer, and any other person or
entity,

() enter into any contract or agreement with any member, general partner,
principal or affiliate of Borrower, any Guarantor or Indemnitor, or uny member,
general purtner, principal or affiliate thereof, except upon terms and conditions thit
are intrinsically fair und substantinlly similar to those that would be availuble on an
arms-length basis with third parties other thun any member, general partner, principal
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or offiliate of Borrower, any Guuruntor or Indemnitor, or tny member, genera)
partner, principal or affiliate thereof;

(k) seek the dissolution or winding up in whole, or in part, of Borrower;
() hold itself out to be responsible for the debts of another person,

(m)  make any Touns or advances to any third party, inciuding any member,
general partner, principal or affilinte of Borrower, or any member, general partner,
priecipal or affilinte thereof,

() foil to file its own tax retuens;

(0) fuileither 10 hold itself out to the public ns o legal entily separate and
distinet from any other emtity or person or to conduet its business solely in its own
name in order not (i).te mislead others as to the identity with which such other party
is tranancting business, or (i) to suggest that Borrower is responsible for the debts of
any third puarty (including any member, genera! partner, principul or affiline of
Borrower, or any member, geagral partner, principal or affilinte thereaf);

(P fuil to maintain adegance capital for the norma! obligutions reasonably
foresecable in o business of its size andicharacter and in light of its contempluted
business operations,

() Ffile or consent to the filing of ‘say petition, either voluntury or
involuntary, to take advantage of any applicuble golvency, bunkruptey, liguidation or
reorganization statute, or muke an assignment for the benofit of creditors;

{r) hold itself out us or be considered as u depaitneat.or division of (i) uny
genern! partner, principal, member or uffiliate of Borrowed (i) uny of u general
partner, principal or member of Borrower, or (iii) any ather person or enlity; or

(s) fail at uny time to have at least one independent director-ipat is not and
hus not been for at least five (5) years a director, officer, employee, truge creditor or
shareholder (or spouse, parent, sibling or child of the foregoing) of (i) Ecirower,
(iiy any general portner, principal, member or uffilinte of Borrower, or (iii) any
affilinte of any general purtner, principal or member of Borrower.

ARTICLE §
REPRESENTATIONS AND WARRANTIES

Borrower represents and warrants to Lender that:
Section 5.1, Warranty of Title. Borrower has good title to the Property und has the

right to mortgage, grani, bargain, sell, pledge, assign, warrant, transfer and convey the same
and that Borrower possesses an unencumbered fee simnle ahsolute estate in the Land and the
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Improvements and thut it owns the Property free and clear of all liens, encumbrances and
charges whatsoever except for those exceptions shown in the title insurance policy insuring
the lien of this Seeurity Instrument (the "Permitted Exceptions™), Borrower shall forever
warrant, defend and preserve the title und the validity and priority of the lien of this
Security Instrument and shall forever warrunt and defend the sume to Lender against the
claims of all persons whomsoever,

Jection 5.2, Legal Status and Authority,  Borrower (u) is duly orgunized, validly
existing and in good standing under the luws of its state of orgunization or incorporation;
(b is dulv qualified to transact business and is in good standing in the state where the
Property rocuted; and (¢) has all necessary upprovaly, governmental und otherwise, and
full power v authority to own, opernte und lease the Property.  Borrower (und he
undersigned rezeeientative of Borrower, if any) has full power, authority und legn right 1o
excente this Security. Instrument, and to mortgage, grant, bargain, sell, pledge, assign,
warrant, transfer and convey the Property pursuant 1o the teems hereof und to keep und
observe &l of the terniof this Security Instrument on Borrower’s pun to be performed,

Section 5.4, Validiey of Eovuments. (1) The executlon, delivery und performunee of
the Note, this Security Instrument aad the Other Security Documents wnd the borrowing
evidenced by the Note (i) are withii ihs power and authority of Borrower; (1) huve been
nuthorized by ull requisite organizationzi-avtion; (i) huve received all necessary approvals
amd consents, corporute, governmental or otherwises (iv) will not violute, conflict with,
result in a breach of or constitute (with notive oy lapse of time, or both) » material defuult
under any provision of law, any order or judgmerit af any court or governmental authority,
the articles of incorporation, by-laws, purtneranip. or trust ugreement, articles of
orgunization, operating ugreement, or other governing Instrument of Borrower, or uny
indenture, ugreement or ather instrument to which Borroweris u party or by which it or
nny of its ussets or the Property {3 or may be bound or affeerad: (v) will not result in the
creation or imposition of any lien, charge or encumbrinee whatsovver upon any of its assels,
except the lien and security interest creted herebys and (vijwitl not require any
tuthorization or license from, or any filing with, uny govermenta! or cther body (except
for the recordution of this Instrument In upproprine lund records in the Stute where the
Property is tocuted and except for Uniform Commercind Code filings reluting 1 the seeurity
interest created hereby): und () the Note, this Sccurity Instrument and the Giver-Security
Documents constitute the legal, valid und binding obligutions of Borrower,

Section 5.4, Litigation. There is no uction, suit or proceeding, judiciul, udministra-
tive or otherwise (including any condemnation or similar proceeding), pending or, to the
best of Barrower's knowledge, threntened or contemplated ngainst Borrower, u Guarantor,
it wny, un Indemnitor, if uny, or agninst or affecting the Property that (a) hus not been
disclosed to Lender by Borrower in writing, and has or may have o material adverse affevt
on the Property or Borrower's, any Guurantor's or any Indemnitor's ability vo perform its
obligutions under the Note, this Security Instrument or the Other Security Documents, or
(b) is not udequately covered by insurance, euch us determined by Lender in its reasonable
discretion,
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Section 5.5, Status of Property. (a) To the best of its knowledge, Borrower hus
obtained all necessary certificates, licenses and other approvals, governmental and otherwise,
necessary for the operation of the Property and the conduct of its business and all required
zoning, building code, land use, environmenial and other similar permits or approvals, ail of
which are in tull force and effect as of the date hereof and not subject 1o revocation,
suspenston, forfeiture or modification.

(b) To the best knowledge of Borrower, the Property and the present and
contemplated use and occupancy thereof are in materinl compliance with all applicable
zoning ordinances, building codes, land use laws, Environmental Laws and other similar
laws.

(c)  Tie Froperty is served by all utilities required for the current or contemplated
use thercof, All uility service is provided by public utilities and the Property has aceepted
or is equipped o accept yuch utility service.

(d)  To the best kiovdzdge of Borrower, all public roads and streets necessary for
service of and access to the Propaiiy for the current or contempluted use thereof have been
completed and are physically analegally open for use by the public.

(&)  To the best knowledge of Bumrower, the Property is served by public water and
sewer systems,

(D) The Propedty is free from damage cuvsed by lire or other casualty,

(@) All costs and expenses of any and wil laber, muterials, supplies and equipment
used in the construction of the Improvements have been puid in full except for those
incurred in connection with tenunt improvemients which wili-bepaid in the ordinnry course
of business.

(h)  Borrower has paid in full for, and is the owner of, wll furnizhings, fixtures and
cquipment (other than tenumts’ property) used in connection with the gperation of the
Property, free and clear of any and sl security interests, liens or encumbraices, sxcept the
lien and security interest created hereby.

(i} To the best knowledge of Borrower, all liquid and solid waste disposal, septic
and sewer systems located on the Property ure in o good and safe condition und repaie and in
complinnce with afl Applicable Laws.

(j)  No portion of the Improvements is located in an arew identified by the Secretary
of Housing and Urban Development or aay successor thereto as an ared hiving special flood
hazards pursuant 1o the Flood Insurance Acts or, if any portion of the Improvements is
loeated within such ares, Borrower has obtwined and will mnintain the imsurance preseribed
in Section 3.3{aw)(vi) hereo!,
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(k)  All the Improvements lie within the boundaries of the Property,

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

Section 5.7. Separate Tax Lot. The Property is assessed for real estate tax purposes
as one or more wholly independent tux lot or lots, separate from any adjoining land or
improvements not constituting a part of such lot or lots, and no other land or improvements
is assesser und taxed together with the Property or any portion thereof.

SR S e R S~ SRR, R e

Section 5.5, Leases. (a) Borrower is the sole owner of the entire lessor's interest in
the Leases; (b)the Leases are valid and enforceable and in full force and effect; (c) all of
the Leases are arms-iznioth agreements; (d) except as disclosed in the rent roll or Leases or
abstracts of Lenses fuinished by or on behalf of Borrower (the “Lease Abstracts") for the
Property previously deliversu to and approved by Lender, no party under any Lease is in
default; (e) except as disclosecin the rent roll or Leases or Lease Abstracts for the Property
previously delivered to and apprcved by Lender, all Rents due have been paid in full; (f) the
terms of all alterations, modifications and amendments to the Lease are reflected in the
Leases delivered to and approved by iLeider; (g) none of the Rents reserved in the Leases
have been assigned or otherwise pledgea or hvoothecated; (h) none of the Rents bave been
collected for more than one (1) month in advance (except a security deposit shall not be
deemed rent collected in advance); (i) except as(disclosed in the rent roll or Leases or Lease
Abstracts for the Property previously delivered to.urd approved by Lender, the premises
demised under the Leases have been completed and tie tenants under the Leases have
accepted the same and have taken possession of the same i a rent-paying basis; (j) except as
disclosed in the rent roll or Leases or Lease Abstracts for the Pronerty previously delivered
to and approved by Lender, there exist no offsets or defenses tc*ic payment of any portion
of the Rents; (k) Borrower has received no notice from any tenant-ciailenging the validity
or enforceability of any Lease; (1) there are no agreements with the tenants under the Leases
other than expressly set forth in each Lease; (m) the Leases are valid und-£nforceable against
Borrower and the tenatits set forth therein; (n) except as disclosed in the reit 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 oth:r similar
provision; (o) no person or entity 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 Securily Instrument, cither pursuant to its terms
or a recorduble subordination agreement; (q) except as disclosed in the Lease Abstracts, no
Lease has the benefit of a non-disturbance agreement that would be considered unacceptable
to prudent institutional lenders; (r) all security deposits relating to the Leases reflected on
the certified rent rofl delivered to Lender have been collected by Borrower; and (s) except
as disclosed in the rent roll or Leases or Lease Abstracts for the Property previously
delivered to and upproved by Lender, no brokerage commissions or finders fees are due and
payable regarding any Lease.
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Section 5.9, Financiul Conditlon,  (2) (1) Borrower is solvent, and no bankruptey,
reorganizution, insolvency or similar proceeding under uny state or feceral luw with respect
to Borrower has been initinted, and (1) Borrower hus received reusonubly equivalent value
for the granting of this Security Instrument,

(by  No petition in bunkruptey hos ever been filed by or against Borrower, uny
Guarantor, uny Indemnitor or any related entity, or uny principal, general partner or
member thercol, in the last seven (7) years, and neither Borrower, any Guarantor, any
Indemnitor nor any reluted entity, or any principal, general purtner or member thereof, in
the last seven (7) years bas ever made nny nssignment for the benefit of creditors or taken
ndvantage of any insolvency act or any uct for the benefit of debtors.

Section 5.1 Lusiness Purposes, The loan evidenced by the Note secured by the
Sccurity Interest andt Mia Other Security Documents (the "Loaen™) is solely for the business
purpase of Borrower, i is not for personal, family, household, or agricultural purposes,

Section 3.11.  Taxes. ~porrower, any Guarantor and any Endemnitor have filed all
federal, state, county, municipal) and city income and other tx returns reguired 1o have
been filed by them and have puic il saxes and reluted linbilities which have become due
pursuant to such returns o1 pursvani fo-uny assessments received by them.  Neither
Borrower, any Guarantor nor any Indennitor knows of any basis for uny additionnl
assessment in respect of uny such taxes and related lubilities for prior years,

Seetion 5,12, Muailing Address.  Borrowe s mailing uddress, as set forth in the
opening paragraph hereof or as chunged in accordunes »ith the provisions hereof, is true
and correct,

Section 5,13, No Change in Facts or Circumstances. All information heretofore
submitted to Lender and all finuncing statements, rent rolls, repoits; certificates wid other
documents submitted in connection with the Loan or in satisfaction oy vhe terms thereof, are
accurute, complete and correct in all material respects. There has been ne adverse change in
any condition, fact, circumstance or event thut would make any such infornzation materially
inaccurate, incomplete or otherwise mislending,

Section 5,14, Disclosure. Borrower has disclosed to Lender all material facus pad has
not failed to disclose any material fact that could cause any representation or warranty made
herein to be materiatly misleading,

Section 515, Third Party Representations. Each of the representations and the
warranties made by any Guaruntor und Indemnitor herein or in any Other Security
Document(s}) is true and correct in all material respects,

Section 5.16.  Illegal Activity. No portion of the Property has been or will be
purchased, improved, equipped or furnished with proveeds of any illegal activity and to the
best of Borrower’s knowledge, there are no illegn! activities or activities relating to
controlled substance ot the Property.
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ARTICLE 6
OBLIGATIONS AND RELIANCES

Section 6.1, Relationship of Borvower and Lender,  The relutionship between
Borrower und Lender iy solely that of debtor und creditor, und Lender hus no fiducinry or
other speciul relationship with Borrower, and no term or candition of any of the Note, this
Security Instrument and the Other Security Documents shall be construed so o8 ta deem the
relationship between Borrower and Lender to be other than that of debtor und creditor,

Section 6.2, No Relianee on Lender. 'The members, general partners, pringipals and
(if Borrower4s u trust) beneficial owners of Borrower are experienced in the ownership and
operation of Oroperties similur to the Property, and Borrower und Lender ure relying solely
upon such expzetiseand business plun in connection with the ownership and operation of the
Property, Borrowsi4s_not relying on Lender's expuitise, business ucumen or wlvive in
connection with the Pronerty,

Section 6.3, No o Leader Obligations,  Notwithstanding the provisions of
Subsections 11D and (1) or Szction 1.2, Leader is not undertaking the pesformance of
(i) uny obligations uncler the Lenseyior (i) any obligations with respevt to such ugreements,
contenets, certificates. instruments, fronchises, permits, trudemarks, licenses and other
documents, By acvepting or approving unything required to be observed, performed or
fulfilled or 10 be given 1 Lender pursuant ta this Securlty lnsteument, the Note or the Other
Security Document, including, without limisation, uny officer's certificate, bulunee sheet,
stmement of profit und loss or other financial swiement, survey, appraisal, or insurance
policy, Lender shull not be deemed to have waimiatzd, consented to, or affirmed the
sufficiency, the legality or effectiveness of sume, and such acceplunce or approval ihereof
shall not constitule uny waorrunty or affirmution with respectanerelo by Lender,

Section 6.4, Reliunce, Borrower recognizes and ackinowledzes thiat in seeepting the
Note, this Security Insteument and the Other Security Documents,aender is expressly and
primurily relying on the truth and aceuracy of the warrunties and represcritutions sel forth in
Article § and Arnticle 12 without any obligmion to investigate the Property and
notwithstanding any investigation of the Property by Lender; that such retiapee sxisied on
the part of Lender prior 1o the dute hereofy thut the warranties and representiisgs are o
muteriai inducement to Lender in necepting the Note, this Security Instrument ana-ibie Other
Securlty Documents: und that Lender would not be willing 1o muke the Loan and aecept this
Security Instrament in the absence of the warrunties and representations as set forth in
Article 5 and Article 12,

ARTICLE 7
FURTHER ASSURANCES

Section 2.1, Recording of Security Instrument, Ete, Borrower forthwith upon the
execution and delivery of this Security Instrument und thereafter, from time to time, will
cause this Security Instrument und any of the Other Security Documents creating u lien or
securily interest or evidencing the len hereof upon the Property and each instrument of
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further assurance to be filed, registered or recorded in such manner and in such places us
may be required Ly any present or future law in order to publish notice of und fully to
protect and perfect the lien or security interest hereof upon, and the interest of Lender in,
the Property. Borrower will pay all taxes, filing, registration or recerding fees, and all
expenses incident to the preparation, execution, acknowledgment and/or recording of the
Note, this Security Instrument, the Other Security Documents, any note or mortgage
supplemental hereto, any security instrument with respect to the Property und any
instrument of further ussurance, und any modification or amendment of the foregoing
documents, and all federal, state, county and municipal tuxes, duties, imposts, assessments
anc charges arising out of or in connection with the execution and delivery of this Security
fnstrument, any mortgage supplemental hereto, any security instrument with respect to the
Property or ary ‘nstrument of further assurance, and any modification or amendment of the
foregoing docwnienis, except where prohibited by law so to do,

Section 7.2, Fusther Acts, Ete. Borrower will, at the cost of Borrower, and without
expense to Lender, do, cxecute, acknowledge and deliver ull any every such further ucts,
deeds, conveyances, mortgagss -assignments, notices of assignments, transfers and assurunces
as Lender shall, from time to tirie, vequire, for the better assuring, conveying, assigning,
transferring, und confirming unio iiender the property and rights hereby mortguged,
granted, bargained, sold, conveyed, contivmed, pledged, assigned, warranted und transferred
or intended now or hereafter so to be, orvvitich Borrower may be or may hereufter become
bound to convey or assign 1o Lender, or o’ currying out the intention or fucilitating the
performance of the terms of this Security Instrument or for filing, registering or revording
this Security Instrument, or for complying with_u)l Applicable Laws, Borrower, on
demund, will execute and deliver and hereby authorizes Lender, following ten (10) duys’
notice to Borrower, to exeeute in the nume of Borrewer or without the signature of
Borrower to the extent Lender muy luwfully do so, one or meze Yinuncing stutements, chattel
mortgages ot other instruments, 1o evidence more effectively e security interest of Lender
in the Property, Borrower grunts to Lender un irrevocuble power of-attormey coupled with
an interest for the purpose of exercising and perfecting any and @il righis und remedies
available to Lender pursuant to this Section 7.2,

Section 7.3, Changes it Tax, Debt Credit and Documentary Stamp Laws o) 11 any
law is enacted or adopted or umended after the date of this Security lnstrumiesis, which
deducts the Debt from the vulue of the Property for the purpose of taxution or which
imposes & tux, either directly or indirectly, on the Debt or Lender's interest in the Property,
Borrower will puy the tix, with interest und penalties thereon, if any, 1f Lender is ndvised
by counsel chosen by it that the payment of tux by Borrower would be unluwful or tuxuble to
Lender or unenforceable or provide the basis for u defense of usury, then Lender shail huve
the option, excreisable by written notice of not less than ninety (Y0) days, to declure the
Debt immedintely due und puyable. In the event Lender so elects to declre the Debt
immedintely due and payible, no Prepuyment Considerstion shall be due,

(b)  Borrower will not ¢lsim or demund or be entitled to any credit or credits on

account of the Debt for any part of the Tuxes or Other Charges ussessed aguinst the
Property, or uny piret thereof, and no deduction shall otherwise be mude or ¢laimed from the
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assessed value of the Property, or uny part thereof, for real estute tax purposes by reiison of
this Security Instrurnent or the Debt. If such ¢laim, credit or deduction shall be required by
law, Lender shall have the option, exercisable by written notice of not less thun ninety
(Y0) days, to declare the Debt immediately due and payable. In the event Lender so elects to
declare the Debt immediately due and payable, no Prepuyment Consideration shall be due.

(¢) If at uny time the United States of America, any State thereof or any subdivision
of any such State shall require revenue or other stamps to be affixed to the Note, this
Security Instrument, or any of the Other Security Documents or impose any other tax or
charge or ths sume, Borrower will pay for the sume, with interest and penalties thereon, if
any.

Section 7.4 ~8stoppel Certificates. () After request by Lender, Borrower, within
ten (10) days, shail4ernish Lender or any proposed ussignee with a stutement, duly
acknowledged and certifiad, setting forth (i) the original principal amount of the Note,
(ii) the unpuid principal amount of the Note, (iii) the rute of interest of the Note, (iv) the
terms of payment and maturity date of the Note, (v} the date instullments of interest and/or
principul were lust paid, (v) that/except as provided in such statement, there are no defaults
or events which with the pussage of tine or the giving of notice or both, would constitute un
avent of default under the Note or ¢he Security Instrument, (vi) that the Note and this
Security Instrument are valid, legal and brading obligutions and have not been modified or if
modified, giving particulars of such modification, (vii) whether any offsets or defenses exist
aguinst the obligations secured hereby and, it wiyjare ulleged to exist, u detailed description
thereof, (viii) that all Leases are in full force anc ¢ffect and have not been modified (or if
modified, setting forth all madifications), (ix) the duts 2 which the Rents thereunder have
been puid pursuant to the Leases, (x) whether or not, to the best knowledge of Borrower,
any of the lessees under the Leases ure in defuult under the Leuses, und, if any of the lessces
are in default, setting forth the specific nature of all suciv sefaults, (xi) the smount of
security deposits held by Borrower under sach Lease and that suck-omounts ure consistsnt
with the amounts required under each Lease, and (xii) any otiizr imatters reasonubly
requested by Lender und reasonably reluted to the Leases, the obligations secured hereby, the
Property or this Security Instrument,

(b)  Borrower shall use its best efforts, subject to the terms and provigions of the
Leases, to deliver to Lender, promptly upon request, duly executed estoppel certitivates
from any one or more lessees as requited by Lender attesting to such facts regurding the
Lease as Lender may require, including but not limited to attestations that each Lease
covered thereby is in full force und effect with no defaults thereunder on the part of any
party, that none of the Rents huve been puid more than one month in advance, and that the
lesses ctuims no defense or offset against the full und timely performance of its obligations
under the Lease.

(¢)  Upon any transfer or proposed transter contemplated by Scction 18.1 hereof, ul
Lender's request, Borrower, uny Guarantors und any Indemnitor(s) shall provide un estoppel
certificate to the Investor (defined in Section 18.1) or any prospective Investor in the form
described in Section 7.4(n) above,
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Section 7.5, Flood Insurance.  After Lender's request, Borrower shall deliver
evidence satisfuctory 1o Lender thit no portion of the Improvements is shuated in u federally
designated “special flood hazard aren” or if it is, that Borrower hus obtuined insurance
meeting the requirenients ol Section 3.3(u)(vi)

Section 7.6, Splitting of Security Instrument. This Security fnstrument amc/or the
Note may, at sny time unii) the same shall be fully puid und satisfied, wt the sole elevtion of
Lender, be split or divided into two or more notes und two or more security instrumeints,
cuch of which shatl cover all or portions of the Property und the Gther Collaternl Properties
to be morz particularly deseribed therein, s determined by Lender. To that end, Borrower
shall execuie. aknowledge and deliver, or canse to be executed, ucknowledged and delivered
by the then awner of the Propenty, o Lender und/or its designee or designees substitute
notes und security instruments in such principal amounts, aggregating not more i the then
unpaid principal amsent evidenced by the Note, and contuining terms, provisions and clauses
simiilur to those contiined herein and in the Note, and such other documents and instruments
us muy be required by Lender, provided, however, that, at the sole discretion of Lender,
some or il of such other dosuments and instruments may npot contain subsection (k) of
Section HLE hereof,

Section 7.7, Replacement txazaments, Upon receipt of un uffiduvit of an officer of
Lender us to the loss, theft, destruction or muilation of the Note or uny Gther Security
Document which is not of public record, and, in the case of any such mutilation upon
surrender und cancellution of such Note or Cikier Security Document, Borrower will issue,
in lieu thereof, 4 replacement Note or Other Secvity Document, duted the date of such lost,
stolen, destroyed or mutilnied Note or Other Security Document in the same principal
amotnt thereof and otherwise of like tenor,

ARTICLE 8
DUE ON SALE/ENCUMBRANCE

Section 8.1, No SulefEncumbrance. Borrower agrees thit Bersower shall not setl,
convey, mortgage, gramt, buargain, encumber, pledge, ussign, or otherwise transfer the
Property or any part thercof or permit the Property or uny part thereo! 9. be sold,
conveyed, mortgaged, granted, barguined, encumbered, pledged, assigned, crutherwise
transferred, other than (n) a one-time sale or trunsfer of the Property to Guatuntor,
provided that the foregoing limitation shall survive any such sale or trunsfer, (b} a sale (o u
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 compliunce with Scetion 2.5
above or the express terms und conditions of the Note or (¢) pursuant to Leases of space in
the Improvements 1o tenants in accordance with the provisions of Section 3.8,

Section 8.2, SalelEncumbrance Defined, A sale, conveyunce, mortgage, grant,
burgain, encumbrance, pledge, assignment, or trunsfer of the Property within the meaning of
this Article 8 shall be deemed to iuclude, but not be fimited to, (@) an installment sales
augreement wherein Borrower agrees to seli the Property or any part thercof for & price to
be paid in installments; (b) un ugreement by Borrower lensing alf or a substantial vart of the
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Property for other than netunl occupuney by u space tenant thereunder or a sale, assignment
or other transfer of, or the grant of o security interest in, Borrower's right, title und interest
in and to any Leases or any Rents; (¢) if Borrower, uny Guarintor, any Indemnitor, or uny
generdd partner or managing member (or if no managing member, uny member) of
Borrower, any Guarantor or uny Indemnitor is n corporation, the voluntary or involumury
sale, conveyance, trunsfer or pledge of such corporation’s stock (or the stock of uny
corpormtion directly or indirectly controlling such corporution by operation of law or
otherwise) or the creation or issuance of new stock by which an uggregate of more thun 10%
of such corporation’s stock shall be vesied in o party or parties who ure not now
stockholdzis (d) if Borrower, any Guarantor or any Indemnitor or any general partner or
managing meaber (or i no manuging member, any member) of Borrower, uny Guaruntor
or any Indemnizar-is u limited or general partnership or joint venture, the chunge, removal
or resignation of w general pariner or the transfer or pledge of the parmership interest of
any general purtner ot say profits or proveads reluting 1o such purmership interest; and
(e} if Borrower, uny Cisiantor, any indemnitor or any gencral partner ar munaging
member (or i no munaging member, any member) of Borrower, any Guurantor or any
Indemnitor is u limited liability company, the change, removal or resignation of w manuging
member (or if ro managing merabern, any member or non-member merger) or the transfer
of the membership interest of o mpaaging member (or if no manuging member, nny
member) or any profits or proceeds reluneg to such membership interest, Notwithstanding
the foregoing, the following shull not be ceemed 10 be a sale, conveyanve, mortgige, grant,
burgnin, encumbrance, pledge, assignment, ¢t trunsfer within the meaning of this Article 8
(a) o transfer by devise or descent or by operation of lnw upon the death of » member,
generul purtner or stockholder of Botrower, aty Cuarantor or uny Indemnitor or any
generul purtner or member thereof, or (b transfers i i member's or purtner's interesi in
the Borrower to & spouse, descendunts or other family einbers or u trust for the benefit of
o spouse, descendants or other fumily members for estate plinning purposes, so long s such
trunsfer or group of transfers shall not couse o chunge in conrzel of Borrower,  As used
herein a “change of control” shall meun w chunge in the abilliywudirect the day-1o-day
operations or managenment of the Borrower,

ARTICLE Y
PREPAYMENT

Section 9.1, Prepayment Before Event of Defandt. "The Debt may be prepaictcaly in
sirict uecordunce with the express terms und conditions of the Note including the payment of
any Prepayment Consideration,

Section 9.2, Prepayment on Casualty Condemnation and Change in Tax and Debit
Credit Laws. Provided no Event of Defuult exists under the Note, this Security Instrument
or the Other Security Dacuments, in the event of uny prepayment of the Debt pursuant to the
terms of Sections 3.7 or 7.3 hereof, no Prepuyment Consideration shall be due in connection
therewith, but Borrower shall be responsible for il other amounts due under the Nole, this
Security Instrument and the Other Security Documents,
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Section 9.3, Prepayment After Event of Defunlt, W u Defauit Prepuyment (defined
below) oceurs, Borrower shatl pay to Lender the entire Debt, including without limitation,
the Prepayment Consideration, For purposes of this Section 9.3, the term “Default
Prepuyment” shall mean a prepayment of the principal amount of the Note made after the
oceurrence of any Event of Default or un acceleration of the Maturity Dute (as defined in the
Note) under any circumstances, including, without limitation, a prepayment occurring in
conncction with reinstatement of this Security 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 u stututory right to redeem or prevent
foreclosure; uny sale in foreclosure or under exercise of u power of sale or otherwise,

ARTICLE 10
DEFAULT

Section 101, Eveprsof Default. 'The aceurrence of any one or more of the following
events shall constitute an “Evest of Default™

(@) if any portion of the Debt is not puid prior to the fifth (5th) day after the
same is due ot it the entire Deotis not paid on or before the Maturity Duate;

(b) if any of the Taxes or Orher Churges is not paid when the same is due und
puyable except to the extent sums suffizient to pay such Taxes and Other Churges have
been deposited with Lander in accorduned with the terms of this Security tnstrument;

(¢) it the Policies ure not kept in full #0:ce und effect, or if the Polivies are
not delivered to Lender upon request;

(d) if Borrower violates or does not vomply Witk any of the provisions of
Section 4.2 or Article 8,

{ey if uny representation or warrunty of Borrower, any indemaitor or sny
person guaranteeing payment of the Debt or any partion thereof o° peiformance by
Borrower of uny of the terms of this Security Instrument (0 “Guarases" ), or uny
member, general purtner, principnl or beneficial owner of uny of the foregaing, made
herein or in the Environmenta) Inclemnity (defined below) or in any guaraniy. or in
uny venificate, report, financial statement or other instrument ar document furbished
to Lender shall have been fulse or misteading in any muterinl respeet when made;

() it (1) Borrower or any manuging member or general partner of
Borrower, or any Gunrantor or Indemnitor shall commence uny case, proceeding or
other action (A) under uny cxisting or futare law of uny jurisdiction, domestic or
toreign, relating to bunkrupiey, insolvency, reorgunization, conservatorship or relief
of debtors, seeking to have un order for relief entered with respect to it or seeking 1o
adjuclicate it « bankiupt or insolvent, or seeking reorgunization, arrnngement,
adjustment, winding-up, liquidation, dissolwtion, composition or other relicl with
respect to it or its debts, or (B) seeking nppointment of u receiver, trustee, custodian,
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Section 9.3, Prepayment After Event of Defautt, 1f o Delfault Prepayment (defined
below) occurs, Borrower shill pay to Lender the entire Debt, including without limitation,
the Prepuyment Considerution.  Far purposes of this Section 9.3, the term "Default
Prepayment” shall mean u prepuyment of the principal amount of the Note mude after the
occurrence of any Event of Default or an acceleration of the Maturity Dute (as defined in the
Note) under any circumstances, including, without limitation, # prepayment occurring in
connection with reinstatement of this Security Instrument provided by statute under
foreclosure provecdings or exercise of u power of sale, any stawutory right of redemption
exercise by Borrower or uny other party having a statutory right to redeem or prevent
foreclosw:e. iny sule in foreclosure or under exercise of o power of sale or otherwise.

ARTICLE 10
DEFAULT

Section 10,1, Everis of Default. The oceurrence of any one or more of the following
events shall constitute an “Eveataf Defaulr”:

(a) i any portion'of the Debt is not paid prior to the fifth (Sth) day after the
same is due ar if the entire Debe ix not paid on or before the Maturity Date;

(b) if any of the Taxes or Othes-Churges is not paid when the same is due and
payuble except to the extent sums suffivient to pay such Taxes und Other Charges have
been deposited with Lender in accordunce-+th the terms of this Security Instrument;

(¢) if the Policies are not kept in full 4eive and effect, or if the Policies ure
not delivered to Lender upon request;

() if Rorrower violates or does not comply witivany of the provisions of
Section 4.2 or Article 8;

(¢) if any representation or warranty of Borrower, any- Indemnitor or any
person guaranteeing payment of the Debt or any portion thereof ol perfermance by
Borrower of any of the terms of this Security Instrument (@ “Cuarantes”), or any
member, genernl partner, principal or beneficial owner of uny of the foregcing, made
herein or in the Environmental Indemnity (defined below) or in any guarancy,or in
any certificate, report, financial statement or other instrument or document furnished
to Lender shall have been false or misleading in any material respect when made;

(f) il (i) Borrower or any munaging member or general partner of
Barrower, or any Guarantor or Indemnitor shall commence any case, proceeding or
other action (A) under any existing or future law of any jurisdiction, domestic or
foreign, relating to bunkruptey, insolvency, reorganization, conservatorship or relief
of debtars, seeking to have an order for relief entered with respect to i, or seeking to
adjudicate it u bankrupt or insolvent, or seeking reorgunization, arrangement,
adjustment, winding-up, liquidation, dissolution, vomposition or other relief with
respect to it ot its debts, or (B) seeking appointment of a receiver, trustee, custodian,
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conservator or other similur officinl for it or for all or any substuntial part of ity
assets, or the Borrower or uny munaging member or general partier of Borrower, or
any Guarantor or Indemnitor shall make u general ussignment for the bencefit of its
creditors: or (1) there shall be commenced agninst Borrower or any mansging
member or general partner of Borrower, or any Guarantor or Indemnitor any case,
proceeding or other actlon of u nuure referred to in cluuse (i) above which
{A) results in the entry of un order for relief or any such adjucication or uppointment
ar (B) remaing undismissed, wndischarged or unbonded for i period of sixty (60)
duys; or (iii) there shall be commenced yguinst the Borrower or any mannging
menber or general partner of Borcower, or any Guarantor or Indemnitor any case,
proveciing or other action seeking (ssuance of o warrunt of wtwehment, execution,
distraintar-similr process against all or any substuntinl purt of its ussets which resulls
in the catzyaal any order for any such relief which shall not have been vacated,
discharged, orsteyed or bonded pending sppeal within sixty (60) days from the entry
thereof; or (iv) 'ne Borrower or any munaging member or general partner of
Borrower, ar any Guarantor or Indemnitor shull take any setion in Turtheranee of, or
indiciting its consent tz, upbroval of, or uequiescence in, any of the ucts set forth in
chuase (i), (i), or (i) avove; or (v) the Borrower or any managing member or
general partner of Borrower(o" any Guurantor or indemnitor shall generally not, or
shatl be unable to, or shall aditAn writing its ingbility 1o, pay its debts as they
become due;

(g) if the Property becomes subjee? to any mechanic’s, materialiman's or other
lien other than u lien for local real estate taxas and assessments not then due and
payable and the lien shall remain undischurged of record (hy puyment, bonding or
otherwise} for u period of thirty (30) days:

(h) it any federal tax lien is filed against Borreyeer, any member or general
purtner of Borrower, any Guarantor, any Indemnitor or tie Fisperty and sume is not
discharged of record within thirty (30) days after same is filed;

(i) if uny default occurs under any guuranty or indemnity executed in
connection herewith {including the Environmental Indemnity, defined 1/S:ttion 13.4)
and such defuult continues after the expiration of applicuble grace periods,ifuny;

(i) if for more thun five (5) days afer 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 a sum of money or for thirty (30) days after notice in the
cuse of uny other defuult, provided that if such default cunnot reasonably be cured
within such thirty (30) day period and Borrower shall have commenced to cure such
default within such thirty (30) day period and thercafter diligently and expeditiously
proceeds to cure the sume, such thirty (30) day period shall be extended for so long as
it shall require Borrower in the exercise of due diligence to cure such defaolt, it being
agreed that no such extension shall be for a period in excess of sixty (60) days; or

Doc. # 97868878 Page 37 of 58




UNOFFICIAL COPY

(k) i an event of defuult oveurs under uny other documents or instruments
now or hereafter executed by Borrower undfor others evidencing, securing or
guarantying payment of the Note, including, without limitation, any such document or
instrument granting a lien on and security interest in Other Collwteral Properties.

ARTICLE 1]
RIGHTS AND REMEDIES

Sectiond 1.1, Remedies, Upon the oceurrence of any Event of Defuult, Borrower
agrees shat-Lender may take such action, without notice or demand, us it deems udvisable to
protect and énfaree its rights ngainst Borrower and in und 1o the Property, including, but not
limited to, the-{oiiowing actions, ench of which may be pursued concurrently or otherwise,
at such time and faosch order as Lender may determine, in its sole discretion, withowt
impairing or otherwize sifecting the other rights and remedies of Lender:

(0)  declare thie 2ntire unpaid Debt o be immedinely due and payable;

(b) institute provendings, judicial or otherwise, for the complete foreclosure
of this Seeurity Instrument uadzeany upplicable provision of law in which cuse the
Property or any interest thereln sy be sold for cush or upon credit in one or more
parcels or in several interests or portiop:=and in any order or manner;

(¢)  with or without entry, 10 the extent permitted und pursuant to the
procedures provided by applicuble law,uistitute proceedings for the partial
foreclosure of this Sccurity Instrument for theportion of the Debt then due and
puayable, subject to the continuing lien und security“interest of this Security Instrument
for the balunce of the Debt not then due, unimpaired aid without loss of priority,

() sell for cush or upon credit the Property or znv/part thereot und all
estate, ¢lnim, demund, right, right, title and interest of Borrower toerein und rights of
redemption thereof, pursuant to power of sule or otherwise, at ¢u or more sales, us
an entity or in purcels, ut such time and place, upon such terms and afte: such notice
thereof us may be required or permitted by law;

(¢} subject to the provisions of Article 15, institute an uction, BZuit or
proceeding in eyuity for the specifiv performance of uny covenant, condition or
agreement contained hereln, in the Note or in the Other Security Documents,

(F)  subject to the provisions of Anicle 1§, recover judgment on the Note
either before, during or ufter any proceedings for the enforcement of this Security
Instrument or the Other Security Documents;

(@) apply for the appointment of n receiver, trusiee, liquidutor or conservator
of the Property, without notive and without regard for the adequuey of the security
for the Debt und without regard for the solvency of Borrower, any Guarantor,
Indemnitor or of any person, firm or other entity liable for the payment of the Debt:
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(h)  subject to any upplicable law, the license granted to Borrower under
Section 1.2 shull nwtomatically be revoked und Lender may enmer into or upon the
Propeity, cither personally or by its agents, nominees or attorneys and dispossess
Borrower and its ugents and servants therefrom, without liability for trespuss,
damages or otherwise und exclude Borrower and its ugents or servants wholly
therefrom, and take possession of all books, records and accounts reluting thereto and
Borrower agrees to surrender possession of the Property and of such books, records
and nccounts to Lender upon demand, and thereupon Lender may (i) use, operate,
manage, contral, insure, maintain, repair, restore and otherwise deal with all and
every) part of the Property und conduet the business thereat; (ii) complete any
constiuction on the Property in such manner and form us Lender deems advisuble;
(i1i) makealterations, additions, renewuls, replacements and improvements to or on
the Properiys (iv) exercise all rights und powers of Borrower with respect o the
Property, whetiior in the name of Borrower or otherwise, including, without
limitation, the rigkt 1o muke, cancel, enforce or modify Leases, obtain and evicl
tenants, and demand; sue for, colleet and receive all Rems of the Property and every
part thereof, (v) requise Borrower to pay monthly in advance to Lender, or any
receiver appointed to colltet the Rents, the fair and reasonable rental value for the use
and cecupation of such purtof the Property us may be occupied by Borrower;
(vi) regquite Borrower to vacat® noa surrender possession of the Property to Lender
of to such receiver and, in defuut thereof, Borrower may be evicted by summary
proceedings or otherwise; and (viit apply the receipts from the Property 1o the
payment of the Debt, in such order, priosity and proportions us Lender shail deem
appropriate in its sole discretion after dedvaring therefrom ull expenses (including
reasonable uttorneys' fees) incurred in connectismavith the aforesaid operutions weid all
amounts necessary 10 puy the Taxes, Other Charies, insurance and other expenses in
connection with the Property, us well us just and reusonable compensation for the
services of Lender, its counsel, ugents and employees;

(i)  exercise any and ull rights und remedics grunted o 4 sevured purty upon
defuult under the Uniform Commercial Code, including, without limiting the
generality of the foregolng: (1) the right 10 1uke possession of the fersonal Property
or uny part thereof, and to tuke such other measures us Lender may arers necessary
for the cure, protection and preservition of the Personal Property, and £i) request
Borrower ut its expense to assemble the Personal Property und make it tvptinble to
Lencler at u convenient pluce uvceptable to Lender. Any notice of sale, disposition or
other intended uetion by Lender with respect to the Personul Property sent (o
Borrower in necordince with the provisions hereof at least wen (10) duys prior to such
action, shal constitute commereinlly reasonnbly notice to Borrower,

() apply any sums then deposited in the Escrow Fund and any other sums
held in escrow or otherwise by Lender in accordance with the terms of this Security
Instrument or any Qther Securlty Document to the puyment of the following items in
any order in its sole discretion; (1) Tuxes and Other Churgesi (ii) Insurance
Premiums; ({ii) interest on the unpald principal bulunce of the Note; (iv) amortization
of the unpaid principal blunce of the Note: (v) all other sums pavable pursuunt to the
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Note, this Security Instrument and the Other Security Documents, including without
limitation advances made by Lender pursuant to the terms of this Security Instrument;

(k)  surrender the Policies maintuined pursuant to Article 3 hereof, collect the
unearned Insurance Premiums and apply such sums as a credit on the Debt in such
priority and proportion as Lender in its discrevion shall deem proper, and in
connection therewith, Borrower hereby appoints Lender as agent and attorney-in-fact
(which is coupled with an interest und is therefore irrevocabie) for Borrower to
collect such Insurance Premiums;

() apply the undisbursed balance of uny Net Proceeds Deficiency deposit
together with interest thereon, to the payment of the Debt in such order, priority and
proporticas us Lender shall deem to be appropriute in its discretion; or

(m) purstz such other remedies us Lender may have under upplicable law.

In the cvent of a sale, by ‘foieciosure, power of sule, or otherwise, of less thun all of the
Property, this Security Instrumens, shall continue as a lien und security interest on the
remaining portion of the Property-usimpuired and without loss of priority. Notwithstanding
the provisions of this Section 11,1 %0 -die contrary, if any Event of Default as described in
clause (i) or (i) of Subsection 10.1(7shull occur, the entire unpaid Debt shall be
automatically due and paynble, without iy Ffurther notice, demand or other uction by
Lender.

Section 112, Application of Proceeds, The puichuse money, proceeds and avails of
any disposition of the Property, or any part thereof, of uny other sums coliected by Lender
pursuant to the Note, this Security Instrument or the OthziJecurity Documents, miy be
applied by Lender 10 the puyment of the Debt in such priority snd proportions as Lender in
its discretion shall deem proper,

Section 11.3.  Right to Cure Defaults. Upon the occurrence of wny Event of Defuult
or if Borrower fails to make uny payment or to do uny act as herein proviged, including,
without limitution, maintenance of insurance required under Section 3,3 above, L 2nder may,
but withaut any obligation 1o do so and without notice to or demand on Beirawer and
without releusing Borrower from any obligation hereunder, muke or do the swie<n such
manner and to such extent as Lender may deem necessury to protect the security hereof,
enter upon the Property for such purpases, or appear in, defend, or bring uny action or
proceeding to protect its interest in the Property or to foreclose this Security Instrument or
collect the Debt, and the cost and expense thereof (including reasonable attorneys’ fees fo the
extent permitted by law), with interest as provided in this Section 11,3, shall constitute 4
portion of the Debt and shall be due and payuble to Lender upon demund. All such costs and
expenses incurred by Lender in remedying such Event of Default or such foiled payment or
act or in appearing in, defending, or bringing any such action or proceeding shull bear
intetest ut the Defanlt Rute (as defined in the Note), for the period ufter notice from Lender
that such cost or expense was incurred to the date of payment to Lender, Al such costs und
expenses incurred by Lender together with interest thereon calculuted at the Defuult Rate
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shall be deemed 1o constituie w portion of the Debt und be secured by this Security
Instrument und the Other Securlty Documents and shall be Immediately due und payuble
upon demnnd by Lender therefor,

Seciton 14, Actions and Proceedings,  After the occurrence and during the
continuanee of an Event of Default, Lender has the right 1o appeer in und defend uny action
or proceeding brought with respect to the Property and to bring any uction or proceeding, in
the name and on behult of Borrower, which Lender, in its discretion, decides should be
brought to protect its interest in the Property,

Sectiont1.5.  Recovery of Sums Required to Be Paid. Lender shall have the right
from time te_time to ke action 10 recover any sum or sums which constitute u part of the
Debt as the sunivs Bevome due, without tegard 10 whether or not the balance of the Debt shall
be due, and withoni-vrejudice to the right of Lender therenfter to bring an uetion of
foreclosure, or any other-action, for a default or defaults by Borrower existing at the time
such curlier action was cormaenced.

Section 11.6,  Examinaticn of Books and Records, Lender, its agents, accountants and
attorneys shull have the right, upon prior written notice to Borrower if no Event of Defuult
exists, 1o examine and audit, during reasonuble business hours, the records, books,
munagement and other pupers of Barrower and ity affilintes or of any Guarantor or
Indernitor which pertain to their finsnciul condition or the income, expenses and operation
of the Property, at the Property or at any citice regularly maintained by Borrower, its
affillates or any Guurantor or Indemnitor whereahz books und records mre locted, Lender
and its agents shall have the right to make copies und-extracts from the foregoing records
and other papers,

Section 11,7, Other Rights, Ete. (a) The failure of 4.ender to insist upon strict
performance of any term hereof shall not be deemed to be & wiiver of uny term of this
Security Instrument, Borrower shall not be relieved of Borrowe: s ebligations hereunder
by reason of (i} the failure of Lender to comply with any request' of Borrower, uny
Guarantor or any Indemnitor to take any action to foreclose this Secusaty Instrument or
otherwise enforce uny of the provisions hereof or of the Note or the-Cder Security
Documents, (ii) the releuse, regardless of considerution, of the whole or iy part of the
Property, or of any person liable for the Debt or uny portion thereof, or (ili) any-agieement
or stipulation by Lender exiending the time of psyment or otherwise modiiying or
supplementing the terms of the Note, this Security Instrument or the Other Security
Documents,

{b) It is ngreed that the risk of loss or demage to the Property is on Borrower, and
Lender shull have no liability whatsoever for decline in value of the Property, for failure to
maintain the Policies, or for failure to determine whether insurance in force is adequate as to
the amount of risks insured. Possession by Lender shall not be deemed an election of
judicial relief, if any such possession is requested or obtuined, with respect to uny Property
or ¢ollateral not in Lender’s possession.
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! (¢)  Lender may resort for the payment of the Debt 1o any other sccurity held by
3 g Lender in such order and manner as Lender, in its diserction, may elect. Lender may tuke
o Jl action to recover the Debi, or any portion thereof, or to enforce any covenant hereof

l

without prejudice 1o the right of Lender thercufter to foreclose this Security Instrument,

% " The rights of Lender under this Security Instrument shull be sepurate, distinet and

s cumulative and none shall be given effect to the exclusion of the others. No uet of Lender

i shall be construed s an election to proceed undes uny one provision herein to the exclusion

X of any other provision, Lender shull not be limited exclusively to the rights and remedies

2 herein stuted but shall be entitied to every right and remedy now or hererfter afforded at

] lnw or in.Squity,

Yy

12 Section 114, Right to Release any Portion of the Property. Lender muy release any

z portion of thePrunerty for such consideration as Lender may require without, us to the

P remulnder of the Broperty, in any way impairing or affecting the lien or priority of his

i} Security Instrument, arimproving the position of any subotcinate lienholder with respect

i thereto, exeept to the exteot-thut the obligations hereunder shall have been reduced by the

v setal monetary consideratico] i1 any, received by Lender for such relense, and may aevepl

3 by assignment, pledge or otherwise uny other property in place thercofl us Lender may

3 require without being uccountatie Tor so doing to any other lienholder. This Security

: Instrument shubl continue s o len and security interest in the remaining portion of the

‘i Property.

i

Yy Section 119, Violaton of Laws, I the Froperty is not in complianee with Applicable

3 Luws, Lender may impose additdonnl requirements-vpon Borrower in connection herewith
including, without limitation, monetary reserves or finunyinl equivaients.,

;!\ Section 11,10, Right of Entry. Lender wnd its agents ahail have the right 1o enter and

" inspect the Property at all reusonuble times,

i 0
‘li Section 11,11, Subrogation. 1f uny or il of the proceeds of the WNeie hive been used to v
i extinguish, extend or renew any indebtedness heretofore existing ugains: the Property, then, -
to the extent of the Yunds so used, Lender shall be subrogwed to all of e tghts, claim, ‘3
3 Heny, titles, and interests existing ugainst the Property heretofare held by, or i Vvor of, the <
| holder of such indebtedness und such former rights, cluims, tens, titles, und interesi, if any, A
. tre not waived but rather are continued in full force und effect in fuvor of Lenderand are @
e merged with the lien und security interest creuted herein as cumulutive security for (he g-
G repayment of the Debt, the performance and dischurge of Borrower's obligations hercunder, ~
N under the Note and the Other Sceurity Documents and the performance and dischurge of the g
Other Obligations, @
2 S
i

4 ARTICLE 12

i ENVIRONMENTAL MATTERS *
1 Section 12,1, Environmental Representatfons and Warrantivs. Borrower represents é
‘i;.. and warrants that: () there ure no Huzardous Materinls (defined below) or underground

i storage 1anks in, on, or under the Property, except those that are both (i) in compliunce with

y; |

4

|

3K
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Environmental Laws (defined below) and with permits issued pursuant thereto (if such
permits are required), if any, and (ii) either (A) in amounts not in excess of thut necessary
to aperate the Property or (B) fully disclosed to Lender in writing pursuant to the writien
reports resulting from the environmental site assessments of the Property delivered to
Lender (the “Environmemtal Repart™);, (b) there ure no past, present or, to the best
knowledge of Borrower, threatened Releases (defined below) of Hazardous Materials in
violation of any Environmental Law and which would require remediation by a
governmental authority in, on, under or from the Property excepl as described in the
Environmental Report; () to the best knowledge of Borrower, there is no threat of uny
Release o« Hazardous Materials migrating to the Property except as described in the
Environmentai Report; (d) there is no past or present non-compliance with Environmental
Laws, or witipermits issued pursuant thereto, in connection with the Property except as
described in the-¥avironmental Report; (¢) Borrower does not know of, und has not
received, any written or aral notice from any petson or etity (including but not limited to a
governmentu! entity) ieluting to Hazardous Materials in, on, under or from the Property;
nd (f) Borrower has provided 1o Lender, in writing, any and all information relating to
environmental conditions i on, under or from the Property known to Borrower or
contained in Borrower's files and records, inchuding but not limited 10 any reports relating
to Hazardous Materials in, on, uncer or migrating to or from the Property and/or to the
environmental condition of the Propesty, - “Environmental Law™ means any present and
future federal, state and local laws, situtes, ordinances, rules, regulations, standurds,
policies and other government directives or raquirements, as well us common law, that apply
to Borrower or the Property and relate to Hazardouws Materials. “Hazardous Materials” shall
mean petroleum and petroleum products und Cornpounds containing them, including
gasoling, diesel fuel und oil; explosives, flammable-materinls; radioactive miterials;
polychlorinuted biphenyls ("PCBS") und compounds coitiining them: lead und lead-bused
puint; asbestos or usbestos-containing materials in any form 4 is or could become friable;
underground or above-ground storuge tanks, whether empty i containing any substance;
any substance the presence of which on the Property is prohibiied-ev any federul, swie or
locul authority; uny substance that requires special hundling: and any other muterial or
substance tow or in the future defined as # “huzardous substance,” “harurdous materials,”
“hazardous waste,” "toxic substance,” “loxic pollutam,” “contaminant,” or “pelintant” within
the meaning of any Environmental Law, “Release” of any Hazardous Materiais icludes but
is not limited to uny release, deposit, dischurge, emission, leaking, spilling, seeping,
migruting, injecting, pumping, pouring, emptying, escuping, dumping, disposing o7 other
movement of Huzardous Muterials,

e e s o e

BT

T

TR A ey Sy

Section 12.2. Environmental Covengniy, Borrower covenunts and agrees that so jong
us Borrower owns, manuges, is in possession of, or otherwise controls the operition of the
Property: () it shall use reasonuble efforts to cause all uses und operations on or of the
Property, whether by Borrower or any other person or entity, to be in compliunce with all
Environmental Laws and permits issued pursuusnt thereto; (b) it shall not permit Releases of
Huzardous Materiuls in, on, under or from the Property; (¢) it shull not permit any
Hazardous Materigls in, on, or under the Property, except those that are both (i) in
compllance with all Environmentul Laws and with permits issued pursuunt thereto, if and to
the extent required, and (i) in amounts not in exvess of that necessary to overate the
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Property; () Borrower shall keep the Property free and clear of ull liens and other
encumbrances imposed pursuant to any Environmental Law, whether due to any act or
omission of Borrower or any tenant (the “Environmental License™), (¢) Borrower shall, at
its sole cost und expense, fully and expeditiously cooperate in all activitics pursuant to
Section (2.3 below, including but 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 environmentul site assessment or other investigation of
environmental conditions in connection with the Property, pursuant to any reasonable
written request of Lender, upon Lender's reasonable belief that the Property is not in full
compliance-with all Environmental Laws, and share with Lender the reports and other
results thereof, and Lender and other Indemnified Parties shall be entitled to rely on such
reports and otiier results thereof; (g) Borrower shall, at its sole cost and e¢xpense, comply
with all reasoneble written requests of Lender to (i) reasonably effectuate remediation of
any Hazardous Muwicrials in, on, under or from the Property in accordunce with all
Environmental Laws; ead (i) comply with any Environmental Law; (h) Borrower shall not
allow any tenant or oiiier veer of the Property to violute any Environmental Law; and
(i} Borrower shall immediatcly” notify Lencler in writing after it has become aware of
(A) any presence or Release or tirevtened Releases of Hazardous Materials in, on, under,
from or migrating towards the Properiy; (B) any non-compliance with any Environmental
Laws related in uny way to the Propercy: (Z) any uctual or potential Environmental Liens;
(D) any required or proposed remediatiun of environmental conditions relating to the
Property; und (E) any written or oral notice of which Borrower becomes aware from any
source whatsoever (including but not limited to @ governmental entity) relating in any way to
Huzardous Materials.

Section 12,3, Lender's Rights, Leader and any other person or entity designated by
Lender, including but not limited to uny receiver, uny repiesentative of a governmental
eatity, and uny enviromnental consultant, shall huve the right, tes ot the obligation, to enter
upon the Property at all reasonable times to assess any and all aspesis of the environmental
condition of the Property and its use, including but not limiteit to conducting any
environmentul assessment or audit (the scope of which shall be determinta in Lender’s sole
discretion) and taking samples of soil, groundwater or other water, uir, or building
materials, and conducting other invasive testing. Borrower shall coopernte witb-and provide
access to Lender and any such person or entity designated by Lender.

ARTICLE 13
INDEMNIFICATIONS

N o Y s g e AR R T T, 7 o -
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Section 13.1  General Indemnification. Borrower shall, at its sole cost and expense,
protect, defend, indemnify, release und hold harmless the Indemnified Parties (defined
below) from and aguinst any and ull Losses (defined below) imposed upon or incurred by or
asserted against any Indemnified Parties and directly or indirectly arising out of or in any
way relating to any one or more of the following: (u) uny nccident, injury to or death of
persons or loss of or damage lo property occurring in, on or about the Property or any part
thereof or on the adjoining sidewslks, curbs, adjucent property or adjacent parking areas,
streets or ways; (b) uny use, nonuse or condition in, on or about the Property or any part
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thereol or on the adjoining sidewnlks, curbs, adjacent property or adjucent purking areus,
streets or ways; (¢) performance of any lubor or services or the finishing of any materials
or other property in respect of the Property or any purt thereol; (d) any fuilure of the
Proporty to be in compliance with uny Applicable Laws; (¢) any und all claims and demands
whatsoever which may be usserted ugninst Lender by reason of any alleged obligations or
undertakings an its part to perform or discharge any of the terms, covenants, or sgreements
contuined in any Lease; (D) subject to Section 18.2 hereof, the payment of any commission,
charge or brokerage fee to anyone which muy be payable in connection with the funding of
the Loun evidenced by the Note and secured by this Security Instrument; or (g) the failure
of Borrover to comply with any obligution set forth herein or in the Note or the Other
Security Dovuments, Any amounts payable to Lender by reason of the applicution of this
Section 13,1 ail) become immedintely due and payabie and shall bear interest at the Defanht
Rute from the Zate 1nss or dumage is sustained by Lender until puid,

The term "Losséx? Shall mean any and alf claims, suits, Babilities (including, withoul
limitation, strict liabilities), uctions, proceedings, obiigntions, debts, dumages, losses, costs,
expenses, fines, penuliies, <purges, fees, expenses, judgments, awards, amounts puict in
settlement of whatever kind or ratue (including but not limited to attorneys' fees and other
costs of defense). The term “lideannified Parties” shall mean (1) Lender, (b) any prior
owner or holder of the Note, (cjuay servicer or prior servicer of the Loan, (d) the
officers, directors, sharcholders, purtners, employees and trustees of any of the foregoing,
and {¢) the heies, legal representatives, suceussols and assigns of each of the foregoiny,

Section 13.2. Security Instrument andior tatzngible Tax. Borrower shall, at its sole
cost tnd expense, protecs, defend, indemnify, release snd hold harmiess the Indemnified
Parties from and against any und all Losses imposed upen-ar incurred by or asserted against
uny Indemnified Parties and directly or indirectly arising out of or in any way reluting to
any tax on the making und/or recording of this Security Insivuzoent, the Note or uny of the
Other Security Documents,

Sectian 133, Duty to Defend, Antorneys Fees and Other Fees apd Expenses. Upon
written reyuest by uny Indemnified Party, Borrower shall defend such Indemnified Party (if
requested by any lndemnified Party, in the nume of the Indemnified Purty) by aitorneys and
ather professionals reasonably approved by the Indemnified Parties, Notwithunading the
foregoing, any Indemnified Purties may, in their sole discretion, engage their owr #itorneys
and other professionals to defend or assist them. Upon demand, Borrower shall pay or, in
the sole discretion of the Indemnified Partics, reimburse, the Indemnified Parties for the
payment of reasonable fees and disbursements of attorneys, engineers, environmental
consultants, luboratories and other professionnls in connection therewith,

Section 134, Environmental Indemnity.  Simultancously with this Security
Instrument, Borrower and other persons or entities defined therein have executed nnd
delivered that certain environmental indemnity agreement duted the date hereof (collectively,
the “Indemnitors™) 1o Lender (the “Enviranmental Indemnity”),
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ARTICLE 14
WAIVERS

Section 14.1. Wuiver of Counterclaim, Borrower hereby waives the right to ussert
counterclaim, other than o mandatory or compulsory counterclaim, in any uction or
proceediag brought ugainst it by Lender urising out of or in uny wiy connecicd with this
Security Instrument, the Note, uny of the Other Security Documents, or the Obligations,

Section 14.2,  Marshalling and Other Matters, Borrower hereby waives, to the extent
permitted Ly Jaw, the benefit of ull uppraisement, valuntion, stay, extension, reinstatement
and redemptian liws now or hereafter in force nnd ull rights of murshulling in the event of
any sale hereuaasr, of the Property or any purt thereof or uny interest therein.  Further,
Borrower hereby enoiessly waives any and all rights of redemption from sule wider uny
order or decree of forectosure of this Security lnstrument on behalf of Borrower, and on
behalf of each und every pzrson acquiring any interest tn or title to the Property subsequent
w the date of this Security Irstzument and on behalf of all persons to the extent permitied by
applicable luw,

Section 14.3.  Waiver of Notics, ) Borrower shall not be entitled to any notices of uny
nature whatsoever from Lender exeept C0-with respect to matters for which this Security
Instrument specifically and expressly provides for the giving of notice by Lender to
Borrower i (b) with respect to matters for which Lender is required by applicable law to
give notice, and Borrower hereby expressly waives the right to receive any notive from
Lender with respect 10 uny mutier for which this Secerity Instrument does not specifically
and expressly provide for the giving of notice by Lendziio Borrower.

Section 144, Sole Discretion of Lender.  Wherever pursuant to this Security
Instrument (o) Lender exerclses any right given to it to upprove or disupprove, (b} any
arrangement of term is to be sutisfactory to Lender, or (¢)sny other decision or
determination is to be made by Lender, the decision of Lender to upprovi or disupprove, wll
decisions that arrungements or terms are satisfuctory or not sutisfuciory und sl uther
decisions and determinutions made by Lender, shehl be in the sole discretion of Lender,
cxeept us may be otherwise expressly und specificully provided herein,

Section 14.5. Waiver of Trial by Jury, BORROWER HERERY WAIVES, T2 THE
BULLEST 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 TO THE LOAN EVIDENCED BY THE NOTE, THE NOTE,
THIS SECURITY INSTRUMENT OR THE OTHER SECURITY DOCUMENTS OR ANY ACTS OR
OMISSIONS OF LENDER, IS OFFICERS, EMPLOYEES, DIRECTORS OR AGENTS IN CONNECTION
THEREWITH,
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ARTICLE 1S
EXCULPATION

Section 18.1.  Exculpation. The provisions of Article [1 of the Note are hereby
incorporated by reference to the fullest extent us if the text of such Article were set forth in
its entirety herein.

ARTICLE 16
NOTICES

Section 141 Notices. All notices or other written communications hereunder shall
be deemed to'havz been propetly given (i) upon delivery, if delivered in person or by
facsimile transmitssicn, with respect acknowledged by the recipient thereof and confined by
telephane by sender, Ciij sne (1) Business Day (defined below) after having been deposited
for overnight delivery” with any reputuble overnight courier service, or (iii) three (3)
Business Days after having besn deposited in any post office or mail depository regulurly
muintained by the U.S. Posia) Service and sent by registered or centified mail, postage
prepaid, return receipt requested, adaressed to Borrower or Lender, as the cise may be, at
the addresses set forth on the first nage of this Seeurity Instrument or uddressed as such
party may from time to time designate by wiitten notice to the other parties.

Either purty by natice to the other may(des.gnate additional or different addresses for
subseguent notices or conmunicutions,

For purposes of this Subsection, “Business Bey” shall mean w day on which
commercial banks are not authorized or required by low ta close in Chicago, [llinois und
New York, New York,

ARTICLE 17
APPLICANLE LAWY

Section 17.1. Choice of Law. This Security Instrument shail be governer:, construed,
applied und enforced in accordunce with the Jaws of the state in the which the Property is
focuted,

Section 17,2, Provisions Subject 1o Applicable Law. Al rights, powers and remedies
provided in this Security lnstrumenmt may be exervised only to the extent that the exercise
thereof does not violate uny applicuble provisions of lnw and are intended to be timited to the
extent necessury so that they will not render this Sceurity Instrument invalid, unenforceable
or not entitled to be revorded. regisered or filed under the provisions of any upplicuble law.
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ARTICLE I8
SECONDARY MARKET

—

Section 18.1.  Transfer of Loan. Lender may, at any time, sell, transfer or assign the
Note, this Security [nstrument and the Other Seeurity Documents, any Security Instruments
i (as defined in the Note) and any or all servicing rights with respect thereto, or prant
: participations therein or issue morigage pass-through certificates or other securities
i cvidencing u beneficial interest in u rated or unrated public offering or private placement
i (the “Securities"), Lender may forward to each purchuser, transferee, assignee, servicer,
2 purticipant ot investor in such Securitics (collectively, the “luvestor” ) or any Ruting Agency
rating such Sezuritics, each prospective Investor, and any orgunization maintaining databases
a on the underwriting and performance of commercinl morigage loans, all documents and
information which Lender now has or may hereafier acquire relating to the Debt and to
Borrower, any Gumeator any Indemnitor(s) and the Property, whether furnished by
Borrower, any Guaranior, any Indemnitor(s) or otherwise, as Lender determines necessiry
or desiruble. Borrower irreyacably waives any and all rights it may have under applicable
law to prehibit such disclosure fuctuding but not limited to any right of privacy.

e v — = — -

Section 18.2,  Cooperation.~ Sorrower, any Guarantor und any Indemnitor ugree to
. cooperite with Lender in connection” with any transfer made or any Securities created
pursuant to this Section, including, withouilimitation, the delivery of an estoppel certificate

3 required in accordunce with Subsection 7.4(c) hercof, Borrower shall also furnish and
N Borrower, any Guarantor and sny Indemuitar consent to Lender furnishing to such
i Investors or such prospective Investors or sucn/Rating Agency any and all information
3 concerning the Property, the Leases, the financial condition of Borrower, any Guaruntor and
any Indemnitor us may be requested by Lender, any ineestor, any prospective Invesior or
;» any Rating Agency in connection with any sale, transfer oi purticipation interesy, in such
i form, substance und detuil as Borrower customarily prepaies or in such other form as
?j Lender may request which does not result in Borrower incatrtiig. muterinl out-of-pocket
o EXPENSES.

b

; ARTICLE 19

he COSTS

f‘; Section 19,1, Performance at Borrower's Expense, Borrower acknowledpes and
' confirms that Lender shull impose certuin administrative processing and/or commitment fees
i in connection with (a) the exiension, renewa!, modification, amendment and termination of
L\ the Loan, (b) the release or substitution of collateral therefor, (¢) obtaining certain
1‘ consents, waivers and approvals with respect to the Property, or (d) the review of any Lease
v or proposed Lease or amendment thereto or the preparation or review of any subordination,
non-disturbance and attornment agreement (the occurrence of any of the above shall be
called un “Event”). Borrower further acknowledges and confirms that it shall be responsible
s for the payment of nll costs of reuppraisal of the Property or any purt thereof, whether
i, required by law, regulation, Lender or any governmentul or quasi-governmental authority.
Borrower hereby acknowledges and ngrees to pay, immediately, with or without demund, ail
‘ such fees (as the sume may be increased or decreased from time 1o time), and any additional
4,

i
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fees of a similur type or nature which may be imposed by Lender from time to time, wpon
the oceurrence 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
Nimited to, ull reasonuble legal fees and disbursements of Lencler, whether with respect to
remined firms, the reimbursement for the expenses of in-house stuff or otherwise,

Section 19.2.  Legal Feex for Enforcement, (n) Borrower shall pay all reasonable
legul fees incurred by Lender in connection with (i) the prepuration of the Note, this
Security Instrument and the Other Security Documents and (i) the items ser forth in
Section 1.1 s.bove, and (b) Borrower shall puy to Lender on demand wy and ull expenses,
including legai-expenses und attorneys' fees, incurred or puict by Lender in protecting its
interest in the Property or in collecting any amount payable hereunder or in enforcing its
rights hereunder-with respeet 1o the Property, whether or not any legal proceeding is
commenved hereundes o thersunder, together with interest thereon at the Defuult Rate from
the dute paid or incureed oy Lender until such expenses are paid by Borrower,

ARTICLE 20
DEFINITIONS

Section 20,1, General Definttions~Unless the context clearly indicates o contrary
intent or unless otherwise specificully pravided herein, words used in this Security
Instrument may be used interchungeubly -insingular or plural form and the word
“Barrower” shall mean “cach Borrower and any subsequent owner or owners of the
Properly or any part thereof or any interest therein,” tie word “Lender" shall mean “Lender
and any subscquent holder of the Note,” the word “Nutes” shull mean “the Note and any
other evidence of indebtedness secured by this Security tastrument,” the word “person” shall
include an individual, corporation, purtnership, limited Nability company, trust,
unincorporated association, government, governmental nuthority, and any other entity, the
word “Property” shall include uny portion of the Property und any interest therein, and the
phruses “nttorneys' fees” and “counsel fees™ shull include any and wil atiorneys’, parulegal
and law clerk fees and disbursements, including, but not limited 1o, fees and 2ishursements
the pre-triul, trinl and appellate levels incurred or paid by Lender in protectingateinterest in
the Property, the Leases and the Rents und enforcing its rights hereunder.

i
:

i

e PR

Section 20.2.  Headings, Ete. The heudings and captions of various Articies and
Sections of this Security Instrument are for convenience of reference only and are not to be
construed as defining or Himiting, in any way, the scope or intent of the provisions hercof,

ARTICLE 21
MISCELLANEOUS PROVYISIONS

Ty T s N s T

S

Section 211, No Oral Change. This Security Instrument, and uny provisions hereof,
may not be modified, nmended, waived, extended, chunged, discharged or terminated orully
ar by any act or failure to act on the purt of Borrower or Lender, but only by an agreement

._..-
e r A

o
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in writing signed by the party against whom enforcement of uny modification, amendmen,
waiver, extension, change, dischurge or lermination is sought,

Section 212, Liability. |f Borrower consists of more than one person, the obligations
and Habilities of each such person hereunder shall be joint and several.  This Security
Instrument shall be binding upon und inure to the benefit of Borrower und Lender and their
respective successors and assigns forever,

Section 21,3, Inapplicable Provisions. 1f any term, covenu or condition of the Note
or this Seedrity Instrument is held to be invalid, illegal or unenforceable in uny respest, the
Note und this-Security Instrument shall be construed without such provision,

Section 214, 0 Duplicate Origingls, Counterparts. This Security Instrument muy be
executed in severh counterparts, euch of which counterpurts shall be deemed an original
instrument and all of avhich together shull constitute u single Security Instrument. ‘The
failure of uny party hereto to execute this Security Instrument, or any counterpurt hercof,
shall not relieve the other sigarcories from their obligutions hereunder,

Section 1.8, Number and Gealer, Whenever the context may require, iny pronouns
used herein shall include the correspuncing masculine, feminine or newter forms, and the
singulur form of nouns and pronouns shiit include the plural and vice versa,

ARTICLE 22
SPECIAL 1LLINOIS CVISIONS

Section 22,1, Hlinois Mortgage Foreclosure Law.

(ay  Henefits 1w Act. Borrower und Lender shull hive the benefit of all of the
provisions of the Illinols Mortguge Foreclosure Law (735 1LY S/15- 1101 et seq.) (the
“Act"), including wll umendments thereto which may become effeciive-from time to time
ufter the dute hereof, 11 any provision of the Act which is specifically referred to herein
may be repented, Lender shall have the benefit of such provision as most recrotly existing
prior to such repeal, as though the sume were incorporated herein by express refeiice,

(b) Imvurance. Wherever provision Is mude in this Seeurity Instrunieit for
insurance policies t bear mortgage clauses or other loss paynble ¢luuses or endorsements in
fuvor of Lender, or 1o confer authority upon Lender to settle or purticipute in the settlement
of losses under policies of Insurance or ta hold and disburse or otherwise control use of
insurance proceeds, from and after the entry of judgment of foreclosure all such rights and
powers of the Leader shall continue In the Lender as judgment creditor or mortgagee until
confirmution of sale,

(¢)  Protective Advances, Al advanees, disbursements and expenditures made by
Lender before and during o foreclosure, und before and after judgment of foreclosure, und
ut uny time prior o sale, and, where upplicable, after sale, and during the pendency of any
reluted proceedings, for the following purposes, in addition to those otherwise authorized by
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this Security Instrument or by the Act (collectively “Protective 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
[nstrument to (1) preserve or maintain, repair, restore or rebuild the Property;
(2) preserve the lien of this Sccurity Instrument or the priority thereof; or
(3) enforce this Security Instrument, as referred to in Subsection (b)(§) of
Section 5/15-1302 of the Act;

ain. payments by Lender of (1) when due, but without limitation of
Section.£.0 and Article 8 hereof, installments of principal, interest or other
obligations-ingevordance with the terms of any senior mortgage or other prior lien or
encumbrance; (2)when due, installments of real estute taxes and assessments, general
and special and &l other taxes and ussessments of any kind or nature whatsoever which
ure nssessed or imposed upon the Property or any part thereof: (3) other obligations
authorized by this Security [nstrument; or (4) with court approval, any other amounts
in connection with other liens, encumbrances or interests reasonably necessury 1o
preserve the status of title, asireferred to in Section 5/15-1305 of the Act,

(iil)  advances by Lender in settlement or compromise of any claims asserted
by claimants under senior mortgages or ny other prior liens, but without limitation
of Section 5.1 and Article 8 hereof;,

(iv) attorneys’ fees and other costy invarred (1) in connection with the
foreclosure of this Security Instrument us referred 2z in Sections 5/15-1504(c)(2) and
5/15-1510 of the Act; (2) in connection with any uction, suit or proceeding brought
by or against the Lender for the enforcement of this Security Instrument or arising
from the interest of the Lender hercunder, or (3) in- the preparation for the
commencement or defense of any such foreclosure or other teidon reluted to this
Security Instrument or the mortgaged real estate;

(v) Lender's fees and costs, including attorneys’ fees, aristig uziween the
entry of judgment of foreclosure and the confirmation hearing us refzezed to in
Subscetion (b)(1) of Section §/15-1508 of the Acy;

(vi) expenses deductible from procecds of sule as referred to in
subsevtions (n) and (b) of Section §/15-1512 of the Act;

(vii)  expenses incurred and expenditures made by Lender for uny one or more
of the following: (1) if Borrawer’s Interest in the Property is u leaschold estate under
u leuse or sublease, remtals or other payments required to be made by the lessee under
the terms of the lease or sublense; (2) premiums for casualty and linbility insurunce
paid by Lender whether or not Lender or a receliver is in possession, if reasonubly
required, in rensonable amounts, and all renewals thereof, without regard 1o the
limitation to maintaining of existing insurance in effect ut the time any reeriver or
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Lender tukes possession of the Property imposed by Subsection (¢)(1) of
Section 5/15-1704 of the Act; (3) repuir or restoration of damage or destruction in
excess of available insurance proceeds or condempation awards; (4) puyments
required or deemed by Lender to be for the benefit of the Property or required to be
made by the owner of the mortgaged real estate under any grant or decluration of
easement, easement agreement, agreement with uny adjoining land owners or
instruments creating covenants or restrictions for the benefit of or affecting the
Property; (5) shured or common expense assessinents payable to uny association or
corporation in which the owner of the Property is « member in any way affecting the
Property: (6) if the loan secured hereby is u construction loan, costs incurred by
Lended for demolition, preparation for und completion of construction, as may be
authorizzd-by the applicable commitment, loun agreement or other agreement;
(7) pursausidn any lease or other ugreement for occupuncy of the Property for
amounts requizec’-to be puid 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 shal! be so much additional indebtedness secured by this
Security Instrument, and shatl becoraeimmediately due and payable without notice und with
interest thereon from the date of the rdvance until paid at the Default Rate under the terms
of the Note.

This Security Instrument shall be u lien for all Protective Advances us to subsequent
purchasers and judgment creditors from the tiie this Security Instrument is recorded
pursuant to subscection (b) of Section 5/15-1302 of the-Act,

All Protective Advances shall, except to the extent, il tny, that any of the sume is
clearly contrary to or inconsistent with the provisions of the A<t apply to and be included
in!

(viii)  determination of the amount of indebtedness secured by this Security
Instrument at any time;

(ix) the indebledness found due and owing to the Lender in theidament of
foreclosure and any subsequent supplemental judgments, orders, udjudications or
findings by the court of any additional indebiedness becoming due after such entry of
judgment, it being agreed that in any foreclosure judgment, the court may reserve
jurisdiction for such purpose;

(x) if right of redemption has not been waived by the Borrower in this
Security Instrument, computation of amount required to redeem, pursuant to
subsections (d)(2) and (e) of Section 5/15-1603 of the Act;

(xi) determination of amount deductible from sale proceeds pursuant to
Section 5/15-1512 of the Act;
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(xii) application of income in the hands of any receiver or Lender in
possession; und

(xii)  vomputation of uny deficiency judgment pursuant to subsections (b)(2)
and (e) of Section 5/15-1508 und Section 5/15-1511 of the Act.

() Leader in Possession. In addition to any provision of this Security Instrument
wutharizing the Lender to tuke or be placed in possession of the Property, or for the
appointment of u recelver, Lender shall have the right, in accordance with
Sections S0 1701 and 5/15-1702 of the Act, to be placed in possession of the Property ar
at ity reguestto-have o receiver appointed, and such receiver, or Lender, if and when pliced
in possession.aholl have, in addition to any ather powers provided in this Security
Instrument, all powers, immunities, und dutles as provided for in Scctions §/15-1701 and
5/15-1703 of the Aci.

(¢)  Waiver of Redemption. Borrower acknowledges that the Property does not
constitute ugricultural renl este, as suid werm is defined in Section §/15-1201 of the Act or
residentiad real estate as defined in Section 5/§8-1419 of the Act, Pursuant to
Section 5/15-1601(b) of the Act, Bocrower hereby waives uny and all right to redemption,

Section 22,2, Future Advances, Atall times, regurdless of whether any loan proceeds
huve been disbursed, this Security Instrumend secures s part of the Obligations the puyment
of ull foun commissions, service chorges, liguidated damoges, attorneys' fees, expenses und
acdvances due to or incureed by Lender in connection s2ith the Obligations ull in accordunce
with the Note and this Security Instrument; provided, owever, that in no event shull the
total amount of the Obligations, inchuding Joun proverds disbursed plus any additional
charges, exceed two hundred percemt (200%) of the fuce amount of the Note,  All such
advances are intended by the parties hereto to be u lien on the premises from the time this
Security Instrument is recorded, us provided in the Act.

ARTICLE 23
LIMITATIONS ON RECOURSE

Section 23,1, Recourse Limitations.  Notwithstanding anything to the/contrary
contained in this Security Instrument, the Note, or any Other Security Document (but'sioject
to the provisions of Sections 23.2 and 23.3 below), Lender shall not enforce the liability and
obligution of Borrower 1o perform angd observe e obligutions contained in the Note or this
Security Instrument by any action or proceeding wherein u money judgment or any
deficiency judgment or other judgment establishing any personal lability shall be sought
aguinst Borrower or any principal, director, officer, cmployee, beneficiury, shareholder,
purtner, meinber, trustee, ugent or affiliste of Borrower or any person owning, directly or
indirectly, any legal or beneficial interest in Borrower, or uny successors or ussigns of any
of the foregoing (vollectively, the "Exculpated Parties™), except as provided in the Guarinty
and Security Apreement and the Environmental Indemnity executed by Prime Group
Realty, L.P,, a Delaware Limited Partnership (“Prime”) and each dated us of the date
hereof, and except that Lender may bring o foreclosure action, action for specific
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pecformance ot other appropriate action or procecding to enable Lender to enforce and
realize upon the Note, this Security Instrument, the Other Security Documents, and the
interest in the Property, the Rents and any other collatera) given to Lender to secure the
Note; provided, however, subject to the provisions of Sectiens 23.2 and 23.3 below, that any
judgment in any such action or proceeding shall be enlorceable ngainst Borrower anly to the
extent of Borrower's interest in the Property, in the Rents and in any other collateral given
to Lender to secure this Note, Lender, by accepting the Note and this Security Instrument,
agrees that it shall not, except us otherwise provided in this Article 23 or any such other
document as referred to above, sue for, seek or demand any deficiency judgment agninst
Borrower siany of the Exculpated Parties, in any such action or proceeding, under or by
reason of o under or in connection with the Note, this Security lastrument or the Other
Security Documiats, ‘The provisions of this Article 23 shull not, however, (i) constitute a
waiver, rolease 0r impairment of any obligation evidenced or secured by the Note, this
Security Insteument ur-the Other Security Documents delivered 1o Lender; (ii) impair the
right of Lender to nurie Borrower as # purty defendant in any uetion or suit for judicial
foreclosure und sale under this Security Instrument; (ifi) sffect the validity or enforceability
of any indemnity, guaranty, wizster leuse or similur instrument muade in connection with the
Note, this Security Instrument, or the Other Security Documents; (iv) tmpair the right of
Lender to obtain the appointment »f a receiver; (v) impuir the entorcement of the
Assignment of Leases and Rents execdted-in connection herewith; (vi) impair the right of
Lender to enforce the provisions of Section 13.2 of this Security Instrument; or (vii) impair
the right of Lender to obtain o deficiency judgmient or other judgment on the Note agninst
Borrower if necessary to obtain any insurance preceeds or condemnation awards to which
Londer would otherwise be entitied under this Seearity Instrument; provided, however,
Londer shall only entaree such judgment to the extearof the insurance proceeds and/or
condetmnation awutds.

Section 23.2.  Full Recourse. Notwithstanding the foregoiig; the agreement of Lender
not to pursue recourse fiability as set forth in Section 23,1 ubove SHALL BECOME NULL AND
vOID and shull be of no further torce and effect with respect to Borrower aind Prime and
their successors and assigns (but not the members, general partners; atficers, directors,
employees, agents or shareholders of Borrower, Prime or their successors und ussigns) in
the event of Borrower's defuult under Article 8 of this Security Instrument or 0t ainy other
security instrument executed and delivered with respect to an Other Collaternl Pravey or if
the Property or un Other Collateral Property or any pact thereof shull beeome an assetin
volumary bunkruptey or insolvency proceeding,

Section 23.3. Bankraptcy. Nothing herein shall be deemed to be a waiver ol any right
which Lender may have under Sections $06(n), S06(b), t111(b) or any other provision of
the U.S. Bankruptey Code to file o claim for the full amount of the indebtedness secured by
this Security Instrwment of to requite that all colinteral shall continue to secure all of the
indebtedness owing to Lender in nccordance with the Note, this Security Instrument and the
Other Security Documents,
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IN WITNESS WHEREOF, this Security Instrument has beenr executed by Borrower the
day and year first above written.

455 ACADEMY DRIVE, L.L.C,

=

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

s R

R

By: Prime Group Realty Trust, as
Manayng General Partner

Vice] (1 14
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STATEOF __AL a2

COUNTY OF __{ X

| HEREBY CERTIFY that on this 17 day of November, 1997, before me, u Notary
Publie for the state und county aforesaid, personally appenred ___fohwri T, fadei
known to me or satisfactory proven to be the same person whase numie is subscribed to the
foregoing instrument, who acknowledged that _he is the Sxete™Me MY of Prime Group
Realty Trish, us Managing Generul Partner of Prime Group Realty, L.P., us Administrative
Member of 455 Academy Drive, L,L.C,, that _ite has been duly authorized to exeeute, and
has exccuted,-zoch instrument on its behalf for the purposes therein set forth, and that the
same ts its act and zesd,

IN WITNESS WHEREOF, | have set my hand and Notarial Scal the day and year first
above written,

"OFFICIAL SEAL" K ‘ |
Ollie M. Neely R T I

Notary Public, State of ilfinols ' -
My Commission Expires 8/2/98 Notary Public )
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EXHIBIT A

LEGAL DESCRIMTION

Wr 9 N THL F‘;MDMSION OF FART OF LOT 4 IN BLOCK 1 IN THE FIRST RESUBDIVISION
?: SKY HARBOR mq:"ss'rm PARK, OWIT NO. 1 IN THR SO0UTK 1/2 OF SECTION 8, TOWMSHIP
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCCRDING TO THE PLAT
THRREQF RECORDED, &Nt%, 27, 197), AS ROCUMENT 22177699, IN COQK COUNTY, ILLINOIS,

Tax ldemtification Numbers: 905-400-018
Property Address: 455 Academy Duive
Northbrook, llinois
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