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THIS MORTGAGE AND SECURITY AGREEMENT (this "Security Instrument") is
made as of the 3741 day of Nevember, 1997, by 2721 EDGINGTON, L.L.C.. an liinois limited
liability company, having its principal place of business at 9401 West Grand Avenue, Franklin Park,
linois 60131 as mortgagor ("Borrower") ts MORGAN GUARANTY TRUST COMPANY OF
NEW YORK. a New York banking corporation, having its principal place of business at 60 Wall
Street, New York, New York 10260-0060, as mortgagee ("Lender").

RECITALS:

Borrower by its Fixed Rate Note of even date herewith and maturing December 1, 2007
given to Lender is indebted to Lender in the principal sum of $9,000,000.00 in lawful money of the
United States of America (such Fixed Rate Note, together with all extensions, renewals,
modificaticiis substiutions and amendments thereof, shall collectively be referred to as the "Note"),
with interest {rom the date thereof at the rates set forth in the Note, principal and interest to be
payable in accoraznicz with the terms and conditions provided in the Note.

Borrower desiresto secure the payment of the Debt (as defined in Article 2) and the
performance of all of its oblioatiaus under the Note and the Other Obligations (as defined in Article
2.

ARTICLE T, GRANTS OF SECURITY

Section 1.1 PROPERTY MORTGAGED. Bomower does hereby irrevocably,
unconditionally and absolutely mortgage, gran; bargain, sell, pledge, enfeoff, assign, warrant,
transfer and convey to Lender (with power of sale), 2ad does hereby grant a first priority security
interest to Lender in, the following property, rights, intsessts and estates now owned, or hereafter
acquired, by Borrower (collectively, the "Property") excliding, however any Property owned solely
by tenants:

(@) Land. The real property described iii Exhibit A attached hereto and
made a part hereof (collectively, the "Land"), together with acditional lands, estates and
development rights hereafter acquired by Borrower for use n connection with the
development, ownership or occupancy of such real property, and all'additional lands and
estates therein which may, from time to time, by supplemental mortgage o1 otherwise be
expressly made subject to the lien of this Security Instrument;

(b)  Improvements. The buildings, structures, fixtures, additions,
accessions, enlargements, eXtensions, modifications, repairs, replacements and
improvements now or hereafter erected or located on the Land (the "Improvements");

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

(d)  Fixtures and Personal Property. All machinery, equipment, goads,
inveiirory, consumer goods, fixtures (including, but not limited 1o, all heating. air
conditicning, plumbing, lighting, communications and elevator fixtures)and other property
of ever? kind and nature whatsoever owned by Borrower, or in which Borrower has or shall
have arf intorest, now or hereafter located upon the Land and the Improvements, or
appurtenant tb<reto, and usable in connection with the present or future use, maintenance,
enjoyment, opera.ion and occupancy of the Land and the Improvements and all building
equipment, matenals and supplies of any nature whatsoever owned by Borrower, or in which
Borrower has or shall have an interest, now or hereafter located upon the Land and the
Improvements, or appurt.nant thereto, or usable in connection with the present or future
operation and occupancy ofithe Land and the Improvements, and the right, title and interest
of Borrower in and to any ot tie personal Property (as hereinafter defined) which may be
subject to any security interests, as Jtfined in the Uniform Commercial Code, as adopted and
cnacted by the state or states whete any of the Property is tocated (the "Uniform
Commercial Code"), superior in lien to e ien of this Security Instrument and all proceeds
and products of the above;

(e)  Leasesand Rents. All ledses 2nd other agreements affecting the use,
enjoyment Or occupancy of the Land and the Improvements heretofore or hereafier entered
into. whether before or after the filing by or against Boyrowver of any petition for relief under
11 US.C. §101 et seq., as the same may be amended from (ime to time (the "Bankruptey
Code") (individually, a "Lease"; collectively, the "Leases”)arid all right, title and interest
of Borrower, its successors and assigns therein and thereunder, incliding, without limitation,
cash or securities deposited thereunder to secure the performance 0y the lessees of their
obligations thereunder and all rents (including all tenant security-ant other deposits),
additional rents, revenues, issues and profits (including all oil and gas-or-other mineral
rovalties and bonuses) from the Land and the Improvements whether paid orascning before
or after the filing by or against Borrower of any petition for relief under the Bankruptcy
Code (collectively the "Rents") and all proceeds from the sale or other disposition of the

[ cases and the right to receive and apply the Rents to the payment of the Debt; S
. \ R @

()  Condemnation Awards. All awards or payments, including interest ® o)

thereon, which may heretofore and hereafter be made with respect to the Property. whether é
from the exercise of the right of eminent domain (including but not limited to any transfer 5
-

2
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yade in liew of or in anticipation of the exercise of the right), or for a change of grade, or far
any other injury to or decrease in the vatue of the Property;

(g)  Insurance Proceeds. All proceeds of and any uneamed premiums on
any insurance policies covering the Property, including, without limitation, the right to
receive and apply the proceeds of any insurance, judgments, or settlements made in heu
thereof, for damage to the Property;

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

(i)  Conversion. All proceeds of the conversion, voluntary or involuntary,
of any_of) the foregoing including, without limitation, proceeds of insurance and
condemnat’on awards, into cash or liquidation claims;

&b Rights. The right, in the name and on behalf of Borrower, to appear
in and defend anylactisn or proceeding brought with respect to the Property and to
commence any action or proseeding to protect the interest of Lender in the Property;

(k)  Agreements. All agreements, contracts {including purchase, sale,
option, right of first refusal and Zther contracts pertaining to the Property), certificates,
instruments. franchises, permits. licenses, approvals, consents, plans, specifications and other
documents, now or hereafter entered intg; and all rights therein and thereto, respecting or
pertaining to the use, occupation, construction, management or operation of the Property
(including any lmprovements of respecting any business or activity conducted on the Land
and any part thereof) by Borrower and all right/tile and interest of Borrower therein and
thereunder, including, without limitation, the nght, upen the occurrence of an Event of
Default hereunder, to receive and collect any sums payebi<'to Borrower thereunder;

() Trademarks. All tradenames, trageniasks, servicemarks, logos,
copyrights, goodwill, books and records and all other gencral interizibles relating to or used
in connection with the operation of the Property;

- (m) Accounts, All accounts, accounts receivable, esérows (including,
" without limitation, all escrows, deposits, reserves and impounds established pursuant to that
certain Escrow Agreement for Reserves and Impounds of even date herewith between
Borrower and Lender; hereinafter, the "Escrow Agreement"), documents, instruments,
chattel paper, claims, reserves (including deposits) representations, warranties and general
intangibles, as one or more of the foregoing terms may be defined in the Uniform
Commercial Code, and all contract rights, franchises, books, records, plans, specifications,
permits, licenses (to the extent assignable), approvals, actions, choses, claims, suits, proofs
of claim in bankruptey and causes of action which now or hereafter relate to, are derived
from or are used in connection with the Property, or the use, operation, maintenance,

090LNSLE

ARSI 0 MORGAN GUARANTY TRUST COMPANY




TR PO

UNOFFICIAL COPY

occupancy or enjoyment thereof or the conduct of anv business or activities thereon by
Borrower (hereinafter collectively called the "Intangibles”); and

(n)  Other Rights. Any and all other rights of Borrower in and to the
Property and any accessions, renewals, replacements and substitutions of all or any portion
of the Property and all proceeds derived from the sale, transfer, assignment or financing of
the Property or any portion thereof.

Section 1.2 ASSIGNMENT OF RENTS,  Borrower hereby absolutely and
unconditionally assigns to Lender Borrower's right, titte and interest in and to all current and future
[ eases and Rants; it being intended by Borrower that this assignment constitutes a present, absolute
and uncofidizional assignment and not an assignment for additional security only. Nevertheless,
subject to the trns of this Section 1.2 and the terms and conditions of that certain Assignment of
Rents and Leases: of even date herewith between Borrower and Lender, Lender grants to Borrower
2 revocable license 10 collect, receive and use the Rents in the management and operation of the
Property. Borrower shallticld the Rents, or a portion thereof sufficient to discharge all current sums
due on the Debt, for use-ii the payment of such sums.

Section 1.3 DEFINITION-OF PERSONAL PROPERTY. For purposes of this Security
Instrument, the Property identified in Subsections 1.1(d) through 1.1{n), inclusive, shall be

collectively referred to herein as the "Te¢rsanal Property".

Section 1.4 PLEDGE OF MONIES MELD. Borrower hereby pledges to Lender any and
Al monies now or hereafter held by Lender, including, without limitation, any sums deposited in the
Funds (as defined in the Escrow Agreement), all insirance proceeds described in Section 3.2 and
condemnation awards or payments described in Séction 3.4, as additional security for the

Obligations until expended or applied as provided in this'Sceurity Instrument.

CONDITIONS TO GRANT

TO HAVE AND TO HOLD the above granted and described & operty unto and to the use
and benefit of Lender, and the successors and assigns of Lender, forever;

PROVIDED, HOWEVER. these presents are upon the express condition 4uas, if Borrower
shall well and truly pay to Lender the Debt at the time and in the manner provided i -the Note and
this Security Instrument, shall well and truly perform the Other Obligations as sel forih in this
Sceurity Instrument and shall well and truly abide by and comply with each and every covenant and
condition set forth herein and in the Note, these presents and the estate hereby granted shall cease,
| rerminate and be void; provided however, that Borrower's obligation to indemnify and hold harmless
n Lender pursuant to the provisions hereof with respect to matters relating to any period of time during
which this Security Instrument was in effect shall survive any such payment or release.

090L88L6
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ARTICLE 2 - DEBT AND OBLIGATIONS SECURED

Section2.t  DEBT. This Security Instrument and the grants, assignments and transfers
made in_Article | are given for the purpose of securing the following, in such order of priority as
Lender may determine in its sole discretion {the "Debt"):

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

(b)  the payment of interest, default interest, late charges and other sums,
as provided in the Note, this Security Instrument or the Other Loan Documents (as
hereirafier defined);

(¢)  the payment of all other moneys agreed or provided to be paid by
Borrower innthe Note, this Security Instrument or the Gther Loan Documents;

(d) _~the payment of all sums advanced pursuant to this Security Instrument
to protect and preservethe Property and the lien and the security interest created hereby; and

(¢j  the paymentofall sums advanced and costs and expenses incurred by
Lender in connection with the Deotor any part thereof, any renewal, extension, or change
of or substitution for the Debt or uny part thereof, or the acquisition or perfection of the
security therefor, whether made or incurred at the request of Borrower or Lender.

Section2.2  QTHER_OBLIGATIONS. * 7Tkis Security Instrument and the grants,
assignments and transters made in Article | are also giveq{or the purpose of securing the following
tthe "Other Obligations"):

(a)  the performance of all other obligatiors of Borrower contained herein;

(b)  the performance of each obligation of Borrower contained in any other
agreement given by Borrower to Lender which is for the purpose of further securing the
obligations secured hereby, and any amendments, modifications and charges thereto; and

(¢)  the performance of each obligation of Borrower cortaired in any
renewal, extension, amendment, modification, consolidation, change of, or substitution or
replacement for, all or any part of the Note, this Security Instrument or the Other Loan

Documents.

Section 2.3 DEBT AND OTHER OBLIGATIONS. Borrower's obligations for the
payment of the Debt and the performance of the Other Obligations shall be referred to collectively
herein as the "Obligations”. In no event shall this Security Instrument secure payment of an amount
greater than $18,000,000.00

ARCUITITI0Y MORGAN GUARANTY TRUST £ OMPANY
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Section2.4  PAYMENTS. Unless payments are made in the required amount in
immediately available funds at the place where the Note is payable, remittances in payment of all
or any part of the Debt shall not, regardless of any receipt or credit issued therefor, constitute
pavment until the required amount is actually received by Lender in funds immediately available
at the place where the Note is payable (or any other place as Lender, in Lender's sole discretion, may
have established by delivery of written notice thereof 1o Borrower at least fifteen days prior to a
payment date) and shall be made and accepted subject to the condition that any check or draft may
he handled for collection in accordance with the practice of the collecting bank or banks.
Acceptance by Lender of any payment in an amount less than the amount then due shall be deemed
an acceptance on account only, and the failure to pay the entire amount then due within the time
period specified in Section 9.1(a) shall be and continue to be an Event of Default (as hereinafter

defined).
ARTICLE 3 - BORROWER COVENANTS

Borrower covenanis and agrees that:

Section 3.1  INCORPORATION BY REFERENCE. All the covenants, conditions and
agreements contained in (a) the Mois, and (b) all and any of the documents other than the Note or
this Security [nstrument now or hereafter executed by Borrower and/or others and by or in favor of
Lender in connection with the creatisiiof the Obligations, the payment of any other sums owed by
Borrower to Lender or the performancs-of any Obligations (collectively the "Other Loan
Documents"), are hereby made a part of this Sevurity Instrument to the same extent and with the
same force as if fully set forth herein. The/@m "Loan Documents” as used herein shall
individually and collectively refer to the Note, <niz Security Instrument and the Other Loan
Documents; provided, however, that notwithstanding azv-provision of this Security Instrument to
the contrary, the Obligations of the indemnitor(s) uncer that certain Environmental Indemnity
Agreement of even date herewith executed by Borrower, Robe:t J. Bobb and Donald L. Shoemaker
("[ndemnitor") in favor of Lender (the "Environmental Indeinnity") shall not be deemed or
construed to be secured by this Security Instrument or otherwise restricted or affected by the
foreclosure of the lien hereof or any other exercise by Lender of its remecies hereunder or under any
other Loan Document, such Environmental Indemnity being intended by e signatories thereto to

be its {or their) unsecured obligation.

Section3.2  INSURANCE.

(a)  Borrower shall obtain and maintain, and shall pay all premiums in
accordance with Subsection 3.2(b) below for, insurance for Borrower and the Property
providing at least the following coverages:

(1) comprehensive all risk insurance {including, without
jimitation, riot and civil commotion, vandalism, malicious mischief, water, fire,
burglary and theft) on the Improvements and the Personal Property and in each case
(A) in an amount equal to the greater of the principal balance of the Note or 100%

AROOSTIT2 0% 6 MORGAN GUARANTY TRUST COMPANY
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of the "Tull Replacement Cost”, which for purposes of this Security Instrument shall
mean actual replacement value {exclusive of costs of excavations, foundations,
underground utilities and footings) with a waiver of depreciation: (B) containing an
agreed amount endorsement with respect to the Improvements and Personal Property
waiving ail co-insurance provisions; (C) providing that the deductible shall not
exceed the lesser of $25,000.00 or one percent (1%) of the face value of the policy;
and (D) containing Demolition Costs, Increased Cost of Construction and
"Ordinance or Law Coverage" or "Enforcement” endorsements i any of the
Improvements or the use of the Property shall at any time constitute legal non-
conforming structures or uses or the ability to rebuild the Improvements is restricted
or prohibited. The Full Replacernent Cost may be reasonably redetermined from
time to time by an appraiser or contractor designated and paid by Lender or by an
erpineer or appraiser in the regular employ of the insurer. No omission on the part
of Leader to request any such appraisals shall relicve Borrower of any of its

obligations-under this Subsection;

(i})_. comprehensive general lability insurance against claims for
personal injury, bodily-injury, death or property damage occurring upon, in or about
the Property, such insurance (A) to be on the so-called "occurrence” form with a
combined single limit ot ot less than $1,000,000.00 and not less than $3.,000,000.00
if the Property has onc orxuate elevators, as well as liquor liability insurance in a
minimum amount of $2,000,600,08.if any part of the Property is covered by a liquor
license: (B) to continue at notless than the aforesaid limit until required to be
changed by Lender in writing by rezson of changed economic conditions muking
such protection inadequate; (C) to coverat least the following hazards: (1) premises
and operations; (2) products and completed operations on an “if any” basis; (3)
independent contractors; (4) blanket comiractual liability for all written and oral
contracts: (3) contractual liability covering the indemnities contained in Article 11
hereof to the extent the same is available; and (D) 1@ be without deductible;

(iiiy  business income insurance (A) with 'oss payable to Lender;
(B) covering losses of income and Rents derived from the Property resulting from
any risk or casualty whatsoever: (C) containing an extended periad of indemnity
endorsement which provides that after the physical loss to the Imprevements and
Personal Property has been repaired, the continued loss of income will bz insured
until such income either returns to the same level it was at prior to the loss, of the
expiration of nineteen (19) months from the date of the loss, whichever first occurs,
and notwithstanding that the policy may expire prior to the end of such period; and
(D) in an amount equal to 100% of the projected gross income from the Property for
a period of no less than nineteen (19) months. The amount of such business income
- surance shall be determined by Lender prior to the date hereof and redeterminted
not more than once each year therealier based on Borrower's reasonable estimate of
the gross income from the Property for the succeeding twelve (12) month period. All
insurance procceds payable to Lender pursuant to this Subsection 3.2(a) shall be held
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by Lender and shall be applied to the obligations secured hereunder from time to
time due and payable hereunder and under the Note; provided, however, that nothing
herein contained shall be deemed to relieve Borrower of its obligations to pay the
obligations secured hereunder on the respective dates of payment provided for in the
Note except to the extent such amounts are actually paid out of the proceeds of such
business income insurance,

(iv)  at all times during which structural construction, repairs ar
alterations are being made by Borrower with respect to the Lmprovements: (A)
owner's contingent or protective liability insurance covering claims not covered by
or under the terms or provisions of the above mentioned commercial general lability
insurance policy; and (B) the insurance provided for in Subsection 3.2(a)(i) written
1 a so-called builder's risk completed value form (1) on a non-reporting basis, (2)
against all risks insured against pursuant to Subsection 3.2{a)1), (3) including
permission to occupy the Property, and (4) with an agreed amount endorsement
waiving co-insurance provisions;

(v)  workers' compensation, subject to the statutory limits of the
state in whichth2 Droperty is located, and employer's liability insurance with a limit
of at least $1,000:000.00 per accident and per disease per employee, and
$1,000.000.00 for diseass aggregate in respect of any work or operations on or about
the Property by Borrewer, or in connection with the Property or its operation (if
applicable);

(vi)  environinenial insurance in form and substance identical to
that obtained concurrently with thie 2losing of the Loan until the Obligations have
been fully discharged and this Securiyv Instrument shall have been released of
record;

(vii) comprehensive boiler end\machinery insurance (without
exclusion for explosion), if applicable. in amountz-ac shall be reasonably required by
Lender and covering all boilers or other pressure vessels, machinery and equipment
located at or about the Property iincluding, without limiitstion, electrical equipment,
sprinkler systems, heating and air conditioning equipment, refrigeration equipment
and piping);

(viii} flood hazard insurance if any portion of the [rirrovements is
currently or at any time in the future located in a federally designated /sp ecial flood
hazard area,” flood hazard insurance in an amount equal to the lesser of (a) the
outstanding principal balance of the Note, (b) the Full Replacement Cost, or (¢) the-
maximum amount of such insurance available under the National Flood Insurance
Act of 1968, the Flood Disaster Protection Act of 1973 or the National Flood
Insurance Reform Act of 1994, as each may be amended; and

(ix)  such other insurance and in such amounts as Lender from time

to time may reasonably request against such other insurable hazards which at the
time are commonly insured against for property similar to the Property located in or
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around the region in which the Property is located, including, without limitation,
carthquake insurance (in the event the Property is located in an area with a high
degree of seismic activity), mine subsidence insurance and environmental insurance.

(b)  All insurance provided for in Subsection 3.2(a) hereof shall be
obtained under valid and enforceable policies (the "Policies” or in the singular, the "Policy"),
in such forms and. from time to time after the date hereof, in such amounts as may from time
to time be reasonably satisfactory to Lender, issued by financially sound and responsible
insurance companies authorized to do business in the state in which the Property is located
as admitted or unadmitted carriers which, in either case, have been approved by Lender and
which have a general policy rating of A- or better and a financial class of Vill or better by
=M. Best Co. or claims paying ability rating of A or better issued by Standard & Poor's
Raunzs Group (each such insurer shall be referred to below as a "Qualified Insurer"). Such
Policicsshall not be subject to invalidation due to the use or accupancy of the Property for
purposes Tiaye hazardous than the use of the Property at the time such Policies were issued.
Not less than ihirty (30) days prior to the expiration dates of the Policies theretofore
furnished to Leader pursuant to Subsection 3.2(a), centified copies of the Policies marked
“premium paid” ¢r Accompanied by evidence satisfactory to Lender of payment of the
premiums due thereunder(ihe "Insurance Premiums"), shall be delivered by Borrower to
Lender; provided, however that in the case of renewal Policies, Borrower may furnish
Lender with binders therefor+o-bv2 followed by the original Policies when issued.

(c) Borrower shall nt obtain (i) separate insurance concurrent in form
or contributing in the event of loss with ihac required in Subsection 3.2(a) to be furnished by,
or which may be reasonably required to be fimished by, Borrower, or (ii) any umbrella or
blanket liability or casualty Policy unless, in €acli case, Lender's interest is included therein
as provided in this Security Instrument and such Felicy is issued by a Qualified Insurer. If
Borrower obtains separate insurance or an umbrella‘or 3 blanket Policy, Borrower shall
notify Lender of the same and shall cause certified copies »f each Policy to be delivered as
required in Subsection 3.2(a). Any blanket insurance Policy shail specifically allocate to the
Property the amount of coverage from time to time required hereunder and shall otherwise
provide the same protection as would a separate Policy insuring only the Property in
compliance with the provisions of Subsection 3.2(a).

(d)  All Policies of insurance provided for or contemplated oy Subsection
3.2(2) shall name Lender, its successors and assigns, including any servicers ustees or
other designees of Lender, and Borrower as the insured or additional insured, as their
respective interests may appear, and in the case of property damage, boiler and machinery,
and flood insurance, shall contain a so-called New York standard non-contributing Lender
clause in tavor of Lender providing that the loss thereunder shall be payable to Lender.

Ju

(¢} All Policies of insurance provided for in Subsection 3.2(a) shall :'}

contain clauses or endorsements to the effect that: &
0 v
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(i) no act or negligence of Borrower, or anyone acting for
Bomower, or of any tenaiii under any Lease or other occupant, or failure to comply
with the provisions of any Policy which might otherwise result ina forfeiture of the
insurance or any part thereof, shall in any way affect the validiry or enforceability
of the insurance insofar as Lender is concerned;

(i)  the Policy shall not be materially changed (other than to
increase the coverage provided on the Property thereby) or canceled without at least
thirty (30) days' prior written notice to Lender and any other party named therein as
an insured,;

(ii)  each Policy shall provide that the issuers thereof shall give
.wTitten notice to Lender if the Policy has not been renewed thirty (30) days prior to
iwexpiration; and

(iv)  Lender shall not be liable forany Insurance Premiums thereon
or subject’ta any assessments thereunder.

()  Borrswer shall fumish to Lender within ten (10) calendar days after
Lender's request therefor, a statement certified by Borrower or a duly authorized officer of
Borrower of the amounts of-+surance maintained in compliance herewith, of the risks
covered by such insurance and or<he insurance company or companies which carry such
insurance and, if requested by Lenaer, veiification of the adequacy of such insurance by an
independent insurance broker or appraicer acceptable to Lender.

(g)  If at any time Lender is rot in receipt of written evidence that all
insurance required hereunder is in full force and efiert, Lender shall have the right but not
the obligation, without notice to Borrower, to lake suciiaction as Lender deems necessary
to protect its interest in the Property, including, without limitation, the obtaining of such
insurance coverage as Lender in its sole discretion deems anoropriate, and all expenses
incurred by Lender in connection with such action or in obining such insurance and
keeping it in effect shall be paid by Borrower to Lender upon demiand and until paid shall
be secured by this Security [nstrument and shall bear interest at the Default Rate (as
hereinafter defined).

(h)  Ifthe Property shall be damaged or destroyed, in wholeczin part, by
fire or other casualty, Borrower shall give prompt notice thereof to Lender.

(i) In case of loss covered by Policies, Lender may either (1) settle and
adjust any claim without the consent of Borrower, or (2) allow Borrower to agree
with the insurance company or companies on the amount to be paid upon the loss,
provided, that Borrower may adjust losses aggregating not in excess of $100,000.00
if such adjustment is carried out in a competent and timely manner, and provided that
in any case Ler.der shall and is hereby authorized to collect and receipt for any such
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insurance proceeds; and the reasonable expenses incurred by Lender in the
adjustment and collection of insurance proceeds shall become part of the Debt and
be secured hersby and shall be reimbursed by Borrower to Lender upon demand
{unless deducted by and reimbursed to Lender from such proceeds).

(i)  In the event of any insured damage to or destruction of the
Property or any part thereof (herein called an "Insured Casualty”), if (A) in the
reasonable judgment of Lender, the Property can be restored within eighteen (18)
months after insurance proceeds are made available to an economic unit not less
valuable (including an assessment by Lender of the impact of the termination of any
Leases due to such Insured Casualty) and not less useful than the same was prior to
the Insured Casualty, and after such restoration will adequately secure the
outstanding balance of the Debt, (B) no Event of Default (hereinafter defined) shall
heve occurred and be then continuing, and (C) neither the Borrower nor the tenant
on tae Property shail have terminated the lease because of such casualty, then the
proceeds of insurance shall be applied to reimburse Borrower for the cost of
restoring; repairing, replacing or rebuilding the Property or part thereof subject to
Insured Casualty, as provided below; and Borrower hereby covenants and agrees
forthwith to comnience and diligently to prosecute such restoring, repairing,
replacing or rebuilding: provided, however, in any event Borrower shall pay all costs
(and if required by Leadzr; Borrower shall deposit the total thereof with Lender in
advance) of such restoring, repairing, replacing or rebuilding in excess of the net
proceeds of insurance made avyilable pursuant to the terms hereof.

(ii)  Exceptas provided above, the proceeds of insurance collected
upon any Insured Casualty shall, at the pption of Lender in its sole discretion, be
applied to the payment of the Debt or applied-to reimburse Borrower for the cost of
restoring. repairing, replacing or rebuilding the Popzrty or part thereof subject to the
[nsured Casualty, in the manner set forth below:~ Any such application to the Debt
shal! not be considered a voluntary prepayment requiriig payment of the prepayment
consideration provided in the Note, and shall not reduct or-posipone any payments
atherwise required pursuant to the Note, other than the finay payment on the Note.

(iv)  If proceeds of insurance, if any, are mads available to
Borrower for the restoring, repairing, replacing or rebuilding of the Property,
Borrower hereby covenants to restore, repair, replace or rebuild the samn< i be of at
least equal value and of substantially the same character as prior to such damage or
destruction, all to be effected in accordance with applicable law and plans and
specifications approved in advance by Lender.

(v)  If Borrower is entitled to reimbursement out of insurarice
proceeds held by Lender, such proceeds shall be disbursed from time to time upon
Lender being furnished with (1) evidence satisfactory to it (which evidence may
include inspection(s] of the work performed) that the restoration, repair, replacement
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and rebuiiding covered by the disbursement has been completed in accordance with
plans and specifications approved by Lender, (2) evidence satisfactory to it of the
estimated cost of completion of the restoration, repair, replacement and rebuilding,
(3) funds, or, at Lender's option, assurances satisfactory to Lender that such funds are
available, sufficient in addition to the proceeds of insurance to complete the
proposed restoration, repair, replacement and rebuilding, and (4) such customary
architect's certificates, waivers of lien, contractor's sworn statements. title insurance
endorsements, bonds, plats of survey and such other evidences of cost, payment and
performance as Lender may reasonably require and approve, and Lender may, in any
event, require that all plans and specifications for such restoration, repair,
replacement and rebuilding be submitted to and approved by Lender prior to
commencement of work., With respect to disbursements to be made by Lender:
(A) no payment made prior to the final completion of the restoration, repair,
teplacement and rebuilding shall exceed ninety percent (90%) of the value of the
woik performed from time to time; (B) funds other than proceeds of insurance shall
be disbrised prior to disbursement of such proceeds; and (C) at all times, the
undisbur:<d balance of such proceeds remaining in the hands of Lender, together
with funds dépesited for that purpose or irrevocably committed to the satisfaction of
Lender by or or behaif of Borrower for that purpose, shall be at least sufficient in the
reasonable judgment of Lender to pay for the cost of completion of the restoration,
repair, replacement or rctui'ding, free and clear of all liens or claims for lien and the
costs described in Subsecticn 3 2(h)(vi) below. Any surplus which may remain out
of insurance proceeds held by Lender after payment of such costs of restoration,
repair, replacement or rebuilding shiall be paid to any party entitled thereto. In no
event shall Lender assume any duty ot sbligation for the adequacy, form or content
of any such plans and specificaticns, nor for the performance, quality or
workmanship of any restoration, repair, replasement and rebuilding,

(vi)  Notwithstanding anything to 2o contrary contained herein, the
proceeds of insurance reimbursed to Borrower in accdidance with the terms and
provisions of this Security Instrument shall be reduced by the reasonable costs (if
any) incurred by Lender in the adjustment and collection thereof and in the
reasonable costs incurred by Lender of paying out such proceeds ( inzInding, without
limitation, reasonable attorneys' fees and costs paid to third parties forirspecting the
restoration, repair, replacement and rebuilding and reviewing the plans and
specifications therefor).

Section 3.3 PAYMENT OF TAXES, ETC.

{a)  Borrower shall pay all taxes, assessments, water rates, sewer rents,
governmental impositions, and other charges, including without limitation, vault charges and
license fees for the use of vaults, chutes and similar areas adjoining the Land, now or
hereafter levied or assessed or imposed against the Property or any part thereof (the
"Taxes"), all ground rents, maintenance charges and similar charges, now or hereafter levied
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or assessed or imposed against the Property or any part thereof (the "Other Charges"), and
all charges for utility services provided to the Property as same become due and payable (and
in installments if permitted for all waxpayers generally). Borrower will deliver to Lender,
promptly upon Lender's request, evidence satisfactory to Lender that the Taxes, Other
Charges and utility service charges have been $0 paid or are not then delinquent. Subject to
Borrower's contest rights in Section 3.3(b), Borrower shall not allow and shall promptly
cause 1o be paid and discharged any lien or charge whatsoever which may be or become a
lien or charge against the Property. Except 10 the extent sums sufficient to pay all Taxes and
Other Charges have been deposited with Lender in accordance with the terms of this
Security Instrument, Borrower shall furnish to Lender paid receipts for the payment of the
Taxes and Other Charges prior to the date the same shall become delinquent.

(b)  After prior written notice to Lender, Borrower, at its own expense,
may contest by appropriate legal proceeding, promptly initiated and conducted in good faith
and with dve diligence, the amount or validity or application in whole o in part of any of
the Taxes, proviasd that (i) no Event of Default has occurred and is continuing under the
Note, this Security Instrument or any of the Other Loan Documents, (ii) Borrower is
permitted to do so uncerhe provisions of any other mortgage, deed of trust or deed to secure
debt affecting the Property,iii) such proceeding shall suspend the coilection of the Taxes
from Borrower and from the Property or Borrower shall have paid all of the Taxes under
protest, (iv) such proceeding ¢hail-he permitted under and be conducted in accordance with
the provisions of any other instrusie:'=to which Borrower is subject and shall not constitute
a default thereunder, (v) neither the Property nor any part thereof or interest therein will be
in danger of being sold, forfeited, terminared, canceled or lost, (vi) Borrower shall have set
aside and deposited with Lender adequateipserves for the payment of the Taxes, together
with all interest and penalties thereon, unless Borrower has paid all of the Taxes under
protest, and (vii) Borrower shall have furnished the security as may be required in the
proceeding, or as may be requested by Lender to insure tho.payment of any contested Taxes,
together with all interest and penalties thereon. Any reserves shall be returned to Borrower
provided any proceedings have been fully completed, all Taves have been paid (including
any interest and penalties), and no Event of Default has occuitesiand is continuing.

Section 3.4 CONDEMNATION. Borrower shall promptly give [ender notice of the
actual or threatened commencernent of any condemnation or eminent domain nroceading and shall
deliver to Lender copies of any and all papers served in connection with such praczedings. Lender
is fiereby irrevocably appointed as Borrower’s attorney-in-fact, coupled with anlinterest, with
exclusive power to collect, receive and retain any award or payment for said condemination or
eminent domain and to make any compromise or settlement in connection with such proceeding,
subject to the provisions of this Security Instrument. Notwithstanding any taking by any public or
quasi-public authority through eminent domain or otherwise (including but not limited to any
iransfer made in lieu of or in anticipation of the exercise of such taking), Borrower shall continue
to pay the Debt at the time and in the manner provided for its payment in the Note and in this
Security Instrument and the Debt shali not be reduced until any award or payment therefor shall
have been actually received and applied by Lender, after the deduction of expenses of collection,
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to the reduction or discharge of the Debt. Lender shall not be limited to the interest paid on the
award by the condemning authority but shall be entitled to receive out of the award interest at the
rate or rates provided herein or in the Note. Borrower shall cause the award or payment made in any
condemnation or eminent domain proceeding, which is payable to Borrower, 1o be paid directly to
Lender. [n the event of a condemnation of less than substantially all of the Property, if (A) in the
reasonable judgment of Lender, the Property can be restored within eighteen (18) months after
award or payment on account of such condemnation is made available to an €COnomic unit not less
valuable and not less useful than the same was prior to the condemnation, and after such restoration
will adequately secure the outstanding balance of the Debt, (B) no Event of Default (hereinafter
defined) shall have occurred and be then continuing, and (C) neither the Borrower nor the tenant on
the Property shall have terminated the lease because of such condemnation, then the proceeds of
condemnation shall be applied by Lender to reimburse Borrower for the cost of restoring, repairing,
replacing or-ebuilding the Property or part thereof subject to condemnation, in the manner specified
for restoration fullowing an Insured Casualty; and Borrower hereby covenants and agrees forthwith
to commence ar diligently to prosecute such restoring, repairing, replacing or rebuilding; provided,
however, in any ¢vent Borrower shall pay all costs (and if required by Lender, Borrower shall
acposit the total thereof with Lender in advance) of such restoring, repairing, replacing or rebuilding
In excess of the net proceeds of condemnation made available pursuant to the terms hereof. Lender
may apply any award or paymari to the reduction or discharge of the Debt whether or not then due
and payable (such application to Ve free from any prepayment consideration provided in the Note,
except that if an Event of Default, oraii event which with notice and/or the passage of time, or both,
would constitute an Event of Default, has o:eurred, <hen such application shall be subject to the fisll
prepayment consideration computed in accardance with the Note). If the Property is sold, through
foreclosure or otherwise, prior to the receipt by Lender of the award or payment, Lender shall have
the right, whether or not a deficiency judgment 4n the Note shall have been sought, recovered or
denied. to receive the award or payment, or a portioa taereof sufficient to pay the Debr.

Section3.5  USE AND MAINTENANCE OF FROPERTY. Borrower shall cause the
Property to be maintained and operated in a good and safe condition and repair and in Keeping with
the condition and repair of properties of a similar use, value, age, navare and construction. Borrower
shall not use, maintain or operate the Property in any manner which corstitutes a public or private
nuisance or which makes void, voidable, or cancelable, or increases the preziiium of, any insurance
then in force with respect thereto, The Improvements and the Personai Praperty shall not be
removed, demolished or materially altered (except for normal replacement of the Persanal Propery
with items of the same utility and of equal or greater value) without the prior writtn consent of
Lender. Tenant Improvements and non material alterations may be conducted without-the prior
written consent of the Lender, provided no Event of Default has occurred and is contisuing and
provided such improvements do not materially decrease the value of the Property. Borrower shall
promptly repair, replace or rebuild any part of the Property which may be destroyed by any casualty,
or become damaged, worn or dilapidated or which may be affected by any proceeding of the
character referred to in Section 3.4 hereof and shall complete and pay for any structure at any time
in the process of construction or repair on the Land. Borrower shall not initiate, join in, acquiesce
in, or consent to any change in any private restrictive covenant, zoning law or other public or private
restriction, limiting or defining the uses which may be made of the Property or any part thereof, [f
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under applicable zoning provisions the use of a] or any portion of the Property is or shall become
a nonconforming use, Borrower will not Cause or permit the noncanforming use to he discontinued
or abandoned without the express written consent of Lender, Borrower shall not take any steps

whatsoever to convert the Property, or any pertion thereof, 10 a condominjum or cooperative form
of management.

Section 3.6 WASTE, Borrower shall not commit or suffer any waste of the Property or,
without first obtaining such additiona) insurance as may be necessary to cover a proposed change
in use of the Property, make any change in the use of the Property which will in any way materially
increase the risk of fire or other hazard arising out of the operation of the Property, or take any
action that might invalidate or give cause for cancellation of any Policy, or do or permit to be done
thereoi anything that may inany way impair the value of the Property or the security of this Security
Instrument Borrower wiil no. without the prior written consent of Lender, permit any drilling or
exploration fir br extraction, removal, or production of any minerals from the surface or the
subsurface of the Lipd, regardless of the depth thereof or the method of mining or extraction thereof.

Section 3.7 “"COMPLIANCE WITH LAWS; ALTERATIONS.

(@)  Bomower shall promptly comply with all existing and futyre federal,
state and local laws, orders, ordinances, governmental rules and regulations or court orders
affecting or which may be interpréted to affect the Property, or the use thereof, including,
but not limited to, the Americans—with Disabilities Act (the "ADA") (collectively
"Applicable Laws"),

(b) Notwithstanding any piorisions set forth herein or ip any document
regarding Lender's approval of alterations of the Property, Borrower shall not alter the
Property in any manner which would increase Borrowver's responsibilities for compliance
with Applicable Laws without the prior written approvalof Lender. Lender's approval of
the plans, specifications, or working drawings for alterations o7 thie Property shali create no

(c)  Borrower shal give prompt notice to Lender of the receipt by
Bomower of any notice related to a violation of any Applicable Laws and of the
commencement of any proceedings or investigations which relate to compliance with

(d)  Borrower shall take appropriate measures to prevent and will not
engage in or knowingly permit any illegal activities at the Property.
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Section 3.8 BOOKS AND RECORDS.

promptly made with respect to Borrower, the Property and the operation thereof, and will
permit ali such books and records (including without limitation all contracts statements
invoices, bills and claims for labor, materials and services supplied for the construction,

may request,

(D a written statement (rent roll) dated as of the last day of each
such calendar quarter identifying each of the Leases by the term), Space occupied,
rental required to oe r2id (including percentage rents and tenant sales), security
deposit paid, any rema! 7oncessions, all rent escalations, any rents paid more than
one (1) month in advance, an» special provisions or inducements granted to tenants,
any laxes, maintenance and ottier zommon charges paid by tenants, all vacancies and
identifying any defaults or payment delinquencies thereunder; and

(ii) quarterly and year-n-date operating statements prepared for
each calendar quarter during each such report'ng period detailing the total revenyes
received, total expenses incurred, total cost of' 4l sapital improvements, to1a debt

(h)  Within ninety (90) calendar days following the and of each calendar
vear, Borrower shall furnish a statement of the financial affairs and’ condition of the
- Borrower and the Property including a statement of profit and loss for the Froperty in such

format and in such detai] as Lender or its servicer may request, and setting fortq tpe financial
condition and the income and expenses for the Property for the immediately; preceding
calendar year prepared (but not audited) by Borrower's controller, provided he or she is 5
certified public accountant, Borrower shall deliver to Lender copies of all income tax

retums, requests for extension and other similar items contemporaneously with its delivery
of same to the Internal Revenye Service.

(¢)  Subject to the rights of tenants under the Leases and provided
such visits and inspections do not matenially interfere with the operations and business of the
Property, Borrower will permit representatives appointed by Lender, including independent
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Accountants, agents, attorneys, appraisers and any other persons, to visit and inspect during
its normal business hours and at any other reasonable times any of the Property and to make
photographs thereof, and to write down and record any information such representatives
obtain, and shall permit Lender or its representatives to investigate and verify the accuracy
of the information furnished to Lender under or in connection with this Security [nstrument
or any of the Other Loan Documents and to discuss all such matters with its officers,
employees and representatives. Borrower will furnish to Lender at Borrower's expense all
evidence which Lender may from time to time reasonably request as to the accuracy and
validity of or compliance with all representations and warranties made by Borrower in the
Loan Documents and satisfaction of all conditions contained therein. Any inspection or
audit of the Property or the books and records of Borrower, or the procuring of documents
and) financial and other information, by or on behalf of Lender, shall be for Lender's
profzetion only, and shall not constitute any assumption of responsibility or liability by
Lend:r ‘o Borrower or anyone else with regard to the condition, construction, maintenance
or operatign-of the Property, nor Lender's approval of any certification given to Lender nor
relieve Boirorver of any of Borrower's obligations.

Section3.9  PAYNYNT FOR LABOR AND MATERIALS. Borrower will promptly pay
when due all bills and costs for lahor, materials, and specifically fabricated materials incurred in
connection with the Property and never permit to exist beyond the due date thereof in respect of the
Property or any part thereof any liea or security interest, even though inferior to the liens and the
security interests hereof, and in any evéni never permit to be created or exist in respect of the
Property or any part thereof any other or additicnal lien or security interest other than the liens or
security interests hereof, except for the Permisted Fxceptions (as hereinafter defined),

Section 3.10  PERFORMANCE OF QTHER. ACREEMENTS. Borrower shall observe and
perform each and every term to be observed or performéd by Borrower pursuant to the terms of any
agreement or recorded instrument affecting or pertaining (o the-Property, or given by Borrower to
Lender for the purpose of further securing an obligation sezured hereby and any amendments,
modifications or changes thereto.

ARTICLE 4 - SPECIAL COVENANTS

Borrower covenants and agrees that:

Sectiond.]  PROPERTY USE. The Property shall be used only for an assemkbly, storage,
distribution and warehousing facility, and for no other use without the prior writien consent of
Lender, which consent may be withheld in Lender's sole and absolute discretion.

Section 4.2 ERISA.

(a) It shall not engage in any transaction which would cause any
obligation, or acticn taken or to be taken, hereunder (or the exercise by Lender of any of its
rights under the Note, this Security [nstrument and the Other Loan Documents) to be a non-
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exempt (under a statutory or administrative class exemption) prohibited transaction under
the Employee Retirement [ncome Security Act of 1974, as amended ("ERISA").

{(b) It shall deliver to Lender such cenifications or other evidence from
time to time throughout the term of the Secunty Instrument, as requested by Lender in its
sole discretion, that (i) Borrower is not an "employee benefit plan” as defined in Section 3(3)
of ERISA, which is subject to Title [ of ERISA, or a “governmental plan™ within the
meaning of Section 3(32) of ERISA; (ii) Borrower is not subject to state statutes regulating

investments and fiduciary obligations with respect to governmental plans; and (iii) one or
more of the following circumstances is true:

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

(i)  Less than twenty-five percent (25%) of each outstanding class
of equily /nterests in Borrower are held by “benefit plan investors” within the
meaning of 20-C.F.R. § 2510.3-101(f)(2); or

(i)’ Borrower qualifies as an "operating company” or a "real estate
operating company ‘vithin the meaning of 29 C.F.R. § 2510.3-101(c) or (¢) or an
investment company registr.red under The Investment Company Act of 1940.

Section4.3  SINGLE PURPOSE EN(TTY. Borrower covenants and agrees that it has not
and shall not:

{a)  engage in any business oi’ activity other than the acquisition,
ownership, operation and maintenance of the Property, and activities incidental thereto;

{b)  acquire or own any material asset otocr than (1) the Property, and (ii)
such incidental Personal Property as may be necessary for the operation of the Property;

(c)  merge into or consclidate with any person or entity or dissolve,
terminate or liquidate in whole or in part, transfer or otherwise dispose ¢f al. or substantially
all of its assets or change its legal structure, without in each case Lender'sCouisent;

(d}  fail to preserve its existence as an entity duly organized, validly
existing and in good standing (if applicable) under the laws of the junsdiction of its
organization or formation, or without the prior written consent of Lender, materially amend,
modify, terminate or fail to comply with the provisions of Borrower's Partmership

Agreement, Articles or Certificate of Incorporation, Articles of Organization, Operating
Agreement or similar organizational documents, as the case may be;

(¢)  own any subsidiary or make any investment in or acquire the
obligations or securities of any other person or entity without the consent of Lender;
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(H commingle its assets with the assets of any of its general partner(s),
if Borrower is a partnership, its managing members, if Borrower is a limited liability
company, or its principal shareholders, if Borrower is a corporation (in each case,
"Principal"), affiliates, or of any other person or entity;

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

(h)  fail 1o pay its debts and liabilities from its assets as the same shall
becorie due;

i) fail to maintain its records, books of account and bank accounts
separate and apar. from those of the general partners, members, principals and affiliates of
Borrower, the uttiliates of a general partner or member of Borrower, and any other person
or entity,

() enterimo any contract cr agreement with any general partner, member,
principal or affiliate of Borrgwer..any guarantor of all or a portion of the Debt (a
"Guarantor") or [ndemnitor, or ai1” general partner, member, principal or affiliate thereof,
except tpon terms and conditions that 7re intrinsically fair and substantially similar to those
that would be available on an arms-lengin basis with third parties other than any general
partner, member, principal or affiliate of Bor‘ovier, Guarantor or Indemnitor, or any general
partner, member, principal or affiliate thereoi wpich contracts or agreements (including
management agreements) are expressly permitted,

(k)  seek dissolution or winding up in wicle, or in part,

() fail to correct any known misunderstandiigs regarding the separate
identity of Borrower,

(m}  hold itself out to be responsible (or pledge its assers #« security) for
the debts of another person;

(n}  makeany loans or advances to any third party, including any general
partner, member, principal or affiliate of Borrower, or any general partner, member,
principal or affiliate thereof;

(o)  fail to file its own tax retumns or to use separate stationary, invoices
and checks;

(p)  agree to, enter into or consummate any transaciion which would render
Borrower unable to furnish the certification or other evidence referred to in Subsection
4.2(b) hereof;
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(@) fail eitherto hold itself out to the public as a legal entity separate and
distinct from any other entity or person or to conduct its business solely in its own name in
order not (i) to misiead others as to the entity with which such other party is transacting
business, or (ii) to suggest that Borrower is responsible for the debts of any third party
(including any general partner, member, principal or affiliate of Borrower, or any general
partner, member, principal or affiliate thereof);

(r) faii to allocate fairly and reasonably among Borrower and any third
party (including, without limitation, any Guarantor) any overhead for shared office space;

(s) failto pay the salaries of its own employees and maintain a sufficient
numoer of employees for its contemplated business operations;

(t)  fail to maintain adequate capital for the normal obligations reasonably
foreseeable in 2-business of its size and character and in light of its contemplated business
operations;

(u) itle or consent to the filing of any petition, either voluntary or
involuntary, to take advaitag: of any applicable insolvency, bankruptey, liquidation or
reorganization statute, or mak< an assignment for the benefit of creditors; or

{v)  share any common logo with or hold itself out as or be considered as
a department or division of (i) any ‘general partner, principal, member or affiliate of
Borrower, (ii) any affiliate of a general par.rer of Borrower, or (iii) any other person or
entity.

ARTICLE 5 - REPRESENTATIONS AND WARRANTIES

Section 5.  BORROWER'’S REPRESENTATIONS. Bottower represents and warrants
to Lender that each of the representations and warranties set forth in that zertain Closing Certificate
of even date herewith executed by Borrower in favor of Lender are true and correct as of the date
hereot and are hereby incorporated and restated in this Security Instrument Uy thic reference.

Section 5.2 WARRANTY OF TITLE. Borrower represents and warranis taat it has good
and marketable title to the Property and has the right to mortgage, grant, bargain, sell, pledse, assign,
warrant. transfer and convey the same and that Borrower possesses an unencumbered f2e simple
absolute estate in the Land and the Improvements and that it owns the Property free and clear of all
liens, encumbrances and charges whatsoever except for the Leases and those exceptions shown in
the title insurance policy insuring the lien of this Security Instrument (the "Permitted Exceptions").
Borrower shall, at its sole cost and expense, forever warrant, defend and preserve the title and the
validity and priority of the lien of this Security Instrument and shall, at its sole cost and expense,
forever warrant and defend the same to Lender against the claims of all persons whomsoever.
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Section 5.3 STATUS OF PROPERTY.

(@)  No portion of the Improvements is located in an area identified by the
Secretary of Housing and Urban Development or any successor thereto as an area having
special flood hazards pursuant to the National Flood Insurance Act of 1968 or the Flood
Disaster Protection Act of 1973, as amended, or any successor law, or, if located within any
such area. Borrower has obtained and will maintain the insurance prescribed in Section 3.2
hereof.

(b)  To the best of Borrower’s knowledge (i) Borrower has obtained all
necessary certificates, permits, licenses and other approvals, governmental and otherwise.
fiecsssary for the use, occupancy and operation of the Property and the conduct of its
businzss (including, without limitation, certificates of completion and ceriificates of
occupancy) and (if) all required zoning, building code, tand use, environmental and other
similar perii's or approvals, all of which are in full force and effect as of the date hereof and
not subject {o-favocation, suspension, forfeiture or modification (excluding any of the
foregoing necassary for the operation of any tenant's business and required to be obtained
bv such tenant).

(c)  TheProperty and the present and contemplated use and occupancy
thereof are to the best knowledie of Borrower in full compliance with all Applicable Laws,
including, without limitation, zoring erdinances, building codes, land use and environmental
laws, laws relating to the disabled (inclading, but not limited to, the ADA) and other similar
laws.

(d)  The Property is served by all utilities required for the current or
contemplated use thereof. All utility service is provided by public utilities and the Property
has accepted or is equipped to accept such utility service:

()  To the best of Borrower's knowledge; all public roads and streets
necessary for service of and access to the Property for the-curent or contemplated use
thereof have been completed, are serviceable and are physically and legally open for use by
the public.

(f)  The Property is served by public water and sewer systems.

(g)  The Property is free from damage caused by fire or other casualty.
There is no pending or, to the best knowledge of Borrower, threatened condemnation
proceedings affecting the Property or any portion thereof.

(h)  All costs and expenses of any and all labor, materials, supplies and
equipment used in the construction of the Improvements by Borrower have been paid in full’
and no notice of any mechanics' or materialmen's liens or of any claims of right to any such
liens have been received.
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(i)  Borower has paid in full for, and is the owner of, all furnishings,
fixtures and equipment (other than tenants' property) used in connection with the operation
of the Property, free and clear of any and all security interests, liens or encumbrances, except
the lien and security interest created herzby,

0 All liquid and solid waste disposal, septic and sewer systems located
on the Property are to the best knowledge of Borrower in a good and safe condition and
repair and in compliance with all Applicable Laws.

(k)  Except as disclosed on the survey delivered to Lender in connection
with the Loan, ali Improvements lie within the boundary of the Land.

Section5.4  NO FOREIGN PERSON. Borrower is not a “"foreign person” within the
meaning of Secrion 1445(£)(3) of the Internal Revenue Code of 1986, as amended, and the related
Treasury Department regulations, including temporary regulations.

Section 3.5 SEFTARATE TAX LOT. The Property will be assessed for real estate tax
purposes as one wholly independant tax lot, separate from any adjoining land or improvements not

constituting a part of such lot, aid na-cther land or improvements is assessed and taxed together with
the Property or any portion thereof

ARTICLE 6 - OBLIGATIONS AND RELIANCES

Section 6.1 RELATIONSHIP OF BCRROWER AND LENDER. The relationship
between Borrower and Lender is solely that of debtor 2nd creditor, and Lender has no fiduciary or
other special relationship with Borrower, and no term or zondition of any of the Note, this Security
Instrument and the other Loan Documents shall be construcd so as to deem the relationship between

Borrower and Lender to be other than that of debtor and creditar,

Section 6.2 NO RELIANCE ON LENDER. The genera! partrers, members, principals
and (if Borrower is a trust) beneficial owners of Borrower are expericr.ced in the ownership und
operation of properties similar to the Property, and Borrower and Lender ore relying solely upon
such expertise and business plan in connection with the ownership and operaiion of the Property.

Borrower is not relying on Lender's expertise. business acumen or advice in conzeztion with the
Property.

A®00371T203 22

MORGAN GUARANTY TRUST COMPANY

NQ0LERLO




UNOFFICIAL COPY




UNOFFICIAL COPY

Section 6.3 NO LENDER OBLIGATIONS.

(a)  Notwithstanding the provisions of Subsections 1.1{e) and |.I{) or
Section 1.2, Lender is not undertaking (i} any obligations under the Leases; or (ii) any
obligations with respect to such agreements, contracts, certificates, instruments, franchises,
permits, trademarks, licenses and other documents.

(b) By accepting or approving anything required to be observed,
performed or fulfilled or to be given to Lender pursuant to this Security Instrument, the Note
or the Other Loan Documents, including without limitation, any officer's certificate, balance
sheet, staiement of profit and loss or other financial statement, survey, appraisal, or insurance
policy. Lender shall not be deemed to have warranted, consented to, or affirmed the
sufticiency, legality or effectiveness of same, and such acceptance or approval thereof shall
not cons ibute any warranty or affirmation with respect thereto by Lender.

Section64  XELIANCE, Borrower recognizes and acknowledges that in accepting the
Note, this Security Instrumest and the Other Loan Documents, Lender is expressly and primarily
relying on the truth and accuracv of the warranties and representations set forth in Article 5 and that
certain Closing Certificate of evert date herewith executed by Borrower, without any obligation to
investigate the Properiy and notwithsianding any investigation of the Property by Lender; that such
reliance existed on the part of Lender zrior to the date hereof, that such warranties and
representations are a material inducement (¢ Lender in accepting the Note, this Security Instrument
and the Other Loan Documents; and that L=nder would not be willing to make the Loan (as
hereinafter defined) and accept this Security lustrument in the absence of the warranties and
representations as set forth in Article S and such Clcsizg Certificate.

ARTICLE 7 -FURTHER ASSURANCES

Section 7.1  RECORDING FEES. Borrower will pay 'z taxes, filing, registration or
recording fees, and all expenses incident to the preparation, executron, acknowledgment and/or
recording of the Note, this Security Instrument, the Other Loan Documents, any note or mortgage
supplemental hereto, any security instrument with respect to the Property-and any instrument of
further assurance, and any medification or amendment of the foregoing documents, and all federal,
state, county and municipal taxes, duties, imposts, assessments and charges arisirg out of or in
connection with the execution and delivery of this Security Instrument, any morngage supplemental
hereto, any security instrument with respect to the Property or any instrument of further assurance,
and any modification or amendment of the foregoing documents, except where prohibited by law
s0 to do.

Section 7.2 FURTHER _ACTS. Borrower will, at the cost of Borrower, and without
expense to Lender, do, execute, acknowledge and deliver all and every such further acts, deeds,
conveyances, mortgages, assignments, notices of assignments, transfers and assurances as Lender
shall. from time to time, require, for the better assuring, conveying, assigning, transferring, and
confirming unato Lender the property and rights hereby mortgaged, granted, bargained, sold,
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conveved, confirmed, pledged, assigned, warranted and transferred or intended now or hereafter so
to be, or which Borrower may be or may hereafter become bound to convey or assign to Lender, or
for carrying out the intention or facilitating the performance of the terms of this Security Instrument
or for filing, registering or recording this Security [nstrument, or for complying with all Applicable
Laws. Borrower, on demand, will execute and deliver and hereby authorizes Lender to execute in
the name of Borrower or without the signature of Borrower to the extent Lender may lawfully do
so. one or more financing statements, chattel mortgages or other instruments, to evidence more
effectively the security interest of Lender in the Property. Borrower grants to Lender an irrevocable
power of attorney coupled with an interest for the purpose of exercising and perfecting any and all
rights and remedies available to Lender at law and in equity, including without limitation such rights
and remedies available to Lender pursuant to this Section 7.2.

Section 7.3 CHANGES IN TAX, DEBT CREDIT AND DOCUMENTARY STAMP
LAWS.

in)  If any law is enacted or adopted or amended after the date of this
Security [nstrurteat which imposes a tax, either directly or indirectly, on the Debt or
Lender's interest in zn¢ Property, requires revenue or other stamps to be affixed to the Note,
this Security Instrumeat, or the Other Loan Documents, or imposes any other tax or charge
on the same, Borrower will ‘pay the same, with interest and penalties thereon, if any. If
Lender is advised by counsal.chosen by it that the payment of tax by Borrower would be
unlawful or taxable to Lender orviienforceable or provide the basis for a defense of usury,
then Lender shall have the optiow, by-written natice of not less than ninety (90) calendar
days, to deciare the Debt immediately.dve and payable, provided no prepayment premium
shall be due upon such acceleration.

(b)  Borrower will not claimor demand or be entitled to any credit or
credits on account of the Debt for any part of the Taxcsor Other Charges assessed against
the Property, or any part thereof, and no deduction shail otherwise be made or claimed from
the assessed value of the Property, or any part thereof, forrecl estate tax purposes by reason
of this Security Instrument or the Debt. If such claim, credit o7 deduction shall be required
by law, Lender shall have the option, by written notice of not less *han ninety (30) calendar
days, to declare the Debt immediately due and payable.

Section 7.4  CONFIRMATION STATEMENT.

(@)  After request by Lender, Borrower, within ten (10) business days, shall
furnish Lender or any proposed assignee with a statement, duly acknowledged and certified,
confirming to Lender (or its designee) {i) the amount of the criginal principal amount of the
Note, (i1) the unpaid principal amount of the Note, (iii) the rate of interest of the Note, (iv)
the terms of payment and maturity date of the Note, (v) the date installments of interest
and/or principal were last paid, and (vi) that, except as provided in such statement, there are
no defaults or events which with the passage of time or the giving of notice or both, would
constitute an event of default under the Note or this Security Instrument; provided, however,
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Lender shall not be entitled hereunder to receive more than one (1) such statement in each
calendar vear.

(b) Subject to the provisions of the Leases, Borrower shall deliver to Lender,
promptly upon request (but not more frequently than once annually so long as Borrower is
not in default hereunder), duly executed estoppel certificates from any one or more lessees
as required by Lender attesting to such facts regarding the Lease as Lender may require,
including but not fimited to attestations that each Lease covered thereby is in full force and
effect with no defaults thereunder on the part of any party, that none of the Rents have been
paid more than one month in advance, and that the lessee claims no defense or offset against
the full and timely performance of its obligations under the Lease.

(c)  'pon any transfer or proposed transfer contemplated by Section 8.3
hereol. 4t Lender’s request, Borrower, any Guarantors and any Indemnitors shall provide an
estoppel Gerificate to the [nvestor (defined in Section 16, L) or any prospective Investor in
such form, ‘substance and detai] as Lender, such Investor or prospective Investor may
require, provided such estoppel certificate does not increase or expand the obligations and
liabilities of Borroveer /its members or managers, any Guarantor or Indennitor.

Section7.5  SPLITTING GF SECURITY INSTRUMENT. This Security Instrument and
the Note shall, at any time until the same shall be fully paid and satisfied, at the sole election of
Lender, be split or divided into two or inare notes and two or more security instruments, each of
which shall cover all or a portion of the Pro 1ty {0 be more particularly described therein, To that
end, Borrower, upon written request of Lender, shall execute, acknowledge and deliver, or cause to
be executed, acknowledged and delivered by the theo owner of the Property, to Lender and/or its
designee or designees substitute notes and security instruments in such principal amounts,
aggregating not more than the then unpaid principal-<inount of Debt, and containing terms,
provisions and clauses similar to those contained herein and in the Mote, and such other documents
and instruments as may be required by Lender.

Section 7.6 REPLACEMENT DOCUMENTS. Upon receipt of i affidavit of an officer
of Lender as to the loss, theft, destruction or mutilation of the Note or any Onie: Loan Document
which is not of public record, and, in the case of any such mutilation, upo:i surrender and
cancellation of such Note or Other Loan Document, Borrower, will issue, ir tieu thereof, a
replacement Note or Other Loan Document, dated the date of such lost, stolen, dcstroyed or
mutilated Note or Other Loan Document in the same principal amount thereof and otherwise of tike
tenor. Lender shall indemnify Bomower against liability under any lost or stolen Note,

ARTICLE 8 - DUE ON SALE/ENCUMBRANCE

Section 8.1 LENDER RELIANCE, Borrower acknowledges that Lender has examined
and relied on the creditworthiness of Borrower and experience of Borrower and its general partners,
members, principals and (if Borrower is a trust) beneficial owners in owning and operating
properties such as the Property in agreeing to make the Loan, and will continue to rely on Borrower's
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ownership of the Property as a means of maintaining the value of the Property as security for
repayment of the Debt and the performance of the Other Obligations. Borrower acknowledges that
Lender has a valid interest in maintaining the value of the Property so as to ensure that, should

Borrower default in the repayment of the Debt or the performance of the Other Obligations, Lender
can recover the Debt by a sale of the Property.

Section8.2  NO SALE/ENCUMBRANCE,

a)  Except as permitted in Article 3 of the Assignment of Leases and Rents,
Borrower agrees that Borrower shall not, without the prior written consent of Lender, sell,
convey, mortgage, grant, bargain, encumber, pledge, assign, or otherwise transfer the
Pioperty or any part thereof or permit the Property or any part thereof 1o be sold, conveyed,
mor:gaged, granted, bargained, encumbered, pledged, assigned, or otherwise transferred.
Lenderclinll not be required to demonstrate any actual impairment of its security or any
increased risic of default hereunder in order to declare the Debt immediately due and payable
upon Borrower's sale, conveyance, mortgage, grant, bargain, encumbrance, pledge,
assignment, or trensfer of the Property without Lender’s consent,

(b)  ‘Exrcpt as set forth herein, Subsection 8.2(a) shall apply to: (i) an
installment sales agreement wherein Borrower agrees to sell the Property or any part thereof
for a price to be paid in instaliments; (ii) an agreement by Borrower leasing all of the
Property for other than actual occizancy by a space tenant thereunder or a sale, assignment
or other transfer of, or the grant of a sccurity interest in, Borrower's right, title and interest
in and to any Leases or any Rents; (i1i} }{ Borrower, Guarantor, or any general partner of
Borrower or Guarantor is a corporation, any merger, consolidation or the voluntary or
involuntary sale, conveyance or transfer of suck corporation's stock (or the stock of any
corporation directly or indirectly controlling sucn corporation by operation of law or
othenwise) or the creation or issuance of new stock iz une or a series of transactions by
which an aggregate of more than ten percent (10%) of such corporation's stock shall be
vested in a party or parties who are not now stockholders'(niovided, however, in no event
shall this subpart {iii] apply to any Guarantor whose stock, shares or-partnership interests are
traded on a nationally recognized stock exchange); (iv) if Borrower, Guarantor, or any
generai partner of Borrower or Guarantor is a limited liability ‘ompany or limited
parmership, the voluntary or involuntary sale, conveyance or transfer by whie'i an aggregate
of more than fifty percent (50%) of the ownership interest in such limited lizbitity company
or more than fifty percent (50%) of the limited partnership interests in such limited
partnership shall be vested in parties not having an ownership interest as of the date of this
Secunty Instrument; and (v) if Borrower, any Guarantor or any general partner of Borrower
or any Guarantor is a limited or general partnership or joint venture, the change, removal or
resignation of a general partner, managing partner or joint venturer or the transfer of al} or
any portion of the partnership interest of any general partner, managing partner or joint
venturer,
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Section 8.3 EXCLUDED AND PERMITTED TRANSFERS,

(a) A sale, conveyance, alienation, mortgage, encumbrance, pledge or
transier within the meaning of this Article 8 shall not include (i) transfers made by devise
or descent or by operation of law upan the death of a joint tenant, partner, member or
shareholder, subject, however, to all the following requirements: (A) written notice of any
transfer under this Section 8.3 » Whether by will, trust or other written instrument, operation
of law or otherwise, js provided to Lender or jts servicer, together with copies of such
documents relating to the transfer as Lender or its servicer May reasonably request, (B)
control over the Management and operation of the Property is retained by Robert J. Bobb ang
Donald L. Shoemaker (the "Original Principals”, whether one or more) at all times prior
o, the death or legal incapacity of all the Original Principals and is thereafter assumed by
PArsons who are acceptable i 4] fespects to Lender in its sole and absolute discretion, ()
no suck mmansfer by any of the Original Principals will re]ease the respective estate from any
liabiiny o Guarantor, and (D) no such transfer, death or other event has any adverse effect
cither on the tankruptey-remote status of Borrower under the requirements of any national
rating agency for the Securities (hereinafter defined) or on the statyg of Borrower as a
continuing legal cnt.ty-liable for the payment of the Debt and the performance of all other
obligations secured hersvy, (ii) transfers otherwise by operation of law in the event of 5
bankruptey, or (tii) a Lease-oFthe Property to a space tenant Or as set forth in the Assignment
of Leases und Rents,

(b) Netwithstand'ng any provision of this Security Instrument to the
contrary, the prohibitions in Subsection 8.2(a) shall not apply to (i) an inter vivos ar
‘estamentary transfer of all or any portion of the Property 1o one or more family members
of a trust in which all of the beneficial interes( i3 held by one or more family members of
Original Principal or a partnership or limited liakility company in which a majority of the
capital and profits interests are held by one or more family members of Original Principal,
or (i) any inter vivos or testamentary transfer or issuance 0¢ capital stock jn Borrower or the
general partner of Borrower '0 0ne or more family members of Original Principal a trust in
which all of the beneficial interest is held by one or more fami'y members of Original
Principal or g partnership or limited liability company in which a majozity of the capital and
profits interests are held by one or more family members of Original Principi;: provided, that
any inter vivos transfer of al] Or any portion of the Property or any inter vivas transfer or
Issuance of capital stock in Borrower or Borrower’s general partner is made iy connection
with Original Principal's bona fide, good faith estate planning and that the person(s) with
voting control of Borrower or the management of the Property are (i) the same person(s) who

or (ii) reasonably acceptable to Lender. Lender acknowledges that Original Principal and/or
Original Principal's Spouse are acceptable to exercise voting control of Borrower and the
management of the Property. As used herein, "family members" shall include the spouse,
children and grandchildren and any lineal descendants of the foregoing,.
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{¢)  Notwithstanding the provisions of Section 8.2 above, Lender will give
its consent to a sale or transfer of Property, if (but only if) no Event of Default under the
Loan Documents has occurred and is continuing, and if each of the following conditions
precedent have been fully satisfied (as determined in Lender’s sole and absolute discretion):
(i) the grantee's or transferee's integrity, reputation, financial condition, character and
management ability are satisfactory to Lender in its sole discretion, (ii) the grantee's or
transteree’s fand its sole genera) partner's if a partnership) single purpose and bankruptcy
remote character are satisfactory to Lender in its sole discretion, (iii) Lender has obtained
such estoppels trom any guarantors of the Note or replacement guarantors and such other
legal opinions, Securities and similar matters as Lender may require, {iv) all of Lender's
costs and expenses associated with the sale or transfer (including reasonable attorneys” fees)
are paid by Borrower or the grantee or transferee, (v) the payment of a transfer fee not to
excesd 1% of the then unpaid principal balance of the loan evidenced by the Note and
securer bereby (the "Loan"), (vi) the execution and delivery to Lender of a written
assumption agreement, subject to the nonrecowrse provisions in the Note, and substitute
guaranty (in it sole and absolute discretion) and such modifications to the Loan Documents
executed by such parties and containing such terms and conditions as Lender may require
in its sole and absolute discretion prior to such sale or transfer (provided that in the event the
Loan is included in a REMIC and is a performing Loan, no modification to the terms and
conditions shall be made or permitted that would cause (A) any adverse tax consequences
to the REMIC or any holders of any Mortgage-Backed Pass-Through Securities, (B) the
Security Instrument to fail to be 4 Qualifying Security Instrument under applicable federal
law relating to REMIC's, (C) the Se curi.y Instrument to fail to be a Qualifying Security
Instrument under applicable federal law relating to REMIC's, or (D) result in a taxation of
the income from the Loan to the REMIC ¢réause a loss of REMIC status), and (vii) the
delivery to Lender of an endorsement (at Borrower's sole cost and expense) to Lender's
policy of title insurance then insuring the lien cregied hy this Security Instrument in form
and substance acceptable to Lender in its sole judgmert.

(d)  Without limiting the foregoing, if Lerde: shall consent to any such
transfer, the written assumption agreement deseribed in Subsectiorr8.3(c)(vi) above shall
provide for the release of Borrower and, if approved by Lender, each Guarantor and
Indemnitor of personal liability under the Note and Other Loan Docuinentz; hut as to acts
or events occurring, or obligations arising, after the closing of such transfer:

Section84  NO_IMPLIED FUTURE CONSENT. Lender's consent to one sale,
conveyance, alienation, mortgage, encumbrance, pledge or transfer of the Property shall not be
deemed to be a waiver of Lender's right to require such consent to any future occurrence of same.
Any sale, conveyance, alienation, mortgage, encumbrance, pledge or transfer of the Property made
in contravention of this Article 8 shall be null and void and of no force and effect.

Section 8.5 COSTS OF CONSENT. Borrower agrees to bear and shal! pay or reimburse
Lender on demand for all reasonable expenses (including, without limitation, aj) recording costs,
reasonable attorneys’ fees and disbursements and title search costs) incurred by Lender in
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connection with the review, approval and documentation of any such sale, conveyance, alienation,
mortgage, encumbrance, pledge or transfer.

Section 8.6  CONTINUING SEPARATENESS REQUIREMENTS. In no event shall any
of the terms and provisions of this Article 8 amend or modify the terms and provisions contained
in Section 4.3 herein,

ARTICLE 9 - DEFAULT

Section9.! EVENTS OF DEFAULT. The occurrence of any one or more of the
following &vents shall constitute an "Event of Default”:

(a)  ifany portion of the Debt is not paid prior to the tenth (1 Oth) calendar
day aftz: the same is due o if the entire Debt is not paid on or before the maturity date, along
with applizabla prepayment premiums, if any;

(b) . if Borrower, or Principal, if applicable, violates or does not comply
with any of the provizicas of Section 4.3 or Article 8 (excluding, however, liens covered by

Section 9.1(f) hereof);

{c) if any representation or warranty of Borrower or of its members,
gencral partners, principals, aliiiiates, agents or employees, or of any Guarantor or
Indemnitor made herein or in the Envirormental Indemnity or in any other Loan Document,
in any guaranty, or in any certificatc, <eport, financial statement or other instrument or
document furnished to Lender shall have sean false or misleading in any material respect
when made;

(d)  if Borrower or any Guarantoror any Indemnitor shall make an
assignment for the benefit of creditors or if Borrowei-or-any Guarantor of [ndemnitor shall
admit in writing its inability to pay, or Borrower's Or alty-uarantor's or any Indemnitor's
failure to pay its debts as they become due;

(e) if () Borrower or any subsidiary or general partner ot member of
. Borrower, or any (Guarantor or any Indemnitor shall commence any caZs, ncoceeding or other
action (A) under any existing or future law of any jurisdiction, domesticor foreign, relating
to bankruptcy, insolvency, reorganization, conservatorship or relief of debters, seeking to
have an order fur relief entered with respect 1o it. or seeking to adjudicate it-a bankrupt or
insolvent, or seeking reorganization, arrangement, adjustment, winding-up, liquidation,
dissolution, composition or other relief with respect 1o it or its debts, or (B) seeking
appointment of a receiver, trustee, custodian, conservator or other similar official for it or
for all or any substantial part of its assets, or Borrower or any subsidiary or general partner
or member of Borrower, or any Guarantor or any [ndemnitor shall make a general
assignment for the benefit of its creditors; or (ii) there shall be commenced against Borrower
or any subsidiary or general partner or member of Borrower, or any Guarantor or any
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Indemnitor any case, proceeding or other action of a nature referred to in clause (1) above
which (A) results in the entry of an order for relief or any such adjudication or appointment
or (B) remains undismissed, undischarged or unbonded for a period of sixty (60) calendar
days; or (iii) there shal! be commenced against Borrower or any subsidiary or general parmer
or member of Borrower or any Guarantor or any Indemnitor any case, proceeding or other
action seeking issuance of a warrant of artachment, execution, distraint or similar process
apainst all or any substantial part of its assets which results in the entry of any order for any
such relief which shall not have been vacated, discharged, or stayed or bonded pending
appeal within sixty (60) calendar days from the entry thereof; or (iv) Borrower or any
subsidiary or general partner or member of Borrower, or any Guarantor or any Indemnitor
shall take any action in furtherance of, or indicating its consent to, approval of, or
asduiescence in, any of the acts set forth in clause (i), (ii) or (iii) above; or (v) Borrower or
any.suhsidiary or general partner or member of Bomower, or any Guarantor or any
Indemniineshall generally not, or shall be unable to, or shall admit in writing its inability to,
pay its deutc gs they become due;

(f subject to Borrower's right to contest certain liens as provided in this
Security Instrument; 1f the Property becomes subject to any mechanic's, materialman's or
other lien other than « lienfor local real estate taxes and assessments not then due and
payable and the lien shall remain undischarged of record (by payment, bonding or otherwise)
for a period of thirty (30) calerdar days,

(g)  if any federal tx-iien is filed against Borrower, any general partner
of Borrower, any Guarantor, any [ndemnitar or the Property and same is not discharged of
record within thirty (30) calendar days afici same is filed;

(hy  except as permitted in «bis Security Instrument, the actual or
threatened alteration, improvemens, demolition or reswicval of any of the Improvements
without the prior consent of Lender;

(i)  damage to the Property in any mannsi-which is not covered by
insurance, which lack of coverage arises solely as a result of Borrower's failure to maintain
the insurance required under this Security Instrument;

() without Lender’s prior consent, (i) the managing agent forthe Property
resigns (unless a replacement satisfactory to Lender is obtained within 30/deys) or is
removed. (ii) the ownership, management or control of such managing agent is transferred
1o a person or entity other than the general partner, managing partner or managing member
or Principal of the Borrower (unless a replacement satisfactory to Lender is obtained within
30 days), or (iii) there is any material change in the property management agreement of the
Property,

(k)  this Security Instrument shall cease to constitute a first-priority lien
on the Property {other than in accordance with its terms),
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() setzure or forfeiture of the Property. or any material portion thereof,
or Borrower's interest therein, resulting from criminal wrongdoing or other unlawful action
of Borrower, its affiliates, or any tenarit in the Property under any lederal, state or local law:

(m) if Borrower consummates a transaction which would cause this
Secunty Instrument or Lender's exercise of its rights under this Security Instrument, the Note
or the Other Loan Documents to constitute a nonexempt prohibited transaction under ERISA

or result in a violation of a state statute regulating governmental plans, subjecting Lender to
liability for a violation of ERISA or a state statute;

(n)  if any default occurs under any guaranty or indemnity executed in
=omiection herewith and such default continues after the expiration of applicable grace
periods, if any; and

(0)  if Borrower, any Guarantor or any Indemnitor, as the case may be,
shall continue 15 be in default under any other term, covenant or condition of this Security
Instrument or anyOther Loan Documents (excluding the Note) for thirty (30) calendar days
after notice from Lender; provided that if such defauit cannot reasonably be cured within
such thirty (30) calendar day period and Borrower (or such Guarantor or Indemnitor as the
case may be) shall have coinmanced to cure such default within such thirty (30) calendar day
period and thereatter diligently ozl expeditiously proceeds to cure the same, such thirty (30)
calendar day period shall be exizaded for so long as it shall require Borrower (or such
Guarantor or Indemnitor as the case 'nay be) in the exercise of due diligence to cure such
default, it being agreed that no such exiession shall be for a period in excess of sixty (60)
calendar days.

Section 9.2 DEFAULT INTEREST. Borrower wili pay, from the date of an Event of
Default through the earlier of the date upon which the Event of Default is cured or the date upon
which the Debt is paid in full, interest on the unpaid principal brizace of the Note at a per annum
rate equal to the lesser of (a) the greater of (i) five percent (5%) piusthe Applicable Interest Rate
(s defined in the Note), and (ii) five percent (5%) above the Prime Rate'(is dafined in the Note) and
(b) the maximum interest rate which Borrower may by law pay or Lende: nav charge and collfect
(the "Default Rate").

ARTICLE 10 - RIGHTS AND REMEDIES

Section 10.1 REMEDIES, Upon the occurrence of any Eveqt of Default, Borrower agrees
that Lender may take such action, without notice or demand, as it deems advisable to protect and
enforce its rights against Borrower and in and to the Property, including, but not limited to, the
following actions, each of which may be pursued concurrently or otherwise, at such time and in such
order as Lender may determine, in its sole discretion, without impairing or otherwise affecting the
other rights and remedies of Lender:
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(@) Right to Perform Bormower's Covenants, If Borrower has failed 1o
Keep or perform any covenant whatsoever contained in this Security Instrument or the Other
Loan Documents, Lender may, but shall not be obligated to any person to do so, perform or
attempt to perform said covenam: and any payment made of expense incurred in the
performance or attempted performance of any such covenant, together with any sum
expended by Lender that js chargeable to Borrower or subject to reimbursement by Borrower
under the Loan Documents, shall be ang become 2 part of the "Debt", and Borrower
promises, upon demand, to pay to Lender, at the place where the Note is payable, all sums
S0 incurred, paid or expended by Lender, with interest from the date when paid. incurred or
cxpended by Lender at the Defayls Rate.

(h)  Right of Entry. Lender may, prior or subsequent to the institution of
any [creclosure proceedings, enter upon the Property, or any part thereof, and take exclusive
Poss2ssinn of the PFroperty and of all books, records, and accounts relating thereto and 1g
exercise-without interference from Borrower any and al) rights which Borrower has with
respect to theinziiagement, possession, operation, protection, or preservation of the Property,
including withoit {imiration the right to rent the same for the account of Borrower and to
deduct from such Rerts al] costs, expenses, and liabilities of every character incurred by
Lender in collecting such-Pents and in managing, operating, maintaining, protecting, or
preserving the Property an! to ~pply the remainder of such Rents on the Debt in such manner
as Lender may elect, Al SUPlE, COSts, expenses, and liabilities incurred by Lender in
collecting such Rents and in managing, operating, maintaining, protecting, or preserving the
Property, if not paid out of Rents a5 hereinabove provided, shall constitute a demand
obligation owing by Borrower and shall vedr interest from the date of expenditure uns] paid
at the Default Rate, all of which shall constitvie « portion of the Debt, If necessary to obtain
the possession provided for above, Lender may invoke any and all legal remedies to
dispossess Borrower, including specifically one cr'more actions for foreible entry and
detainer, trespass to try title, and restitution, In connect.on with any action taken by Lender
pursuant to this Subsection 10.1(b), Lender shall not beliable for any Josg sustained by
Borrower resulting from any failure to Je the Property, or any Fart thereof, or from any other
act or omission of Lender in managing the Property unless such ,os¢ is caused by the gross
negligence or willfy] misconduct of Lender, nor shall Lender be ovlizated to perform or
discharge any obligation, duty, or Hability under any Lease or under or by T2ason hereof or
the exercise of rights or remedies hereunder. Borrower shall and does Hereby agree to
indemnify Lender for, and to hold Lender harmless from, any and all liabijity, '0ss, or
damage, which may or might be incurred by Lender under any such Lease or under or by
reason hereof or the exercise of rights or remedies hereunder, and from any and all claims
and demands whatsoever which may be asserted against Lender by reason of any alleged
obligations or undertakings on its part to perform or discharge any of the terms, covenants,
Or agreements contained in any such Lease unless such loss is caused by the gross negligence
or willful misconduct of the Lender. Should Lender incur any such liability, the amount
thereof, including without limitation costs, expenses, and reasonable attorneys' fees, together
with interest thereon from the date of expenditure unti] paid at the Default Rate, shal] be
secured hereby, and Borrower shall reimburse Lender therefor immediately upon demand.
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Nothing in this Subsection 10.1(b} shall impose any duty, obligation, or responsibility upon
Lender for the control, care, management, leasing, or repair of the Property, nor for the
carrying out of any of the terms and conditions of any such Lease; nor shall it operate to
make Lender responsible or liable for any waste committed on the Property by the tenants
or by any other parties, or for any hazardous substances or environmental conditions on or
under the Property, or for any dangerous or defective condition of the Property or for any
negligence in the management, leasing, upkeep, repair, or control of the Property resulting
in loss or injury or death to any tenant, licensee, employee, or stranger. Borrower hereby
assents to, ratifies, and confirms any and all actions of Lender with respect to the Property
taken under this subsection.

(c)  Rightto Accelerate. Lender may, without notice (except as provided
in Seciion 9.1 above) demand, presentment, notice of nonpayment or nonperformance,
protesi. nptice of protest, notice of intent to accelerate, notice of acceleration, or any other
notice or any-sther action, all of which are hereby waived by Borrower and all other parties
obligated in any’ manner whatsoever on the Debt, declare the entire unpaid balance of the
Debt immediately due and payable, and upon such declaration, the entire unpaid balance of
the Debt shal! be inuncdiately due and payable.

(d)  Foreslosure-Power of Sale. Lender may institute a proceeding or
proceedings, judicial, or nonjudicial, by advertisement or otherwise, for the complete or
partial foreclosure of this Security instrument or the complete or partial sale of the Property
under power of sale or under any app!icabie provision of law. Lender may sell the Property,
and all estate, right, title, interest, claim'and demand of Borrower therein, and all rights of
redemption thereof, at one or more sales, as-«n-entirety or in parcels, with such elements of
real and/or personal property, and at such timé «nd place and upon such terms as it may
deem expedient, or as may be required by applicable law, and in the event of a sale, by
foreclosure or otherwise, of less than ail of the Property; this Security Instrument shall
continue as a lien and security interest on the remaining peition of the Property.

(e)  Rights Pertaining to Sales. Subject to the recuirements of applicable
law and except as otherwise provided herein, the following provisions shal! apply to any sale
or sales of all or any portion of the Property under or by virtue of Subseetivr-10.1(d) above,
whether made under the power of sale herein granted or by virtue of judiciz! rroceedings or
of a judgment or decree of foreclosure and sale:

(1) Lender may conduct any number of sales from time to time.
The power of sale set forth above shall not be exhausted by any one or more such
sales as to any part of the Property which shall not have been sold, nor by any sale
which is not completed cr is defective in Lender's opinion, until the Deb shall have
been paid in full.
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(i)  Any sale may be postponed or adjourned by public
announcement at the time angd place appointed for such sale or for such postpaned
or adjourned sale without further notice.

(tii)  Aftereach sale, Lender or an officer of any court empowered
o do so shall execute and deliver 1o the purchaser or purchasers at such sale a good
and sufficient instrument or instruments granting, conveying, assigning and

specified in the Note, Lender s hereby appointed the true and lawful attorney-in-fact
of Borrower, which appointment is irrevocable and shall be deemed 1o be coupled
with an interest. in Borrower's name and stead, to make all necessary conveyances,
assignments, transfers and deliveries of the Property and rights so sold, Borrower
nereby ratifying and confirming all that sajd attorney or such substitute or substitutes
shail lawfully do by virtue thereof, Nevertheless, Borrower, if requested by Lender,
shali rmufy and confirm any such sale or sales by executing and delivering to Lender
or sucipurchaser or purchasers all such instruments as may be advisable, in Lender's
Judgment, ferthe Purposes as may be designated in such request,

(v)  Anysuch sale of sales shall operate to divest all of the estate,
right, title, interest, claim and demand wiztsoever, whether at law or in equity, of
Borrower in and to the properties and rights so sol}; .and shall be a perpetual bar both
at law and in equity against Borrower and any aod il persons claiming or who may
claim the same, or any part thereof or any intereit ‘berein, by, through or under
Borrower 1o the fullest extent permitted by applicable 15

(vi)  Upon any such sale or sales, Lender may bid for and acquire
the Property and, in liey of paying cash therefor, may make seltivinent for the
purchase price by crediting against the Debt the amount of the bid 1raie therefor,
after deducting therefrom the cxpenses of the sale, the cost of any enrorcement
proceeding hereunder, and any other sums which Lender is authorized to deduct
under the terms hereof, to the eXtent necessary to satisfy such bid,

(vi))  Upon any sush sale, it shall not be necessary for Lender or any
public officer acting under execution or order of court to have present or
constructively in its possession any of the Property.

(H Lender’s Judicial Remedies. Lender may proceed by suit or suits, at
law or in equity, to enforce the payment of the Debt to foreclose the liens and security
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Proceeding with a request or receiving a judgment for legal relief shall not be or be deemed
to be an election of remedies or bar any available nonjudicial remedy of Lender.

(g) Lender’s Right to A ointment of Recejver. Lender, as a matter of
right and (i) without regard to the sufficiency of the security for repayment of the Debt and
without notice to Borrower, (ii) without any showing of insolvency, fraud, or
mismanagement on the part of Borrower, (iii) without the recessity of filing any judicial or
aiher proceeding other than the proceeding for appointment of receiver, and (iv) without
regard-to the then value of the Property, shall be entitled to the appointment of a receiver or
receivers for the protection, possession, control, management and operation of the Property,
including {vithout limitation), the power to collect the Rents, enforce this Security
Instrument and,“in case of a sale and deficiency, during the fu]] statutory period of
redemption (if 211y), whether there be a redemption or not, as well gs during any further
times when Borrovee;, <xcept for the intervention of such receiver, would be entitled to
collection of such Rents Borrower hereby irrevocably consents to the appointment of a
receiver or receivers. Anyreceiver appointed pursuant to the provisions of this subsection
shall have the usual powers and ditizg of receivers in such matters,

(h)  Commercial Cole Kemedies. Exercise any and all rights and remedies
granted to a secured party upon default incer the Uniform Commercial Code, including,
without limiting the generality of the foreosing: (i) the right to take possession of the
Personal Property or any part thereof, and to taks sich other measures as Lender may deem
necessary for the care, protection and preservation 2 {'the Personal Property, and (ii) request
Borrower at its expense to assemble the Personal Prop 1ty and make it available to Lender
at a convenient place acceptable to Lender, Any notice of sa'e_disposition or other intended
action by Lender with respect 1o the Personal Property sent 10 Boitower in accordance with
the provisions hereof at least five (5) days prior to such action, shall constitute commercially

(1) Apply Escrow Funds, Lender may apply any Funds {25 defined in the
Escrow Agreement) and any other sums held in escrow or otherwise by Lender in

accordance with the terms of this Security Instrument or any Other Loan Document to the
payment of the following items in any order in its uncontrolled discretion:

{1) Taxes and Other Charges;
(i)  Insurance Premiums;

(i)} Interest on the unpaid principal balance of the Note,
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(iv)  Amortization of the unpaid principal balance of the Note; and

(v)  All other sums payable pursuant to the Note, this Security
Instrument and the Other Loan Documents, including without limitation advances
made by Lender pursuant to the terms of this Secunty [nstrument,

{J) Other Rights. Lender (i) may swrender the Policies maintained
pursuant to this Security Instrument or any part thereof, and upon receipt shall apply the
unearned premiums as a credit on the Debt, and, in connsction therewith, Borrower hereby
appoints Lender as agent and attorney-in-fact (which is coupled with an interest and is
therefore irrevozable) for Borrower to collect such premiums; and (ii) may apply the Tax and
Insarence Escrow Fund (as defined in the Escrow Agreement) and/or the Replacement
Escrow. Fund (as defined in the Escrow Agreement) and any other funds held by Lender
toward-payment of the Debt; and (iii) shall have and may exercise any and all other rights
and remedizs which Lender may have at law or in equity, or by virtue of any of the Loan
Documents, or orlierwise,

(k}  Discontinuance of Remedies. In case Lender shall have proceeded
10 invoke any right, reinedy, or recourse permitted under the Loan Documents and shall
thereafter elect to discontinue or abandor same for any reason, Lender shall have the
unqualified right so to do and, ir. such event, Borrower and Lender shall be restored to their
former positions with respect to-theDebt, the Loan Documents, the Property or otherwise,
and the rights, remedies, recourses ard prwers of Lender shall continue as if same had never
been invoked.

1) Remedies Cumnulative. ~A4} rights, remedies, and recourses of Lender
granted in the Note, this Security Instrument ard the Other Loan Documents, any other
nledge of collateral, or otherwise available at law or equity: (i) shall be cumulative and
concurrent; (ii) may be pursued separately, successiveiy, or<oncurrently against Borrower,
the Property, or any one or more of them, at the sole distration of Lender; (iit) may be
exercised as often as occasion therefor shall arise, it being acreed by Borrower that the
exercise or failure to exercise any of same shall in no event be construed as a waiver or
relcase thereof or of any other right, remedy, or recourse; (iv) shall be nozcxclusive; (v) shall
not be conditioned upon Lender exercising or pursuing any remecy in<elation to the
Praperty prior to Lender bringing suit to recover the Debt; and (vi) in the event Lender elects
10 bring suit on the Debt and obtains a judgment against Borrower prior to ¢xercising any
remedies in relation to the Property, all liens and security interests, including the-iien of this
Security Instrument, shall remain in full force and effect and may be exercised thereafter at
Lender's option.

(m) Bankruptey Acknowledgment. In the event the Property or any
portion thereof or any interest therein becomes property of any bankruptcy estate or subject
to any state or federal insolvency proceeding, then Lender shall immediately become
entitled, in addition to all other relief to which Lender may be entitled under this Security
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Instrument, to obtain (i) an order from the Bankruptcy Court or other appropriate court
granting immediate relief from the automatic stay pursuant to § 362 of the Bankruptcy Code
50 to permit Lender to pursue its rights and remedies against Borrower as provided under this
Security Instrument and all other rights and remedies of Lender at law and in equity under
applicable state law, and (ii) an order from the Bankruptcy Court prohibiting Borrower's use
of all "cash collateral" as defined under § 363 of the Bankruptcy Code. In connection with
such Bankruptey Court orders, Borrower shall not contend or allege in any pleading or
petition filed in any court proceeding that Lender does not have sufficient grounds for relief
from the autornatic stay. Any bankruptcy petition or other action taken by the Borrower to
stay, condition, or inhibit Lender from exercising its remedies are hereby admitted by
Borrower to be in bad faith and Borrower further admits that Lender would have just cause
f<r relief from the automatic stay in order to take such actions authorized under state law,

(n}  Application of Proceeds. The proceeds from any sale, lease, or other
dispositiuninade pursuant to this Security Instrument, or the proceeds from the surrender of
any insurance pelicies pursuant hereto, or any Rents collected by Lender from the Property,
or the Tax and Isurance Escrow Fund or the Replacement Escrow Fund (as defined in the
Escrow Agreement) or mroceeds from insurance which Lender elects to apply to the Debt
pursuant to Article 3 iierecf, shall be applied by Lender to the Debt in the following order
and priority: (1) to the payment of all reasonable expenses of advertising, selling, and
conveying the Property or pari thereof, and/or prosecuting or otherwise collecting Rents,
proceeds, premiums or other sunie tncluding reasonable attorneys' fees; (2) to that portion,
if any, of the Debt with respect to which no person or entity has personal or entity liability
for payment (the "Exculpated Portivz"}; and with respect to the Exculpated Portion as
follows: first, to accrued but unpaid inicrest, second. to matured principal, and third, to
unmatured principal in inverse order of maturity, (?) to the remainder of the Debt as follows:
first, to the remaining accrued but unpaid interest, tecond, 1o the matured portion of principal
of the Debt, and third, to prepayment of the unmatured portion, if any, of principal of the
Debt applied to installments of principal in inverse orderof maturity: (4) the balance, if any
or to the extent applicable, remaining after the full and fina!nayment of the Debt to the
holder or beneficiary of any inferior liens covering the Prope:iy; if any, in order of the
priority of such inferior liens (Lender shall hereby be entitled to 'rely exclusively on a
commitment for titie insurance issued to determine such priority); and (5) the cash balance,
if any, to the Borrower. The application of proceeds of sale or other proceess as otherwise
provided herein shall be deemed to be a payment of the Debt like any othe: nayment, The
balance of the Debt remaining unpaid, if any, shall remain fully due and owing in‘ac:ordance
with the terms of the Note and the other Loan Documents.

Section 10.2 RIGHT OF ENTRY. Lender and its agents shall have the right to enter and |
inspect the Property at all reasonable times upon reasonable prior notice and subject to the rights of
tenants and provided such inspections do not materially interfers with the operations of the Property.
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ARTICLE 11 - INDEMNIFICATION: SUBROGATION

Section 11.1 GENERAL INDEMNIFICATION.

(@) Borrower shall indemnify, defend and hold Lender harmless against:
(1) any and all claims for brokerage, leasing, finder’s or similar fees which may be made
refating to the Property or the Debt, and (i) any and all liability, obligations, losses,
damages, penalties, claims, actions, suits, costs and expenses (including Lender’s reasonable
attorneys’ fees, together with reasonable appellate counse! fees, if any) of whatever kind or
nature which may be asserted against, imposed on or incurred by Lender in connection with
the Debt, this Security instrument, the Property, or any part thereof, or the exercise by
cender of any rights or remedies granted to it under this Security Instrument; provided,
however, that nothing herein shall be construed to obligate Borrower to indemnify, defend
ana keld harmless Lender from and against any and all liabilities, obligations, fosses,
damagas “penalties, claims, actions, suits, costs and expenses enacted against, imposed on
or incurred by Lender by reason of Lender's willful misconduet or gross negligence.

(b} ) If Lender is made a party defendant to any litigation or any claim is
threatened or brought agzinst Lender concerning the secured indebtedness, this Security
Instrument, the Property. or any part thereof, or any interest therein, or the construction,
maintenance, operation or cecupancy or use thereof, then Lender shall notify Borrower of
such litigation or claim and Borrawer shall indemnify, defend and hold Lender harmless
from and against all liability by reason of said litigation or claims, including reasonable
attornieys’ fees (together with reasonasie anpellate counsel fees, if any). The right to such
attomeys” fees (together with reasonabie arpellate counsel fees, if any) and expenses
incurred by Lender in any such litigation or ciaiinof the type described in this Subsection
[1.1(b). whether or not any such litigation or cléiz is prosecuted to judgment shall be
deemed to have accrued on the commencement of such. claim or action and shail be
enforceable whether or not such claim or action is preszcuted to judgment. If Lender
commences an action against Borrower to enforce any of t texms hereof or to prosecute
any breach by Borrower of any of the terms hereof or to recover any sum secured hereby,
Borrower shall pay to Lender its reasonable attorneys’ fees (togethsr. with reasonable
Appellate counse] fees, if any) and expenses. If Borrower breaches any termyof this Security
Instrument, Lender may engage the services of an attomey or attorneys to nrotect its rights
hereunder, and in the event of such engagement following any breach by Barrower,
Borrower shall pay Lender reasonable attorneys’ fees (together with reasonabic appellate
counsel fees, if any) and expenses incurred by Lender, whether or not an action is actually
commenced against Borrower by reason of such breach. All references to "attorneys" in
this Subsection 11.1(b) and elsewhere in this Security Instrument shall include without
limitation any attorney or law firm engaged by Lender and Lender’s in-house counsel, and
all references to "fees and expenses” in this Subsection 11.1(b) and elsewhere in this
Security Instrument shall include without limitation any fees of such attorney or law firm
and any allocation charges and allocation costs of Lender’s in-house counsel. Borrower
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not be required to Pay attomneys fees and expenses of Lender for claims against

v

Borrower initiated solely by Lender if Borrower prevails on 4] of such claims.

(€) A waiver of Subrogation shall be obtained by Borrower from its
insurance carrier and, consequently, Borrower waives any and al] right to claim or recover
against Lender, its officers, employees, agents and Tepresentatives, for loss of or damage to
Bomower, the Property, Borrower’s Property or the property of others under Borrower’s
conrol from any cause insured against or required to be insured against by the provisions
of this Security Instrument.

any Indemnificd Parties (other than those arising solely from a state of facts that first came into
existence or weie {ivvt caused by Lender's actions afier Lender acquired title to the Property through
foreclosure or a deed 141 liey thereof), and directly or indirectly arising out of or ip any way relating
L0 any one or more of tie following: (a) any presence of any Hazardoys Substances (as hereinafter
defined) in, on, above, or underthe Property; (h) any past, present or future Release (as hereinafter
defined) of Hazardous Substances in, on, above, under or from the Property; (c) any activity by
Borrower, any person or entity aftitiated with Borrower, and any tenant of other user of the Property
in connection with any actual, proposed o: threatened use, treatment, storage, holding, existence,
disposition or other Release, generation, production, manufacturing, processing, refining, control,
Management, abatement, removal, handling, transfer or ‘ransportation to or from the Property of any
Hazardous Substances at any time located in, weder, on or above the Property; (d) any activity by
Borrower, any person or entity affiliated with Borrowst and any tenant or other user of the Property
in connection with any actual or proposed Remediatioj {as hereinafter defined) of any Hazardous
Substances at any time located in, under, on or above the Pruperry; whether or not such Remediation
is voluntary or pursuant to court or administrative order, including but not limited 1o any removal,
remedial or corrective action; (¢) any past, present or threatened non Lempliance or violations of any
Environmental Law (as hereinafter defined) (or permits issyed pursuantis-any Environmental Law)
in connection with the Property or operations thereon, including but not Limited to any failure by

Laws: () the imposition, recording or filing or the future imposition, recording o/ filing of any
Environmental Lien (as hercinafter defined) encumbering the Property; (g) any adnunistrative
processes or proceedings or judicial proceedings in any Way connected with any matter addressed
in this Section 11.2; (h) any misrepresentation or inaccuracy in any representation or warranty or
material breach or fajiure to perform any covenants or other obligations under the Environmental
Indemnity of even date executed by Borrower and Indemnitor; and (j) any diminution in value of

the Property in any way connected with any occurrence or other matter referred 10 in this Section

The term "Environmental Law" means any present and future federal, state and [ocal laws,
Statutes, ordinances, rules, regulations and the like, as well as common law, relating to protection
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or costs of other actual or threatened danger to human health or the environment. The term
"Environmental Law" includes, but is not limijteq to, the following statutes, as amended, any
successor thereto, and any regulations promulgated pursuant thereto, and any state or lgca] statutes,
ordinances, rules, regulations and the like addressing similar issues: the Comprehensive
Environmental Response, Compensation and Liability Act; the Emergency Planning and Community
Right-to-Know Act; the Hazardous Substances Transportation Act; the Resource Conservation and
Recovery Act (including but not limited 1o Subtitle I relating 10 underground storage tanks); the
Solid Waste Disposal Act: the Clean Water Act; the Clean Ajr Act; the Toxic Substances Control

Pollutisti Control Act: the Federal Insecticide, Fungicide and Rodenticide Act; the Endangered
Species Act; the National Environmental Policy Act: and the River and Harbors Appropriation Act,
The term "Envs:0nmental Law" also includes, but is not limited to, any present and future federal,
state and local faws, statutes, ordinances, rules, regulations and the like, as wel| as common law:
conditioning transfer of property upon a negative declaration of other approval of a governmental
authority of the envircimental condition of the Property; requiring notification or disclosure of
Releases of Hazardous Sukstances or other environmental condition of the Property to any
governmental authority or other ersan or entity, whether or not in connection with transfer of title
to or interest in property; imposing sonditions or requirements in connection with permits or other
authorization for lawful activity; relating ts nuisance, trespass or other causes of action related to
the Property: and relating to wrongful ‘ceath. personal injury, or property or other damage in
connection with any physical condition or us¢ of the Property,

The term "Environmental Lien" includes buiis ot limited to any lien or other encumbrance

imposed pursuant to Environmental Law, whether due 1o 7ny act or omission of Borrower or any
other person or entity.

The term "Hazardous Substances” includes but is not limiied 1o any and all substances
(whether solid, liquid or gas) defined, listed, or otherwise classified as'polutants, hazardous wastes,
hazardous substances, hazardous materials, extremely hazardous wastst " or words of similar
meaning or regulatory effect under any present or future Environmental Laws or that may have a
negative impact on human health of the environment, including but not limited t5 Zetroleum and
petroleum products, asbestos and asbestos-containing materials, polychlorinated biplienyls, lead,
lead-based paints, radon, radioactive materials, flammables and explosives.

The term "Indemnified Parties" includes but is not limited to Lender, any person or entity
who is or will have been involved in originating the Loan evidenced by the Note, any person or

the encumbrance created by this Security Instrument is or will have been recorded, persons and
entities who may hold or acquire or will have held a ful] o partial interest in the Loan (including
but not limited to those who may acquire any interest in Securities, as wel| as custodians, trustees
and other fiduciaries who hold or have held a full or partial interest in the Loan for the benefit of
third parties), as well as the respective directors, officers, shareholders, partners, employees, agents,
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servants. representatives, contractors, subcontractors, affiliates, subsidiaries, participants, successors
and assign ot any and ali of the foregoing (including but not limited 1o any other person or entity
who holds or acquires or will have held a participation or other full or partial interest in the Loan
or the Property, whether during the term of the Loan or a part of or following foreclosure pursuant
to the Loan} and including but not limited to any successors by merger, consolidation or acquisition
of all or a substantial part of Lender's assets and business.

The term "Lesses" includes but is not limited to any claims, sutts, liabilities (including but
not limited to strict liabilities), administrative or judicial actions or proceedings, obligations, debts,
damages, losses, costs, expenses, diminutions in value, fines, penalties, charges, fees, expenses,
costs of Remediation (whether or not performed voluntarily), judgments, award, amounts paid in
settlemet, foreseeable and unforeseeable consequential damages, litigation costs, attorneys' fees,
engineer’s fees, environmental consultants’ fees and investigation costs (including but not limited
10 costs for sampling, testing and analysis of soil, water, air, building materials, and other materials
and substances wiiziher solid, liquid or gas), of whatever kind or nature, and whether or not incurred
in connection with adyjudicial or administrative proceedings.

The term ""Release"” with respect to any Hazardous Substance includes but is not limited to
any reiease. deposit, discharge, enission, leaking, leaching, spiiling, seeping, migrating, injecting,
pumping, pouring, emptying, excaping, dumping, disposing or other movement of Hazardous
Substances.

The term ""Remediation" includes bhut{s not limited to any response, remedial, removal, or
carrective action; any activity to cleanup, deto:ify; decontaminate, contain or otherwise remediare
any Hazardous Substance; any actions to prevent, cure or mitigate any Release of any Hazardous
Substance; any action to comply with any Environmeri(a!'Laws or with any permits issued pursuant
thereto; any inspection, investi gation, study, monitoring, assessment, audit, sampling and testing,
laboratory or other analysis, or evaluation relating to any Hazaidous Substances or 1o anything
referred to in this Article 11,

Section |1.3 EXCLUDED OCCURRENCES. Notwithstancing any provision of this
Security Instrument to the contrary, where after the date of this Security Instrument there shall occur
an event (including, without iimitation, a Release) for which Borrower would hve an obligation
under this Security Instrument to indemnify, defend, protect or hold harmless the Indemnified
Parties, then Borrower shall have no such obligation to indemnify, defend, protect, release and hold
harmless the [ndemnified Parties from and against Losses for acts or omissions the aase(s) of
which is outside or beyord the control of Borrower. For purposes of this Section 11.3, Borrower
shall be deemed and construed to have control over the acts and omissions of all tenants and
subtenants of the Property and each of their respective agents, vendors. guests, invitees, licencees,
servants, employees, officers, directors, representatives, contractors, subcontractors, affiljates and
subsidiaries.

Section 1.4 DUTY TO_DEFEND AND ATTORNEYS AND OTHER FEES AND
EXPENSES. Upon written request by any Indemnified Party, Borrower shall defend such
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Indemnified Party (jf requested by any Indemnifieg Party, in the name of the Indemnified Party) by
attorneys and other prefessionals approved by the Indemnified Parties, Notwithslanding the
foregoing, any Indemnified Parjes may, in their sole and absolute discretion, engage their own
anorneys and other professionals to defend or assis; them, and, at the option of Indemnifieq Parties,
their attorneys shall control the resolution of clajm or proceeding, Upon demand, Borrower shall
pay or, in the sole and absolute discretion of the Indemnified Partjes, reimburse, the Indemnified
Parties for the payment of reasonable fees and disbursements of anomeys, engineers, environmenta|
consultants, laboratories and other professionals in connection therewith,

Section 11.5 SURVIVAL OF INDEMNITIES, Notwithstanding any provision of this
Security Instrument or any other Loan Document 1o the contrary, the Provisions of Section 11| and
Section 11.2, and Borrower’s obligations thereunder, shall survive (2) the repayment of the Note,
(b) the'toriclosure of this Security Instrument, and (c) the release (or reconveyance, as applicable)
of the lien o this Security Instrument,

ARTICLE 12 - SECUR|TY AGREEMENT

Security Instrument has granted and hirchy grants to Lender, ag security for the Obligations, a
security interest in the Property to the fuli exscye that the Property may be subject to the Uniform
Commercial Code (said portion of the Properiy.ss subject to the Uniform Commercial Code being
called in this paragraph the "Collatera]"), Bonower hereby agress with Lender t0 execute and
deliver to Lender, in form and substance satisfactory .20 Lender, such financing statements,
continuation statements, other uniform commercial code furms and shal] pay all expenses and fees
in connection with the filing and recording thereof, and such fi- ‘her assurances as Lender may from
time 1o time, reasonably consider necessary to create, perfect, and pirgerve Lender's SECUrity interest
herein granted. This Security Instrument shaj] also constitute a “fixtin/e {ling” for the purposes of
the Uniform Commercia Code. All or part of the Property are o are to become fixtures,
Information concerning the security interest herein granted may be obtained trom the parties at the
addresses of the parties set forth in the first paragraph of this Security Instruraen:, If an Event of
Default shal] accur, Lender, in addition to any other rights and remedies which they ri2y have, shali
have and may exercise immediately and without demand, any and all rights and remedies granted
10 a secured party upon default under the Uniform Commercial Code, including, withoy: timiting
the generality of the foregoing, the right {0 take possession of the Collateral or any part thereof, and
o take such other measures as Lender may deem necessary for the care, protectjon and preservation

Collateral and make i available to Lender at 4 convenient place acceptable to Lender. Borrower
shall pay to Lender on demand any and ] expenses, including legal expenses and attorneys' fees,
incurred or paid by Lender in protecting the interest in the Collateral and in enforcing the rights
hereunder with respect to the Collatera). Any notice of sale, disposition or other intended action by
Lender with respect to the Collateral sent to Borrower in accordance with the provisions hereof at
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such action ¢; proceeding),

of this Security Instrument op behalf of Borro wer, and on behalf of each and CVEry person acquiring
any interest in or title to the Property subsequen: 1o the date of this Security Instrument and on
behalf of all persons to the extent permitted by applicasle law.

Section 13.2 WAIVER OF NOTICE. Borrower shallnat be entitled to any notices of any
nature whatsoever from Lender except with Tespect to matters foi which this Security Instrument
specifically and expressly provides for the giving of notice by Lasiger to. Borrower and except with
reSpect to matters for which Lender is required by applicable Jaw 15 give notice, and Borrower
hereby expressly waives the right 1o recejve any notice from Lender with sESpect to any matter for

which this Security Instrument does not specifically and expressly provide for ths giving of notice

Section 13.3  SOLE DISCRETION OF LENDER. Wherever pursuant to tic Security
Instrument Lender eXercises any right given to it 1o dpprove or disapprove, or any arrangement or
term is to be satisfactory to Lender, the decision of Lender 1¢ approve or disapprove or to decide that
drrangements or terms are satisfactory or not satisfactory shall be in the sole discretion of Lender
and shall be final and conclusive, except as may be otherwise expressly and specifically provided

Section 13.4 SURVIVAL. The indemnifications made pursuant to Article 11 shall
continue indefinitely in full force and effect and shall survive and shalj in no way be impaired by:
any satisfaction or other termination of this Security Instrument, any assignment or other transfer
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of all or any portion of this Security Instrument or Lender's interest in the Property (but, in such
case, shall benefit both Indemnified Parties and any assignee or transferee), any exercise of Lender's
rights and remedies pursuant hereto including but not limited to foreclosure or acceptance of a deed
in lieu of foreclosure, any exercise of any rights and remedies pursuant to the Note or any of the
Other Loan Documents, any transfer of all or any portion of the Property (whether by Borrower or
by Lender following foreclosure or acceptance of a deed in lieu of foreclosure or at any other time),
any amendment to this Security [nstrument, the Note or the Other Loan Documents, and any act or
omission that might otherwise be construed as a release or discharge of Borrower from the
obligations pursuant hereto.

Section 13.5 WAIVER OF TRIAL BY TURY.

BOPR2OWER HEREBY AGREES NOT TO ELECT A TRIAL BY JURY OF ANY
ISSUE TRIABLE OF RIGHT BY JURY, AND WAIVES ANY RIGHT TO TRIAL BY JURY
FULLY TO THZ IXTENT THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER
EXIST WITH RECARD TO THIS SECURITY INSTRUMENT, THE NOTE OR THE
OTHER LOAN DOCUMENTS, OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION
ARISING IN CONNECTICN THEREWITH INCLUDING, BUT NOT LIMITED TO THOSE
RELATING TO (A) ALLEGATIONS THAT A PARTNERSHIP EXISTS BETWEEN
LENDER AND BORROWER; (B) USURY OR PENALTIES OR DAMAGES THEREFOR;
(C) ALLEGATIONS OF UNCONSCIONABLE ACTS, DECEPTIVE TRADE PRACTICE,
LACK OF GOOD FAITH OR . falR DEALING, LACK OF COMMERCIAL
REASONABLENESS, OR SPECIAL RELATIONSHIPS (SUCH AS FIDUCIARY, TRUST
OR CONFIDENTIAL RELATIONSHIP); (1Y) AL LEGATIONS OF DOMINION, CONTROL,
ALTER EGO, INSTRUMENTALITY, ~fRAUD, REAL ESTATE FRAUD,
MISREPRESENTATION, DURESS, COERCION; {"NDUE INFLUENCE, INTERFERENCE
OR NEGLIGENCE; (E) ALLEGATIONS OF TOKTIOUS INTERFERENCE WITH
PRESENT CR PROSPECTIVE BUSINESS RELATiIONSIIPS OR OF ANTITRUST; OR
(F) SLANDER, LIBEL OR DAMAGE TO REPUTATION. TH{S WAIVER OF RIGHT TO
TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTAFILY BY BORROWER, AND
IS INTENDED TO ENCOMPASS INDIVIDUALLY EACH INSTA4CE AND EACH ISSUE
AS TO WHICH THE RIGHT TO A TRIAL BY JURY WOULD OTHZRWISE ACCRUE.
LENDER IS HEREBY AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY
PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY BORROWER.

Section 13.6  WAIVER OF AUTOMATIC OR SUPPLEMENTAL STAY. Intii=svent of
the filing of any voluntary or involuntary petition under the Bankruptey Code by or against
Borrower (other than an involuntary petition filed by or joined in by Lender), the Borrower shall not
assert, or request any other party to assert, that the automatic stay under § 362 of the Bankruptcy
Code shalt operate or be interpreted to stay, interdict, condition. reduce or inhibit the ability of
Lender to enforce any rights it has by virtue of this Security Instrument, or any other rights that
Lender has, whether now or hereafter acquired, against any guarantor of the Debt. Further,
Borrower shall not seek a supplemental stay or any other relief, whether injunctive or otherwise,
pursuant to § 105 of the Bankruptcy Code or any other provision therein to stay, interdict, condition,
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acknowledges and agrees that no,

the exercise by Lender of Le
Debt.

2721 Edgington, L[ ¢

2401 West Grand Avenye
Franklin Park, Nllingjs 60731
Atteniion: Donald [ Shoemaker
Facsimiie Ng. . (847) 288-0092

With a copy to: D'Ancona & | 'flaum

30 Nerth LaSalle

Chicago, Iliinojs 60652
Altention: Mare S. Josepk,
Facsimile No.» (312) 580:5973

Ift0 Lender: Morgan Guaranty Trug Company ¢t Now York
60 Wall Street
New York, New York 10260-0060
Attention: Nancy Alro, Commerciaj Mort

gage “inence Group

Loan Servicing
Facsimile No.- (212) 648-5274

or addressed as sych party may from time 1o time designate by written notice to the other parties,

Either parry by notice 1o the other may designate
stbsequent notices or Communications.

additiona] or different addresses for
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ARTICLE 15. APPLICABLE LAW

Section 15.1  GOVERNING LAW; JURISDICTION. This Security Instrument shal] be
governed by and construed in accordance with applicable federa} |aw and the laws of the state where
the Property s located, without reference or giving effect to any choice of law doctripe, Borrower
hereby irrevocably submits to the jurisdiction of any court of competent jurisdiction located in the

state in which the Property is located i connection with any proceeding arising out of or relating
to this Security Instrument,

¢Xpress condition that at no time shal] Borrower be obligated or required to pay interesi on the Debt
at a ratewhich could subject the holder of the Note to either civil or criminal Hability as a result of
being ineycess of the maximum interest rate which Borrower ig permitted by applicable law to

rate of interest unde; the Security Instrument and the Note shall he deemed to be immediately
reduced to such maxisium a2 and the interest payable shall be computed at such maximum rate and
all prior interest payments i1 zxcess of such maximum rate shal| be applied and shall be deemeq to
have been payments in reducticn o] the principal balance of the Note. All sums paid or agreed to
be paid to Lender for the use, forbeiraiice, or detention of the Debt shall, to the extent permitted by
applicable law, be amortized, prorated aliocated, and spread throughout the fy] stated term of the
Note until payment in full so that the rate or amount of interest on account of the Debt does not
exceed the maximum lawful rate of interest Fom time to time in effect and applicable 1o the Debt
for so long as the Deby i outstanding.

remedies provided in this Security Instrument may be exercised only to the extent thar the exercige
thereof does not violate any applicable provisions of [aw and are-iptended to be limited to the extent
necessary so that they will not render this Security Instrument invayig. anznforceable or not entitled
(o be recorded, registered or filed under the provisions of any applicatle iaw. If any tem cf this
security Instrument or any application thereof shal be invalid or unenforeable the remainder of
this Security Instrument and any other application of the term shall not be affecter, thereby.

ARTICLE 16 - SECONDARY MARKET

(the "Securities"). Lender may forward to each purchaser, transferee, assignee, servicer, participant,
investor in such Securities or any Rating Agency (as hereinafier defined) rating such Securities
{collectively, the "Investor") and each Prospective Investor, all documents and information which
Lender now has or may hereafter acquire relating to the Debt ang to Borrower, any Guarantor, any
Indemnitor and the Property, whether furnished by Borrower, any Guarantor, any Indemnitor or
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otherwise, as Lender determines necessary or desirable. The term "Rating Agency" shall mean each
statistical rating agency that has assigned a rating to the Securities.

ARTICLE 17 - COSTS

Section 17.  PERFORMANCE AT BORROWER'S EXPENSE, Borrower acknowledges
and confirms that Lerder shalj impose certain administrative processing and/or commitment fees
in connection with (a) the extension, renewal, modification, amendment and termination (excluding
the scheduled maturity of the Note) of its loans, {b) the release or substitution of collateral therefor,
or (c) obtaining certain consents, wajvers and approvals with respect to the Propenty (the occurrence
of any of the above sha] be called an "Event"). Borrower hereby acknowledges and agrees to pay,
immeditely, upon demand, al! such fees (as the same may be increased or decreased from time 1o
time), and-dny additional fees of a similar type or nature which may be imposed by Lender from
time 10 time, 4pon the occurrence of any Event.

Section 17.2° 4TTORNEY’S FEES FOR ENFORCEMENT., (a) Borrower shal] pay all
legal fees incurred by/Lender in connection with (i) the preparation of the Note, this Security
Instrument and the Qther Lcan Documents and (ii) the items set forth in Section [7.1 above, and (b)
Borrower shall pay to Lender oy demand any and all expenses, including legal expenses and
attorneys' fees, incurred or paia hy Lender in protecting its interest in the Property or Personal
Property and/or collecting any amowir payable or in enforcing its rights hereunder with respect to

thereunder and whether or not any aefault or Eventoof Default shall have occurred and is continuing,
together with interest thereon a1 the Default Rtz fiom demand by Lender unti! paid by Borrower.
Borrower shall not be required to pay attormeys fiev and expenses of Lender for clajms against
Borrower initiated solely by Lender if Borrower prevaiis ci all of such claims.

ARTICLE 18 - DEFINITIONS

Section 18.]  GENERAL DEF INITIONS. Unless the coniext ciearly indicates a contrary
intent or unless otherwise specifically provided herein, words used in this Security Instrument may
be used interchangeably in singular or plural form and the word "Borrewer!shall mean "each
Borrower and any subsequent owner or owners of the Property or any part theres or any interest
therein,” the word "Lender” shall mean "Lender and any subsequent holder of the Mete." the word
"Note" shall mean “the Note and any other evidence of indebtedness secured by ‘this-Security
Instrument,” the word "person" shall include an individual, corporation, partnersiup, trust,
unincorporated association, government, governmental authority, and any other entity, the word
"Property" shall include any portion of the Property and any interest therein, and the phrases
“attorneys’ fees”, “legal fees” and "counsel fees" shall include any and all attorneys!, paralegal and
law clerk fees and disbursements, including, but not limited to, fees and disbursements at the pre-
trial. trial and appellate levels incurred or paid by Lender in protecting its interest in the Property,
the Leases and the Rents and enforcing its rights hereunder.
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ARTICLE 19 - MISCELLANEOUS PROVISIONS

Section 19,1 NO ORAL CHANGE. This Security Instrument, the Note, and the Other
I.oan Documents and any provisions hereof or thereof, may not be modified, amended, waived,
extended, changed, discharged or terminated orally or by any act or failure to act on the part of
Borrower or Lender, but only by an agreement in writing signed by the party against whom
enforcement of any modification, amendment, waiver, extension, change, discharge or termination

is sought.

Section 19.2 LIABILITY. !f Borrower consists of more than one person, the obligations
and liabilitias of each such person hereunder shall be joint and several. This Security [nstrument
shall be ‘olauing upon and inure to the benefit of Borrower and Lender and their respective
successors aild assigns forever.

Section 19.7  INAPPLICABLE PROVISIONS. If any term, covenant of condition of the
Note or this Security Insirument is held to be invalid, illegal or unenforceable in any respect, the
Note and this Security Izsirument shall be construed without such provision.

Section 19.4 HEADINGS.ETC. The headings and captions of various Sections of this
Security Instrument are for convenience of reference only and are not o be construed as defining
or limiting, in any way, the scope or inient of the provisions hereof.

Section 19.5 DUPLICATE ORIGINALS; COUNTERPARTS. This Security Instrument
may be executed in any number of duplicate vriginals and each duplicate original shall be deemed
to be an original. This Security Instrument may b executed in several counterparts, each of which
counterparts shall be deemed an original instrumeiit-ard all of which together shall constitute a
single Security Instrument. The failure of any party heieto to execute this Security Instrument, or
any counterpart hereof, shall not relieve the other signatories from their obligations hereunder.

Section 19.6 NUMBER AND GENDER. Whenever the colfext may require, any pronouns
used herein shall include the corresponding masculine, feminine or neuter forms, and the singular
form of nouns and pronouns shall include the plural and vice versa.

Section 19.7 SUBROGATION. Ifany or all of the proceeds of the Mase have been used
to extinguish, extend or renew any ‘ndebtedness hereiofore existing against the Property, then, to
4 the extent of the funds so uszd, Lender shall be subrogated to all of the rights, cla.ms; liens, titles,
- and interests existing against the Property heretofore held by, or in faver of, the heider of such
' ‘ndebtedness and such former rights, claims, liens, titles, and interests, if any, are not waived but
rather are continued in full force and effect in favor of Lender and are merged with the lien and
security interest created herein as cumulative security for the repayment of the Debt, the
performance and discharge of Borrower's obligations hereunder, under the Note and the Other Loan
Documents and the performance and discharge of the Other Obligations.
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or oral understandings and
Borrower hereby acknowledges that, €Xcept as incorporated in writing in the Note, this Security
Instrument and the Other Loan Documents, there are not. and Were not, and no persons are or were
authorized by Lender to make, any representations, understandings, stipulations, agreements or

promises, oral or written, with respect to the transaction which is the subject of the Note, this
Security Instrument and the Other Loan Documents,

agreements between Borrower and Lender with respect thereto,

Section 19.9  INCORPORATION OF NON RECOURSE PROVISIONS. The obligations

of the Barrower uader this Se

curity Instrument are subject to the exculpatory provisions contained

in Section’1C-af the Note, which are incorporated herein by this reference.
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IN WITNESS WHEREOF, THIS SECURITY INSTRUMENT has been executed by

Borrower the day and year first above written.

BORROWER:

2721 EDGINGTON, L.L.C.

7 e "
By: ﬂ/(éfé’gm = Fd//\“'--

v - - - -
Name: ¢ LLSC ﬂq[ Ci {-— (::J hc YT G lda
Title:  Alang e

State of [Hlinois )
VeS8
L
§

County of Cook

BEFORE ME. a notary public, in and for said County and State appeared 2721 Edgington,
L.L.C. by nad b ywem¥Manager, who-acknowledged that he, being duly authorized, did execute
the foregoing instrument for the purposes (ratain contained and that the same is the free act and deed
of said limited liability company and his free act and deed, both individually and as such manager.

IN TESTIMONY WHEREOF, [ have fireinto set my hand and official seal at
Chucana it asofthe 275t dayof A emberl 199,

-T{ -

Notary Tublic

My commission expires: d'd i 21999

AT

“@FFCIAL SEAL”
KER!-ANN BRANTNER'
\otary Pubhc, Shate of "URRIS
o £ ypites Jun® 10, 1999 %
vaﬂdWJtv-

Aty Comrmssion
wa
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EXHIBIT A

(Description of Land)

All ot that certain lot. picee or parcel of land, with the buildings and improvements thercon,
situate, lying and being described as follows:

PARCEL 1.

LOT 2 BN WEST GRAND AVENUE SUBDIVISION RECORDED ON JULY 31, 1997 AS
DOCUMENTNUMBER 97557554 OF PART OF THE WEST 1/2 OF THE SOUTHWEST 1/4 OF
SECTION Z7/ TOWNSHIP 40 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL
MERIDIAN IN'CECK COUNTY ILLINOIS,

PARCEL 2:

EASEMENT FOR THE BENEFIT OF PARCEL | AS CREATED BY THE FASEMENT
AGREEMENT BY AND BETWLEN MOTOROLA, INC., A DELAWARE CORPORATION AND
QUASAR ELECTRONICS CORPOATION, A DELAWARE CORPORATION ATTACHED TO
AND MADE A PART OF THE INSTRUMENT DATED APRIL 27, 1995 AND RECORDED
MAY 19,1995 AS DOCUMENT 95330061, FGR PASSAGE OVER THE LAND DESCRIBED
THEREIN, FOR THE FOLLOWING PURPOSE:

DRIVEWAY FOR INGRESS AND EGRESS TO THQUASAR PARCELS FOR VEHICLES OF
EVERY KIND AND PEDESTRIANS ALONG AND. ACROSS THAT PORTION OF
MOTOROLA’S PARCELS DESCRIBED AS PARCEL “F™IN THE EASEMENT RIDER
ATTACHED AS EXHIBIT ~C” THEREIN,

PARCEL 3: EASEMENT FOR THE BENEFIT QF PARCEL 1 FOR FHE USE OF EXISTING
ELECTRICAL SYSTEMS LOCATED ON PROPERTY DESCRIBED IN'THE RECIPROCAL
EASEMENT, ACCESS, REPAIR AND MAINTENANCE AGREEMENT MADE BY 9401
GRAND L.L.C. DATED JULY 29, 1997 AND RECORDED AUGUST [, 199745 BOCUMENT
97560233,

PARCEL 4: EASEMENT FOR THE BENEFIT OF PARCEL | FOR ACCESS TO AND INGRESS
AND LGRESS FOR THI USE, INSPECTION AND REPAIR OF ELECTRIC SYSTEMS, FIRE
PROTECTION SYSTEMS, WATER SYSTEMS, TELEPHONE LINES AND HEATING
SYSTEMS LOCATED ON THE PROPERTY DESCRIBED IN THE RECIPROCAL EASEMENT.
ACCESS. REPAIR AND MAINTENANCE AGREEMENT MADE BY 9401 GRAND L.L.C,
DATED JULY 29, 1997 AND RECORDED AUGUST 1. 1997 AS DOCUMENT 97560233,
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