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MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT

(9200 Calumet Avenue, Munster, Indiana)

THIS MORTGAGE, SECURITY AGREEMENT AND FINANCING
STATEMENT (this “Security Instrument”) is made as of June gL 2016 (“Effective Date”), by
LBC OWNER LLC, a Delaware limited liability company (“Borrower™), having an address at
c/o Simborg Development, 1149 West 175th Street, Homewood, 1L 60430, to CALMWATER
CAPITAL 3, LLC, a California limited liability company (“Lender”), having an address at
11755 Wilshire Blvd., Suite 1400, Los Angeles, CA 90025.

WITNESSETH THAT:

BORROWER HEREBY IRREVOCABLY MORTGAGES AND WARRANTS, GRANTS,
BARGAINS, SELLS, TRANSFERS, CONVEYS AND ASSIGNS TO LENDER, WITH
POWER OF SALE AND RIGHT OF ENTRY, all of Borrower’s right, title and interest now
owned or hereafter acquired in and to the following property, all of which is hereinafter
collectively defined as the “Property”:

A. All that certain land situated in Lake County, Indiana, more particularly described
on Exhibit A a 2 I oy thi | located at 9200
Calumet Avenu 1 Bﬂcumﬂnﬁ”lgﬁ th f the easements,

rights, privilege now or hereafter
thereunto belon; N@T ﬁﬁ&i&& le, interest, claim
anc.l demand wh %@c?e V\gﬁi}}fé (igtpﬂ‘ét% lﬁb?)eé ﬁi@\%f 0 ity, in possession

or in expectancy, 10W.0 uére punty Recorder!

B. A structures, bu11d1ngs and improvements of every kind and description now or
at any time hereafter loce r pla Land “Improvements™);

C. All [fumiture; " furmishings, fixtures, goods, equipment,/inventory or personal
property owned by Borrower and now or hereafter located on, attachéd to or used in and about
the Improvements, including, bhut not limited to, all machines, engines. boilers, dynamos,
elevators, stokers, tanks nets, awnings, sci shades, blinds, carpets, draperies, lawn
mowers, and all  appliances, plumblng heatlng air conditioning, lighting, ventilating,
refrigerating, disposal and incinerating equit meﬁﬁf :and all fixtures and appurtenances thereto,
and such other gnoods and chattels and;@%fgsnal prgigﬁrty owned by Borrotver as are now or
hereafter used or fumished in operatmg;fhf Imprové%nts or the activities conducted therein,
and all buildin; and equlmnﬁnt heerrter Fsituated on or the Land or the
Improvements, : rranties and guaran‘ 18 rela@ng therefo, ar tions thereto and
substitutions anc %S erefor (e‘myhuﬂ%‘w} any of theA med or leased by
tenants of space %S

D. All easements, rights of way, strips and gores of land, vaults, streets, ways, alleys,

passages, sewer rights, air rights and other development rights now or hereafter located on or
appurtenant to the Land and/or the Improvements or under or above the same or any part or
parcel thereof, and all estates, rights, titles, interests, tenements, hereditaments and
appurtenances, reversions and remainders whatsoever, in any way belonging, relating or
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appertaining to the Land and/or the Improvements or any part thereof, or which hereafter shall in
any way belong, relate or be appurtenant thereto, whether now owned or hereafter acquired by
Borrower;

E. All water, ditches, wells, reservoirs and drains and all water, ditch, well, reservoir
and drainage rights which are appurtenant to, located on, under or above or used in connection
with the Land and/or the Improvements, or any part thereof, whether now existing or hereafter
created or acquired;

F. All minerals, crops, timber, trees, shrubs, flowers and landscaping features now or
hereafter located on, under or above the Land;

G. All cash funds, deposit accounts and other rights and evidence of rights to
investments or cash, now or hereafter created or held by Lender pursuant to this Security
Instrument or any other of the Loan Documents (as hereinafter defined), including, without
limitation, all funds now or hereafter on deposit in any reserves or accounts held by or on behalf
of Lender pursuant to this Security Instrument or any other of the Loan Documents (including,
without limitation, the reserves established pursuant to Article I of this Security Instrument)
(collectively, the “Reserves™);

H. y 1 g | leases), licenses,
rental agreemer P! al 1e Land and/or the
Improvements 1 e .r entered into (each. a “Lease m “Leases”), and all
rents, royalties, A ﬁn e S ly, the “Rents and
Profits™) of th d/obthe I ot men L s he eaftef X from the use or
enjoyment of all or any pm%on ereo hds an ESCAL OF Ritute i case or other agreement

pertaining ther¢io or arlslrtg,hﬁ ? QE%‘% GﬁQEﬁE‘éfclnafter defined) or any of the

General Intangibles (as hereinafter defined) and all cash or securities dcposited to secure

performance by the ten lessees, 38 o1 yants (cach, a “Tenant” and collectively,
“Tenants™), as applicable, of their obligations under any such Leases, whether said cash or
securities are to be held until'the expiration of the terms of said ['.cases or applied to one or more

of the installments of rent ceming due prior to the expiration of said terms, subject to, however,
the provisions containcd'in Section 1.8 hereinbelow;

L. Alllcontracts and agreements now or hereafter entered into covering any part of

the Land and/or the Improvements éﬁgmff” ses) (collectively, the “Contracts”) and all

revenue, incon id other benefit \ereof wtuding, without Timitation, management
agreements, ser confracts, mainteri ) 1 ﬂulpment leascs, p 1al property leases
and any contra Jocuments rela@ng ta-const ,ctmn on any part > Land and/or the
Improvements plans, draw‘m)gs smjeysé tests, report ind governmental
approvals) or to went or operatwﬁw part of the | s Improvements;
J. All present and future deposits given to any public or private utility with respect

to utility services furnished to any part of the Land and/or the Improvements;

K. All present and future funds, accounts, instruments, accounts receivable,
documents, causes of action, claims, general intangibles (including without limitation, patents,
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copyrights, trademarks, trade names, service marks and symbols now or hereafter used in
connection with any part of the Land and/or the Improvements, all names by which the Land or
the Improvements may be operated or known, all rights to carry on business under such names,
and all rights, interest and privileges which Borrower has or may have as developer or declarant
under any covenants, restrictions or declarations now or hereafter relating to the Land and/or the
Improvements) and all notes or chattel paper now or hereafter arising from or by virtue of any
transactions related to the Land and/or the Improvements (collectively, the “General

Intangibles”);

L. All water taps, sewer taps, certificates of occupancy, permits, licenses, franchises,
certificates, consents, approvals and other rights and privileges now or hereafter obtained in
connection with the Land and/or the Improvements and all present and future warranties and
guaranties relating to the Improvements or to any equipment, fixtures, furniture, furnishings,
personal property or components of any of the foregoing now or hereafter located or installed on
the Land and/or the Improvements;

M. All building materials, supplies and equipment now or hereafter placed on the
Land and/or in the Improvements and all architectural renderings, models, drawings, plans,
specifications, studies and data now or hereafter relating to the Land and/or the Improvements;

N. A erest of Borrower o any N s or binders now

or hereafter ref Dﬂmm t >arned premiums
frereon NOT OFFICIAL!

0. A Fﬁgw ﬂ%%i}é)%@jﬁ% 1Bf ol vithout limitation,
claims and dema erefQr jﬁh nversion mvoluntary, of any of the
foregoing into césh.or ligui %ﬁ %€ g&m&y&ﬁﬁﬁ %8600, procecds of insurance and

condemnation awards;

P. All jpresent and future tax refunds relating to the Property. The term “Tax”
includes, without himitation, all real cstate and personal properly faxes, assessments and
impositions, whether special. or general, and anv similer governmental charges or assessments
that are levied upon the Property; and

Q. All other or greater rights and 1nterests of every nature in the Land and/or the
Improvements a fn the possession or uwﬁ meo and income therefrom. whether now owned

or hereafter acquired bv Borrower.

FOR TH POSES OF SECHRING =. | B

(H) T idenced by tf;at ~1%1‘;,::1'F;'\romisso' >romissory Note,
together with a REWals, mod Brs, eonsolid tensions thereof,

substitutions thereior, replacements thereof and any other evidence oi indebtedness given in
exchange therefor, is hereinafter referred to as the “Note”) signed as of the Effective Date, made
by Borrower to the order of Lender in the original principal amount of Forty-Four Million and
No/100 Dollars ($44,000,000.00), with a maturity date of July 1, 2018, as may be extended in
accordance with the Note, together with interest as therein provided;
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http:44,000,000.00

(2) The full and prompt payment and performance of all of the provisions,
agreements, covenants and obligations contained herein and contained in any other agreements,
documents or instruments now or hereafter evidencing, securing, guaranteeing or otherwise
relating to the indebtedness evidenced by the Note (the Note, this Security Instrument, the Loan
Agreement between the parties of even date herewith (the “Loan Agreement”), the Deposit
Account Control Agreement of even date herewith between the parties and Clearing Bank (the
“Clearing Account Agreement”), the Cash Management Agreement of even date herewith
between the parties and Cash Management Bank (the “Cash Management Agreement”) any
interest rate cap agreement required under the Loan Documents, and such other agreements,
documents and instruments executed and/or delivered in connection with the Loan, together with
any and all renewals, amendments, extensions and modifications thereof, supplements thereof
and other changes of any kind thereto are hereinafter collectively referred to as the “Loan
Documents™”) and the payment of all other amounts therein covenanted to be paid and
performance of all other obligations therein covenanted to be performed;

(3)  Any and all additional advances made by Lender to protect or preserve the
Property or the lien or security interest created hereby on or in the Property, or for Taxes,
assessments or insurance premiums as hereinafter provided or for performance of any of
Borrower’s obhgatlons hcreunder or under the other I oan Documents or for any other purpose
provided herein ther I Tts{wh £ not tl iginal Borrower remains

the owner of the BOI Sécn %ncﬂt 1S

4) A dﬁ m ifter be owing by
Borrower to Ler x§ Q t mx%& i MeX Exit Fee (as such
terms are define T\h@ Ed)mﬂikqnpmpﬂw émty vofind never incurred or
evidenced, wheth« ,xpresstﬁel é}i‘iﬁﬂ ?fqhsgpe or centingent, or due or to

become due, and (all renewals, modifications, Consolidations, replacements and extensions
thereof.

(All of the sums referred to in Paragraphs (1) through (4) above arc herein sometimes
referred to as the “secuccd 1ndebtedness” or the “indebtednes red hereby™).  Capitalized
terms used herein and not otherwise defined shall have the mcanings aseribed to them in the
Loan Agreemen:

TO HAVE AND TO HOLD the aboye granted and described Property, together with all
and singular the rights, hereditaments ang: pphrta*mqoes in any way appertaining or belonging

thereto, unto Lender and Lender’s suc¢gSzors or subemutes hereunder. and”for their successors
and assigns, in t nd for the uses anl: r)urpo ses }hereafter set forth. for subject, however,
to all Permitted ns (defined in Sec‘auu =t ueiow)

Borrowe. > ard BorroWer § ;,J&Cccssors and as agrees to warrant
and forever defe ha } er’s successors or

substitutes hereunder, forever, against every person whomsoever lawfully claiming, or to claim,
the same or any part thereof;

PROVIDED, HOWEVER, that if Borrower shall pay in full or cause to be paid in full to
Lender the secured indebtedness and all other covenants contained in the Loan Documents shall
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have been performed on or before the Maturity Date, then this Security Instrument shall be
satisfied and the estate, right, title and interest of Lender in the Property shall cease, and, upon
payment to Lender of all costs and expenses incurred for the preparation of the release
hereinafter referenced and all recording costs, if allowed by law, Lender shall release this
Security Instrument and the lien hereof by proper instrument.

Anything to the contrary herein or elsewhere notwithstanding, the obligations of the
guarantor under (i) the Hazardous Substances Indemnity Agreement, dated as of the date here,
from Borrower, Mitchell H. Simborg, Phillip Goldberg, and Sheldon Simborg, to Lender (the
“Hazardous Substances Indemnity™), and (ii) the Indemnity and Guaranty Agreement, dated as of
the date hereof, from Mitchell H. Simborg, Phillip Goldberg, and Sheldon Simborg, to Lender
(the “Indemnity and Guaranty Agreement”), or any other guarantor under any other separate
guaranty accepted by Lender, shall not be secured by this Security Instrument, any separate
assignment of leases or assignment of rents, or any other lien encumbering the Property.

ARTICLE 1
REPRESENTATIONS, WARRANTIES AND COVENANTS OF BORROWER

For the purpose of further securing the indebtedness secured hereby and for the
protection of the security of this Security Instrument, for so long as the indebtedness secured

hereby or any pe Ijéléﬁ,iﬁélﬁ%\,ius ¢ Hows:

1.1 C r. Borrower, for
itself and its su »nant to and with

Lender, its succ Tﬁl@gquﬁi’e‘ﬁfﬁ ﬁ;léxiﬂqfiﬁ:ﬁ&egf iting prior to the

Effective Date: the Lake County Recorder!

(¢ Borrower has good and marketable title to the [land and to the
Improvements located 1 3, Subj v to those ‘matte orth as exceptions to or
subordinate matters that (Lender has apreed to aceept in the title insurance policy issued to
Lender insuring the lien of this Security|Instrument, excepting om all preprinted and/or
standard exceptions (the “Permitted Exceptions”), and has full power and lawful authority to
grant, bargain, scll, convey, assign, transfer end morigage the Land and the Improvements
located thereon in the wnanner and form hereby ecor intended.  Borrower will preserve

Borrower’s inte t in and title to the Iand 2nd to the Improvements located thereon and will
forever warrant ‘and defend the same 1o ;1&4* agisost any and all claims whatsoever and will

forever warrant and defend the validiyzid pmom ~of the lien and <ccuiily interest created
herein against 1 taims_ of all persditand parti'eé“whomsoever to the Permitted
Exceptions. T] Qing warranty) of il suatisirvive the fos of this Security
Instrument and to the beneff 01" &I‘C‘. be emforceab]f y the event Lender
acquires title to 1 bey thS Improxfem'c‘m Yocated the cor ny foreclosure.

(b) The Land and the Improvements, and the intended use thereof by
Borrower comply in all material respects with all applicable restrictive covenants, zoning
ordinances, subdivision and building codes, flood disaster laws, applicable health and
environmental laws and regulations and all other ordinances, orders or requirements issued by
any state, federal or municipal authorities having or claiming jurisdiction over the Property. The
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Land and the Improvements constitute one or more separate tax parcels for purposes of ad
valorem taxation. The Land and the Improvements do not require any rights over, or restrictions
against, other property in order to comply with any of the aforesaid governmental ordinances,
orders or requirements or such rights over or restrictions against have been obtained. Without
limitation of the foregoing, the Improvements have been designed and shall be constructed and
completed, and thereafter maintained, in strict accordance and full compliance with all of the
requirements of the Americans with Disabilities Act, of July 26, 1990, Pub. L. No. 101-336, 104
Stat. 327, 42 U.S.C. § 12101, et. seq., as amended from time to time. Borrower shall be
responsible for all ADA compliance costs. All certifications, permits, licenses and approvals,
including, without limitation, certificates of completion and occupancy permits required for the
legal use, occupancy and operation of the Property as a mixed use and medical office building,
whether temporary or permanent, have been obtained and are in full force and effect. Borrower
shall keep and maintain, or cause Property Manager to keep and maintain, all certifications,
permits, licenses and approvals necessary for the operation of the Property as a mixed use and
medical office building. The use being made of the Property is in conformity with the certificate
of occupancy issued for the Property, or any portion thereof.

(c) All utility services necessary and sufficient for the full use, occupancy,
operation and disposition of the Land and the Improvements for their intended purposes are
available to the Property, including water, storm sewer, sanitary sewer, gas, clectric, cable and

telephone facilit 5 igasimiatemat way OL perpel >nts approved by
Lender. Documentis

(c A’Ms,())l‘s, QE@J@Q&AI&% CTWA] essary for access

to and full use, ocouD itk QNErE a6 WisPoStan pide dand as€ (o Improvements have
been completed, havebeen dedi %ﬁﬁ%@ﬁ&ﬁ%ﬁ@é é?ﬁjﬁ:%iopriate municipal authority and
and and the Impr 3

are open and available to the mprovements without furtherhcondition or cost to
Borrower.

(¢ A 1l'curb cuts, driveways and traffic signalsshown on the survey delivered
to Lender prior to the exccuiion and delivery of this Security cht are existing and have

been fully approved by the appropriate covernmental authority.

(t The Propérty is free from delinquefit water charges, sewer rents, taxes and
assessments. T

(¢ As of the date gffﬂﬁs Secu iy Instrument, the Property is free from
unrepaired material damaze caused by Hzz16ail=aceiisnt or other cas

(t »{ the date off:, ﬁhis ‘Sc;curi‘t}j,; YInstrument, the Land or the
Improvements h 1 in condemisdfigil emnnent domain seding nor is any
such proceeding 30 st Ted 1 belje contemplated.

) The Improvements are structurally sound, in good repair and free of

material defects in materials and workmanship and have been constructed and installed in
substantial compliance with the plans and specifications relating thereto. All major building
systems located within the Improvements, including, without limitation, the heating, ventilating
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and air conditioning systems and the electrical and plumbing systems, are in working order and
condition.

) Borrower has delivered to Lender true, correct and complete copies of any
Contracts and all amendments thereto or modifications thereof.

(k) Each Contract constitutes the legal, valid and binding obligation of
Borrower and, to the best of Borrower’s knowledge and belief, is enforceable against any other
party thereto. No default exists, or with the passing of time or the giving of notice or both would
exist, under any Contract which would, in the aggregate, have a material adverse effect on
Borrower or the Property.

() No Contract provides any party with the right to obtain a lien or
encumbrance upon the Property superior to the lien of this Security Instrument.

(m)  Borrower and the Property are free from any past due obligations for sales
and payroll taxes, including, but not limited to, transient accommodation taxes.

1.2 Defense of Title. If, while this Security Instrument is in force, the title to the
Property or the interest of Lender therein shall be the subject, directly or indirectly, of any action

at law or in equ % 3 ided or adversely
affected, directly , MMQS K 1se, shall take all
necessary and p: the defense of sald title or interest, 1 vithout limitation
the employment M@c’iEyQE @ Foidhd: o-v litigation, and the
compromise or ) of ]ﬁlms made % said title or mtelf rwithstanding the
foregoing, in th lg ?g ender detetings that Bormwer 1s Dot >quately performing

Borrower’s obli¢ations undEhﬁl &quzn!sy HL%G&!’ 8 determines that a conflict of
interest or potential conflict of interest exists therein, Lender may, without !imiting or waiving
any other rights or remedies o7 Len der ich ste respect thereto as Lender
shall deem necessary or ptoper and any and all costs and cxpenses paid by Lender in connection
therewith, together with intcrest thereon at the Default Interest Rate (s defined in the Note) from
the date incurred by Lendes until actually paid by Borrower. shall be immediately paid by
Borrower on demand and shall be secured by this Security Instrument and by all of the other
Loan Documents sceuring all ofany part of the indebiedn€ss evidenced by the Note.

1.3 Pcriommance of Obligatio s}ﬂlg shall pay when due the principal of and

the interest on the indchtedness evidenceds Borrower shall a'so pay all charges, fees
and other sums required to be paid by 2 rrower as provided in the T'oanDocuments, and shall
observe, perforr discharge all ¢Bli Menants and agre to be observed,
performed or dis ¥ Borrower s&f ' Steoan Doctimet rdance with their
terms. Further, all promptly’ 'ﬁ@lﬁﬂ 3y perform an th all covenants,
conditions, oblij hibiti ired of B ¢ 1 with any other

document or instrument aﬁecnng t1t1e to the Property, or any part thereof, regardless of whether
such document or instrument is superior or subordinate to this Security Instrument.
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1.4 Insurance. Borrower shall, at Borrower’s expense, maintain in force and effect on
the Property at all times while this Security Instrument continues in effect all required insurance
pursuant to the Loan Agreement.

1.5 Payment of Taxes. Borrower shall pay or cause to be paid all Taxes which are or
may become a lien on the Property or which are assessed against or imposed upon the Property.
Borrower shall furnish Lender with receipts (or if receipts are not immediately available, with
copies of canceled checks evidencing payment with receipts to follow promptly after they
become available) showing payment of such Taxes at least fifieen (15) days prior to the
applicable delinquency date therefor. Notwithstanding the foregoing, Borrower may in good
faith, by appropriate proceedings and upon notice to Lender, contest the validity, applicability or
amount of any asserted Tax so long as (a) such contest is diligently pursued, (b) Lender
determines, in Lender’s subjective opinion, that, if such Tax is not paid, such contest suspends
the obligation to pay the Tax and that nonpayment of such Tax will not result in the sale, loss,
forfeiture or diminution of the Property or any part thereof or any interest of Lender therein, and,
(c) prior to the earlier of the commencement of such contest or the delinquency date of the
asserted Tax, Borrower deposits in the Tax and Insurance Reserve an amount determined by
Lender to be adequate to cover the payment of such Tax (if unpaid) and a reasonable additional
sum to cover possible interest, costs and penalties; provided, however, that Borrower shall
promptly cause to be paid any a meunt-adindged-by-a-eourt-of compe tent jurisdiction to be due,
with all interest. 1l LICICOIL, PIOply, aecl SU >comes ﬁnai; and
provided, furthe v @mmﬁhtsm be b e Taxes, interest,
costs and penali under which the

Property may be

1.6 Cas

of the occurrenc
domain or for th
on the Property,
damage, condenr
the Property for
be paid to Lenc
proceeds, cause:
authorized, in 1
insurance or any

or cause of actia

Lender any instr
no Default or Ex
right to particips
the then outstan
Lender under tl
(including, but 1

NG OFFTCIAT!

This Document is the property of

lty and_Eon. atign. _Borrower séla &ive'Lendex \
ounﬁr € O,F €r, :
of any casualty atfecting, or the institution of any proc:

:ondemnation of. the Property or any portion thereof. Al

idall causesSOfaction clalilis, compeNsation, awardSan
tion or'taking of all or|any part/of the Property or for any
y loss,or diminution in value of the Property reby &

Lendernay participate in any Suits| or proceedings r
f action,elaims, compensation.“awards or recoveries an

ider’s cwi name or in Borrower's name, to adjust a
ndemnation claim or ce}\lg_g‘ﬁqigﬁ@gtion, and to settle or co
in connection thereygtt: mmdBeower shall from tir

required to perrﬁ?é’guch parti€apation, provided. hoyw

ek = .
fault shall hajj{‘fe" occurred azﬁh'd\!?oe continuing, [.¢

lnstment ofahy-ioss wiich:is not in e
»al halance cTjtBs-ReresLender s
2.,/ VDI NP

~ [ ) ! 4 ~
rst, to thelpatment of all of

.

(e 4 11 1 1 BESLWIB L

¥
Ll - — [ Y

and, then, as follows:

(a)
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isurance proceeds
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‘mage or injury to
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iting to any such
Lender is hereby
loss covered by
romise any claim

o time deliver to

1, that, so long as
shall not have the
percent (10%) of
sums received by
sts and expenses
ning those sums,

In the event that less than ten percent (10%) of the Improvements have
been taken or destroyed, then if:



(1) no Default or Event of Default is then continuing hereunder or
under any of the other Loan Documents, and

2) the Property can, in Lender’s reasonable judgment, with diligent
restoration or repair, be returned to a condition at least equal to the condition thereof that existed
prior to the casualty or partial taking causing the loss or damage within the earlier to occur of
(i) six (6) months after the receipt of insurance proceeds or condemnation awards by either
Borrower or Lender and (ii) six (6) months prior to the then applicable maturity date of the Note,
and

3) all necessary governmental approvals can be obtained to allow the
timely restoration and repair of the Property as described in Section 1.6(a)(2) above, and the
reoccupancy thereof, and

“4) there are sufficient sums available (through insurance proceeds or
condemnation awards and contributions by Borrower, the full amount of which shall, at Lender’s
option, have been deposited with Lender) for such restoration or repair (including, without
limitation, for any costs and expenses of Lender to be incurred in administering said restoration
or repair) and for payment of principal and interest to become due and payable under the Note
during such restoration or repair, and

i S s 1k i (01 T
- NOPFOFPICEAT]
th | ender’s then current underwriting standards,

This Document is the property of
(6) thia hake gy Rueageelpsereeds ol

er such restoration
ed to be sufficient
. secured hereby in

or repair will b
to pay operatin;
full in accordan

ndemnation awards

received as a1
outstanding pr
Borrower’s sol
satisfactory to I
to be not less
determination ti

five (5) days a

shall, solely for !

such sums as
Borrower there
required by a |
approval by Le
and the furnish

ult of such casualty or partial "taking exceed ten percer
1pal balance of the Note, Beorrower shall have  delir
COSt andy cxpensey armpappra tt in formy and s
ider appraising the value of t 7 as proposed o bx
an they,appraised value of ty c
1ake the loan secured hereby,

al Ic¢]

Prope
> Prop
1d

(7)

r settlement of the aforesaidhin;
purposes of such restoratioirs

> required for Sig]

Borrowei so elects by written unotice deliver
itlimsurance or condemnation
spair, advance so mu
or repair, and
such terms and
18> but not limit
yutractors a {

ien waiv

of permits,

(10%) of the then
ed to Lender, at
stance reasonably
estored or repaired
ender in Lender’s

to Lender within
\aim, then, Lender
of the remainder of
inds deposited by
itions as would be
> prior reasonable
struction contracts
ipts and affidavits

from contractors and subcontractors, in fonn and substance satisfactor y to Lender in Lender’s
discretion, with any remainder being applied by Lender for payment of the indebtedness secured
hereby in whatever order Lender directs in its absolute discretion.
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® In all other cases, namely, in the event that ten percent (10%) or more of
the Improvements have been taken or destroyed or Borrower does not elect to restore or repair
the Property pursuant to clause (a), above, or otherwise fails to meet any of the requirements of
subsection (a) above of this Section 1.6, then, in any of such events, Lender may elect, in
Lender’s absolute discretion and without regard to the adequacy of Lender’s security, to do
either of the following: (1) accelerate the maturity date of the Note and declare any and all
indebtedness secured hereby to be immediately due and payable and apply the remainder of such
sums received pursuant to this Section 1.6(b) to the payment of the indebtedness secured hereby
in whatever order Lender directs, in Lender’s absolute discretion, with any remainder being paid
to Borrower, or, (2) notwithstanding that Borrower may have elected not to restore or repair the
Property pursuant to the provisions of Section 1.6(a)(7) above, require Borrower to restore or
repair the Property in the manner and upon such terms and conditions as would be required by a
prudent construction lender, including, but not limited to: the deposit by Borrower with Lender,
within thirty (30) days after demand therefor, of any deficiency necessary in order to assure the
availability of sufficient funds to pay for such restoration or repair, including without limitation
Lender’s costs and expenses to be incurred in connection therewith; the prior approval by Lender
of plans and specifications, contractors and form of construction contracts; and the furnishing to
Lender of permits, bonds, lien waivers, invoices, receipt and affidavits from contractors and
subcontractors, in form and substance satisfactory to Lender in Lender’s discretion, and apply
the remainder of such sums toward such restoration and repair, with anv balance thereafter
remaining bein iereby in whatever
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unpaid portion’ ol the 1nd fn in full. force and effect and
Borrower shall not be excused in the payment thereof. Partial payments reccived by Lender, as
described in the preceding sentence, e ar frst, al payment due under the
Note and, thereafter, to installments duec under thé Note in the inverse order of their due date. If
Borrower elects ot Lender directs Borrower to restore or repai perty after the occurrence
of a casualty or partial taking of the Property as provided above, Borrower shall promptly and
diligently, at Borrowe:’ s sole cost and cxpense and regardless of whether the insurance proceeds
or condemnation award, as appropriate. shall be sufficient for the purpese, restore, repair, replace

and rebuild the

immediately pri

and Borrower s
rebuilding, rest
such purpose. |
as may be reqt
damage, insura
constituted and

roperty as nearly as possible fo the Property’s value, cor
to such casualty or pag Rl takmfr in accordance with the
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sregoing provisions
administering said

ward available for
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der of any award,

|ereby irrevocably

" attorney shall be

irrevocable so long as any 1ndebtedness secured hereby is outstandmg, shall be deemed coupled
with an interest, shall survive the voluntary or involuntary dissolution of Borrower and shall not
be affected by any disability or incapacity suffered by Borrower subsequent to the date hereof),
with full power of substitution, subject to the terms of this Section 1.6, to settle for, collect and
receive any such awards, damages, insurance proceeds, payments or other compensation from
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the parties or authoritics making the same, to appear in and prosecute any proceedings therefor
and to give receipts and acquittances therefor.

1.7  Mechanics’ Liens. Borrower shall pay when due all claims and demands of
mechanics, materialmen, laborers and others for any work performed or materials delivered for
the Land or Improvements; provided, however, that Borrower shall have the right to contest in
good faith any such claim or demand, so long as Borrower does so diligently, by appropriate
proceedings and without prejudice to Lender and provided that neither the Property nor any
interest therein would be in any danger of sale, loss or forfeiture as a result of such proceeding or
contest. In the event Borrower shall contest any such claim or demand, Borrower shall promptly
notify Lender of such contest and thereafter shall, upon Lender’s request, promptly provide a
bond, cash deposit or other security satisfactory to Lender to protect Lender’s interest and
security should the contest be unsuccessful. If Borrower shall fail to immediately discharge or
provide security against any such claim or demand as aforesaid, Lender may do so and any and
all expenses incurred by Lender, together with interest thereon at the Default Interest Rate from
the date paid by Lender until actually paid by Borrower, shall be immediately paid by Borrower
on demand and shall be secured by this Security Instrument and by all of the other Loan
Documents securing all or any part of the indebtedness evidenced by the Note.

1.8 Rents and Profits. As an additional source for the navment of the indebtedness
secured hereby, J and all riohts and - herein, Borrower

hereby absolute QE“M&M I?SSL ents and Profits.

Borrower heret & (i, iu t, without taking

possession of th N fn g mm& nd give valid and

sufficient receif ’Flﬁf&“b&?&fﬂéﬁf%@ﬂi@ ?Pﬁt% se Borrower does
i | ITO er s at

hereby irrevocably make, copstit oint Le ney-in-fact with full
power to appoit ;ubstltuteg }ta%tg ﬁ?géycl&r‘x'p E%ﬂ(ﬁl ﬁﬂpose (which power of attorney
shall be irrevocable so long as any indebtedness secured hereby is outstanding, shall be deemed

to be coupled with an interest, shall surviye the voluatary or involuntary dissolution of Borrower
and shall not be affected by any disability or ircapacity suffered by Borrower subsequent to the
date hereof). Liender shall be“without liability for and is herk ased from any loss which

may arise from a failure or inability to collect Rents and Profits, proceeds or other payments.
However, until the eccurrence of an Event of Default under this Security Instrument, Borrower
shall have a license toncollcet and reccive the Rentsqand Profits when due | and prepayments
thereof for not more than one (1) month prwr ’&O,,due date thereof. Upon the occurrence and
during the continuance of an Event of Defobich®dirsder, Borrower's licensc shall automatically

terminate without notice to Borrower Gl tequiredt ﬁ'v law, immediate!v vipon written demand
for the Rents an fits made by Lenéex;to Borrowci‘ a+1d Lender may th er, without taking
possession of th ty, collect the 'Rents and frdﬁts itself or by 2 r receiver. From
and after the ter fsuch licenséd Borrc&f‘r shall be the age 2r in collection of
the Rents and P ¥ the Rents andii’r*mnts S0 collec r shall be held in
trust by Borrow 1 r all, within one (1)

business day after receipt of any Rents and Profits, pay the same to Lender to be applied by
Lender as hereinafter set forth. Neither the demand for nor collection of Rents and Profits by
Lender shall constitute any assumption by Lender of any obligations under any Lease or other
agreement relating thereto. Lender is obligated to account only for such Rents and Profits as are
actually collected or received by Lender. Borrower irrevocably agrees and consents that the
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respective payors of the Rents and Profits shall, upon demand and notice from Lender of an
Event of Default hereunder, pay said Rents and Profits to Lender without liability to determine
the actual existence of any Default claimed by Lender. Borrower hereby waives any right, claim
or demand which Borrower may now or hereafter have against any such payor by reason of such
payment of Rents and Profits to Lender, and any such payment shall discharge such payor’s
obligation to make such payment to Borrower. All Rents and Profits collected or received by
Lender shall be applied against all expenses of collection, including, without limitation,
attorneys’ fees, against costs of operation and management of the Property and against the
indebtedness secured hereby, in whatever order or priority as to any of the items so mentioned as
Lender directs in Lender’s sole subjective discretion and without regard to the adequacy of its
security. Neither the exercise by Lender of any rights under this Section 1.8 nor the application
of any Rents and Profits to the secured indebtedness shall cure or be deemed a waiver of any
Default hereunder. The assignment of Rents and Profits hereinabove granted shall continue in
full force and effect during any period of foreclosure or redemption with respect to the Property.
Borrower has executed an Assignment of Leases and Rents dated as of the Effective Date (the
“Lease Assignment”) in favor of Lender covering all of the right, title and interest of Borrower,
as landlord, lessor or licensor, in and to any leases, licenses and occupancy agreements relating
to all or portions of the Property. All rights and remedies granted to Lender under the Lease
Assignment shall be in addition to and cumulative of all rights and remedies granted to Lender
hereunder.

®

1.9 1 Bﬂ(ﬁum&nﬂi 1 ‘ontinuance of an
Event of Defaul kﬁ:i: Q?Fmgib 10le principal sum
secured hereby ﬁ y &u e10rc ¢ the institution of
legal proceedin ’ppﬁlﬁ)sp)g@ﬁlﬁﬁélﬂwlglﬁ fﬁgﬂgg[ o demand of Lender,
Borrower shall su 1der to, iien nder a begn itled take actnal possession of the
Property or any part thereoit ersonglﬁl’, or 6)11151 er's agent or aﬁomcys i .uch event, Lender
shall have, and Borrower hereby gives and grants to Lender. the right, power and authority to
make and enter into Leascs with respect to.the Propeity or p0r1 us-thersof for such rents and for
such periods of oceupancy and upon conditions and provisions as Lender may deem desirable in
Lender’s absolute diseretion, and Borrower exprossly acknow: nd agrees that the term of
any such Lease may extend beyond the date of any foreclosure sale at the Property; it being the
intention of Borrower thatiin such event Lender shall'be deemed to be and shall be the attorney-
in-fact of Borrower for the purpose of making and cniering into Leases of parts or portions of the

Property for the rents and upon the terms, cnndltlons and provisions deemed desirable to Lender
in Lender’s sole disctetion and with like: Ef&*ef J P such Leases had been made by Borrower as

the owner in fee simpleof the Propertys fize and clearfof any conditions or Jimitations established
by this Security wnent. The powes o,nd authority hereby given angd :d by Borrower to
Lender shall be INo be coupled? wifh an interest, shall not 1. e by Borrower so
long as any i ~ sccured  heggByrise outstandmg, the voluntary or
involuntary diss rrower and SEAUIRGE be affecied lity or incapacity
suffered by Bor \ e hereof. In co 1 any action taken by

Lender pursuant to this Sectmn 1.9, Lender shall not be 11able for any loss sustained by Borrower
resulting from any failure to let the Property, or any part thereof, or from any other act or
omission of Lender in managing the Property, nor shall Lender be obligated to perform or
discharge any obligation, duty or liability under any Lease covering the Property or any part
thereof or under or by reason of this instrument or the exercise of rights or remedies hereunder.
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Borrower shall, and does hereby, indemnify Lender for, and hold Lender harmless from, any and
all claims, actions, demands, liabilities, loss or damage which may or might be incurred by
Lender under any such Lease or under this Security Instrument or by 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, other than
those finally determined to have resulted solely from the gross negligence or intentional
misconduct of Lender. Should Lender incur any such liability, the amount thereof, including,
without limitation, costs, expenses and attorneys’ fees, together with interest thereon at the
Default Interest Rate from the date incurred by Lender until actually paid by Borrower, shall be
immediately due and payable to Lender by Borrower on demand and shall be secured hereby and
by all of the other Loan Documents securing all or any part of the indebtedness evidenced by the
Note. Nothing in this Section 1.9 shall impose on Lender any duty, obligation or responsibility
for the control, care, management or repair of the Property, or 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
dangerous or defective condition of the Property, or for any negligence in the management,
upkeep, repair or control of the Property. Borrower hereby assents to, ratifies and confirms any
and all actions of Lender with respect to the Property taken under this Section 1.9.

1.10
all utility charg
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and/or the Imp:
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payable pursue Tﬁ{ﬁsﬁ‘ﬁ%’ﬁﬁ?}é S-¢ %roﬁx p_igp g‘f iffecting the Land
and/or the Improvements or. any 1on ereof, whether ot such assessments or charges are
or may become licis there unty e€cor er :

1.11 AceessPrivilegesiand Inspec stion nder a gents. representatives and
employees of I.ender shall, sibject to the rights of Tenants, have fullland free access to the Land
and the Improvements and any other location where books and records eoncerning the Property
are kept at all reasonablénties for the purposes of inspecting ghesProperty and of examining,
copying and making extracts ftom the books and records of Borrower relating to the Property.
Borrower shall lend as wce to all such age: cpresentatives and employees of Lender.

Lender shall he
expense, not to

1.12
any intentional
carried on the |
part of the Imy

: the right to take one (1) aﬁset management trip a year at

~eed One Thousand D@ﬁgl“ ($
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\lteration of Imm‘o\; amants. Ecerrower shall n
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Borrower shalienthrCiliesProperty 1n o«

e removwl dnﬂohshed or 1

orrower’s cost and

it, suffer or permit
Jate any insurance
on and repair. No

, without the prior

written consen My s 3orrower shall not
commence construction of any 1mprovements on the Land other than improvements required for
the maintenance or repair of the Property.

1.13  Zoning. Without the prior written consent of Lender, Borrower shall not seek,
make, suffer, consent to or acquiesce in any change in the zoning or conditions of use of the
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Land or the Improvements. Borrower shall comply with and make all payments required under
the provisions of any covenants, conditions or restrictions affecting the Land or the
Improvements. Borrower shall comply with all existing and future requirements of all
governmental authorities having jurisdiction over the Property. Borrower shall keep all licenses,
permits, franchises and other approvals necessary for the operation of the Property in full force
and effect. Borrower shall operate the Property in such a manner as to allow the operation
thereof as an office building and shall maintain any non-conforming use for so long as the
indebtedness secured hereby is outstanding. Borrower shall not cause or permit any
nonconforming use of the Land and the Improvements to be discontinued or abandoned without
the prior written consent of Lender.

1.14  Security Interest. This Security Instrument is also intended to encumber and
create a security interest in, and Borrower hereby grants to Lender a security interest in, all sums
on deposit with Lender in any of the Reserves set forth herein and all fixtures, chattels, accounts,
equipment, inventory, contract rights, General Intangibles and other personal property included
within the Property, all renewals, replacements of any of the aforementioned items, or articles in
substitution therefor or in addition thereto or the proceeds thereof (all of said property is
hereinafter referred to collectively as the “Collateral), whether or not the same shall be attached
to the Land or the Improvements in any manner. It is hereby agreed that to the extent permitted
by law, all of the foregoing Collateral is-to-be deemed-and he‘f* to be 2 part of and affixed to the

Land and the | LUICEUMIE SUCULLLY oll over Borrower’s
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Lender shall have all of the rlghts and remedies of a secured party under any applicable Uniform
Commercial Code. Borrower hereby agrees to execute and deliver on demand and hereby
irrevocably constitutes and appoints Lender the attorney in fact of Borrower to execute and
deliver and, if appropriate, to file with the appropriate filing officer or office such security
agreements, financing statements, continuation statements or other instruments as Lender may
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request or require in order to impose, perfect or continue the perfection of the lien or security
interest created hereby. Except with respect to Rents and Profits to the extent specifically
provided herein to the contrary, Lender shall have the right of possession of all cash, securities,
instruments, negotiable instruments, documents, certificates and any other evidences of cash or
other property or evidences of rights to cash rather than property, which are now or hereafter a
part of the Property and Borrower shall promptly deliver the same to Lender, endorsed to
Lender, without further notice from Lender. Borrower agrees to furnish Lender with notice of
any change in the name, identity, organizational structure, residence, or principal place of
business or mailing address of Borrower within ten (10) days of the effective date of any such
change (without implying Lender’s consent to any such change in violation of the provisions of
this Security Instrument). Upon the occurrence and during the continuance of any Event of
Default, Lender shall have the rights and remedies as prescribed in the Security Instrument, or as
prescribed by general law, or as prescribed by any applicable Uniform Commercial Code, all at
Lender’s election. Any disposition of the Collateral may be conducted by an employee or agent
of Lender. Any person, including without limitation both Borrower and Lender, shall be eligible
to purchase any part or all of the Collateral at any such disposition. Expenses of retaking,
holding, preparing for sale, selling or the like (including, without limitation, Lender’s attorneys’
fees and legal expenses), together with interest thercon at the Default Interest Rate from the date
incurred by Lender unt11 actually pald by Borrower shall be pald by Borrower on demand and
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disposition thereof is to bg'made, and'if sueh noticeissent to Boffower, as the same is provided
for the mailing of notices herein, it is hereby decmed that such notice shall be and is reasonable
notice to Borrower, Nowsuch notice is necessary for any such Collateral which is perishable,
threatens to decling speedily in value or is of & type cusiomarily sold on a recognized market.
Any sale made pursuant (0 the provisions of this Section 1.15 shall be deemed to have been a
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public sale conducted in'a commercially reasonable manner if held contemp
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(b) It shall not be necessary that Lender take possession of the aforementioned
Collateral, or any part thereof, prior to the time that any sale pursuant to the provisions of this
Section 1.15(b) is conducted and it shall not be necessary that said Collateral, or any part thereof,
be present at the location of such sale; and
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() Lender may appoint or delegate any one or more persons as agent to
perform any act or acts necessary or incident to any sale held by Lender, including the sending of
notices and the conduct of the sale, but in the name and on behalf of Lender.

The name and address of Borrower (as Debtor under any applicable Uniform Commercial
Code) is:

LBC OWNER LLC

c/o Simborg Development
1149 West 175th Street
Homewood, IL 60430

Attn: Phillip Goldberg
Telephone: (708) 799-4900
Email: phil@simborg.com

The name and address of Lender (as Secured Party under any applicable Uniform
Commercial Code) are:

CALMWATER CAPITAL 3, LLC
11755 Wilshire Blvd._ Suite 1400

Jocument is

N‘ﬂ'f"@ﬁ?féﬁfj‘!

1.16 E I3 an sement or right of
way with respect 10 all’or a a?é‘ Lan%é)rﬂ? verpents Wi t the prior written
consent of Lend The p a Cnyaht ﬁgﬂnder may, =t the purchaser’s

discretion, disaffirm any easement or right of way granted in violation of any of the provisions of

this Security Instrument and may take unm ediate_possession of the Property free from, and
despite the terms of, such grant of easement or right of way. I Lender consents to the grant of
an easement or right of wav, Cender shal!/be paid a standard re - 0f Five Hundred Dollars
(3500), together with all other cxpenses, including, without limitation, attorncys’ fees, incurred
by Lender in the review of Borrower’s request and'in the preparation of documents effecting the
subordination.

1.17 Compliance with Laws. Il at all times comply with all statutes,
ordinances, orde ulations and othe talor quasi-governmental requirements and
private covenant ~_or hereafter rel. gership, constn e or operation of

the Property, in compensation of

persons engagex
ecological requi
provided, hower

:nvironmental or
s to the Property;
ty satisfactory to

Lender, proceed diligently and in good faith to contest the Vahdlty or applicability of any such
statute, ordinance, regulation or requirement so long as during such contest the Property shall not
be subject to any lien, charge, fine or other liability and shall not be in danger of being forfeited,
lost or closed. Borrower shall not use or occupy, or allow the use or occupancy of, the Property
in any manner which violates any Lease to the Property or any applicable law, rule, regulation or
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order or which constitutes a public or private nuisance or which makes void, voidable or
cancelable, or increases the premium of, any insurance then in force with respect thereto.

1.18 Additional Taxes. In the event of the enactment after this date of any law of the
state where the Property is located or of any other governmental entity deducting from the value
of the Property for the purpose of taxation any lien or security interest thereon, or imposing upon
Lender the payment of the whole or any part of the taxes or assessments or charges of liens
herein required to be paid by Borrower, or changing in any way the laws relating to the taxation
of mortgages or security agreements or debts secured by mortgages or security agreements or the
interest of the Lender or secured party in the property covered thereby, or the manner of
collection of such taxes, so as to adversely affect this Security Instrument or the indebtedness
secured hereby or Lender, then, and in any such event, Borrower, upon demand by Lender, shall
pay such taxes, assessments, charges or liens, or reimburse Lender therefor; provided, however,
that if in the opinion of counsel for Lender (a) it might be unlawful to require Borrower to make
such payment, or (b)the making of such payment might result in the imposition of interest
beyond the maximum amount permitted by law, then and in either such event, Lender may elect,
by notice in writing given to Borrower, to declare all of the indebtedness secured hereby to be
and become due and payable in full ninety (90) days from the giving of such notice.

1.19  Secured Indebtedness It is understood and agreed that this Security Instrument
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“advantage of any
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1statement of the

indebtedness secured hereby prior to any sale of the Property to be made pursuant to any
provisions contained herein or prior to the entering of any decree, judgment or order of any court
of competent jurisdiction, or any right under any statute to redeem all or any part of the Property
so sold. Borrower, for Borrower and Borrower’s successors and assigns, and for any and all
persons ever claiming any interest in the Property, to the full extent permitted by law, hereby
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knowingly, intentionally and voluntarily with and upon the advice of competent counsel:
(a) waives, releases, relinquishes and forever forgoes all rights of valuation, appraisement, stay
of execution, reinstatement and notice of election or intention to mature or declare due the
secured indebtedness (except such notices as are specifically provided for herein); (b) waives,
releases, relinquishes and forever forgoes all right to a marshalling of the assets of Borrower,
including without limitation the Property, to a sale in the inverse order of alienation, or to direct
the order in which any of the Property shall be sold in the event of foreclosure of the liens and
security interests created hereby and agrees that any court having jurisdiction to foreclose such
liens and security interests may order the Property sold as an entirety; and (c) waives, releases,
relinquishes and forever forgoes all rights and periods of redemption provided under applicable
law. To the full extent permitted by law, Borrower shall not have or assert any right under any
statute or rule of law pertaining to the exemption of homestead or other exemption under any
federal, state or local law now or hereafter in effect, the administration of estates of decedents or
other matters whatever to defeat, reduce or affect the right of Lender under the terms of this
Security Instrument to a sale of the Property, for the collection of the secured indebtedness
without any prior or different resort for collection, or the right of Lender under the terms of this
Security Instrument to the payment of the indebtedness secured hereby out of the proceeds of
sale of the Property in preference to every other claimant whatever. Further, Borrower hereby
knowingly, mtentlonally and voluntamly, with and upon the adv1ce of competent counsel,
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T matter, cause or thing. whals*bwer, whether or not relatir
Tered to be done byhender ¢k b~ Lender’s directors
ftorneys Whethe* sounding 'ILcontract or in te
by Borrower by e ¢ ormnencemcnt of an acti
ov the filing ofe complaimt-within on

e acquu’ed R Ieage of thr“

1)
Totinn  ar antr horf tharant

.

P!

s of limitations as

“to collect any of
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se shall not seek
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herwise, shall be
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er Borrower first
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ice of a summons

and complaint Ol dit OLiCCt 01 LCHUCT Of aity Oulct peisoil authorized w acLcpn service of Process
on behalf of Lender, within thirty (30) days thereafter. Borrower agrees that such one (1) year
period of time is reasonable and sufficient time for a borrower to investigate and act upon any
such claim or cause of action. The one (1) year period provided herein shall not be waived,
tolled or extended except by the specific written agreement of Lender. This provision shall
survive any termination of this Security Instrument or any of the other Loan Documents.
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ARTICLE 2
EVENTS OF DEFAULT

2.1 Events of Default. “Event of Default” shall have the meaning ascribed to it in the
Loan Agreement.

ARTICLE 3
REMEDIES

3.1  Remedies Available. During an Event of Default under this Security Instrument,
then the power of sale granted to Lender under this Security Instrument shall be rendered
operative, this Security Instrument is subject to judicial foreclosure or foreclosure by power of
sale as provided by law and Lender may, at Lender’s option and by or through Lender’s
nominee, assignee or otherwise, to the fullest extent permitted by law, exercise any or all of the
following rights, remedies and recourses, either successively or concurrently:

(a) Acceleration. Accelerate the maturity date of the Note and declare any or
all of the indebtedness secured hereby to be immediately due and payable without any
presentment, demand, protest, notice, or action of any kind whatever (each of which is hereby
expressly waived bv Borrower), whereupon the same chall become immediately due and
payable. Upon on, payment of such 2 shall constitute a

prepayment of 1 oﬂumentzts i Whole Payment

provided for in t Neﬁﬁmxﬁdﬁfm &/ﬁ'

(t r (S’f with or without
bringing any actior pro recewer ﬁeom i@ a court and without regard to
the adequacy of [ cader’s s i‘@jﬁ ?Em of the Property, or any part
thereof, without force or with such force as is permltted by law and without notice or process or

with such notice or proe 18 req v law unless such r d process is waivable, in
which case Borrower hereby waives such notice/and process, and does any and all acts and
performs any and [all work “which may| be desirable nec o Lender’s judgment to

complete any uniinished comstruction on the Land, to preserve the value, marketability or
rentability of the Property, to increase the income therefrom, to manage and operate the Property
or to protect the security. hereoi‘and all sums expeiidcd by Lencer therefor, togcther with interest
thereon at the Default Interest Rate, shall mediately due and payable to Lender by
Borrower on demand and shall be sec «-@ o '_ d by all of the other Loan Documents

o

securing all or any part of the indebtedness 4y the Note.
',,E
(c ollect_Rents anil Pcirs Wliﬂ or without ¢ ossession of the
Property, sue or - >ollcet any Re@%ﬂﬁm‘ including the ¢ and unpaid.
koA
(c a1 : r after, initiating

the exercise of any power of sale mstituting any judicial toreclosure or instituting any other
foreclosure of the liens and security interests provided for herein or any other legal proceedings
hereunder, make application to a court of competent jurisdiction for appointment of a receiver
for all or any part of the Property, as a matter of strict right and without notice to Borrower and
without regard to the adequacy of the Property for the repayment of the indebtedness secured
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hereby or the solvency of Borrower or any person or persons liable for the payment of the
indebtedness secured hereby, and Borrower does hereby irrevocably consent to such
appointment, waives any and all notices of and defenses to such appointment and agrees not to
oppose any application therefor by Lender, but nothing herein is to be construed to deprive
Lender of any other right, remedy or privilege Lender may now have under the law to have a
receiver appointed, provided, however, that, the appointment of such receiver, trustee or other
appointee by virtue of any court order, statute or regulation shall not impair or in any manner
prejudice the rights of Lender to receive payment of the Rents and Profits pursuant to other terms
and provisions hereof. Any such receiver shall have all of the usual powers and duties of
receivers in similar cases, including, without limitation, the full power to hold, develop, rent,
lease, manage, maintain, operate and otherwise use or permit the use of the Property upon such
terms and conditions as said receiver may deem to be prudent and reasonable under the
circumstances as more fully set forth in Section 3.3 below. Such receivership shall, at the option
of Lender, continue until full payment of all of the indebtedness secured hereby or until title to
the Property shall have passed by foreclosure sale under this Security Instrument or deed in lieu
of foreclosure.

(e) Judicial Foreclosure. Immediately commence an action to foreclose this
Security Instrument or to specifically enforce its provisions or any of the indebtedness secured
hereby pursuant to t! t in such case made and provided and sell the Property or cause the
Property to be sc

‘ the requirements and proc d by said statutes
in a single parce al pad ngmtmw
%4 M QCTVQ EE(LQ Léeldﬁl'ﬁgh K¢ . by Lender, all

expenses incident (o’ sEihpeofsesingnureiding ¢ but p{i{dpeied)ﬁoof ruevs’ fees and costs,
shall be paid by Borrewer af‘ﬂéeﬂiﬂé C@ﬁcﬁg??(% &ﬁrg@(im and by all of the other Loan
) e :

Documents securing all or any part of the indebtedness evidenced by the) Note. The secured
indebtedness and all other obligations secured by this Securify Tnstrument. including, without
limitation, interest at the Default Inierest Rate (25 defincd in the Neic), any prepayment charge,
fee or premium required to be paid under the Note in order to prepay principal (to the extent
permitted by applicabledaw), attorneys’ fees and any other an due and unpaid to Lender
under the Loan Documents, may be bid hy Lender in the event of a foreclosure sale hereunder.
In the event of a judicial sale pursuant to a foreclosure decree, it is understood and agreed that
Lender or its assigns maybecome the puichaser ofithe Property oi any part thercof.

N D e A
(2) Lender ma: %}Ml@i@ng the procedures and if permitted by
applicable law, foreclose on only a porieniof the P&%@rty and, 1n such cvent, said foreclosure
shall not affect ien of this Secur&fy?:{ Instrument Jof the remaining ¢ 1 of the Property
foreclosed. E o f 3
Ko, e S
(f wurc by PowctmtSale,  Imrmedi ce an action to
foreclose this S Bt by f 7 he fullest extent
permitted by law.

(1)  In the event of any inconsistencies between the terms and
conditions of this subsection 3.1(f) of this Security Instrument and any other terms of this
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Security Instrument, the terms and conditions of this subsection 3.1(f) shall control and be
binding.

(2) Should Lender elect to foreclose by exercise of the power of sale
herein contained, Lender shall cause to be recorded, published and/or delivered to Borrower such
notice of default and notice of sale as then required by law. Lender shall have the right, without
demand on Borrower, after lapse of such time as may then be required by law and after giving of
such notice of default and after notice of sale as required by law, sell the Property at the time and
place of sale fixed by it in said notice of sale, either as a whole, or in separate lots or parcels or
items as Lender shall determine, and in such order as Lender may determine, at public auction to
the highest bidder for cash in lawful money of the United States payable at the time of sale.
Lender shall deliver to such purchaser or purchasers thereof its good and sufficient deed or deeds
conveying the property so sold, but without any covenant or warranty, express or implied. The
recitals in such deed of any matters or facts shall be conclusive proof of the truthfulness thereof.
Any person, including, without limitation, Borrower or Lender, may purchase at such sale and
Borrower hereby covenants to warrant and defend the title of such purchaser or purchasers.

3) Lender may, in its sole discretion, designate the order in which the
Property shall be offered for sale or sold through a single sale or through two or more successive
sales, or n any other manner Lender deems to be in its best interest. If T ender elects more than

one sale or othe W Propertyy Lender may e the same to be
conducted simul ¢ vgﬂgm&ﬂﬁz&&: days or times and
in such order as th nﬁ S shall terminate or
otherwise affect ﬁs@ itﬂﬁ‘ Imm he rty not then sold
until all indebte M@E%Wﬁ)@% ﬁ]{]é fo lects to dispose of the
Property through moré tha wer _sh av ;ts and cxpenses of each such
sale of its interest i the Pr(?%fel%yfén gy %)lrléc e és wh ere e same may be made. Lender

may postpone the sale of all'or any part of the Property by public'announcemecnt at such time and
place of sale, or in any manner peanitted by law from time to tune, and without further notice
make such sale at the time fixed by the |ast postponement; or [.ender may, in its discretion, give
a new notice of sale. Leuader may rescind or cancel any such ne default at any time before
Lender’s sale by cxecuting awotice of reseission or cancellation and recording the same. The
recordation of such notice shall constitute a cancellation of any prior declaration of default and
demand for sals llld Ofpany acceleraum of maturitydof incwatedness af ted by any prior
declaration or n¢ on or cancellation
shall not constitlx Q 'ing, or impair the
right of Lender to execite other declaraﬁaﬁs of defaur'* ;md demand for sale/or notices of default

and of election ! ise the Property fﬁ) be seld=nor othermse affect th e or this Security
Instrument, or ar rights obhgatmns or remedles\of Lender !

In the event of a @aﬁé of the Bropert thereof, pursuant
to this subsectio X of default, and of

giving notice of default and of the elapse of the required fime (if any) between the recording and
the notice, and of the giving of notice of sale, and of a demand by Lender, or its successors or
assigns, that such sale should be made, shall be conclusive proof of such default, recording,
election, elapse of time, and giving of such notice, and that the sale was regularly and validly
made on due and proper demand by Lender, its successors or assigns. Any such deed or deeds
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with such recitals therein shall be effective and conclusive against Borrower, its successors and
assigns, and all other persons. The receipt for the purchase money recited or contained in any
deed executed to the purchaser as aforesaid shall be sufficient discharge to such purchaser from
all obligations to see to the proper application of the purchase money.

(g)  Other. Exercise any other right or remedy available hereunder, under any
of the other Loan Documents or at law or in equity, including, without limitation, the remedies
available to a secured party under the California Uniform Commercial Code and the UCC (as
hereinafter defined).

3.2 Application of Proceeds. To the fullest extent permitted by law, the proceeds of
any sale under this Security Instrument shall be applied to the extent funds are so available to the
following items in such order as Lender in Lender’s discretion may determine:

(a) To payment of the costs, expenses and fees of taking possession of the
Property, and of holding, operating, maintaining, using, leasing, repairing, improving, marketing
and selling the same and of otherwise enforcing Lender’s right and remedies hereunder and
under the other Loan Documents, including, but not limited to, receivers’ fees, court costs,
attorneys’, accountants’, appraisers’, managers’ and other professional fees, title charges and

transfer taxes.
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maintain possession of all documcnts, books, records, papers and accounts relating to the
Property; (c) exclude Borrower and Borrower’s agents, servants and employees wholly from the
Property; (d) manage and operate the Property; (e) preserve and maintain the Property; (f) make
repairs and alterations to the Property; (g) complete any construction or repair of the
Improvements, with such changes, additions or modifications of the plans and specifications or
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intended disposition and use of the Improvements as Lender may in Lender’s sole discretion
deem appropriate or desirable to place the Property in such condition as will, in Lender’s sole
discretion, make the Property or any part thereof readily marketable or rentable; (h) conduct a
marketing or leasing program with respect to the Property, or employ a marketing or leasing
agent or agents to do so, directed to the leasing or sale of the Property under such terms and
conditions as Lender may in Lender’s sole discretion deem appropriate or desirable; (i) employ
such contractors, subcontractors, materialmen, architects, engineers, consultants, managers,
brokers, marketing agents, or other employees, agents, independent contractors or professionals,
as Lender may in Lender’s sole discretion deem appropriate or desirable to implement and
effectuate the rights and powers herein granted; (j) execute and deliver, in the name of Lender as
attorney-in-fact and agent of Borrower or in Borrower’s own name, such documents and
instruments as are necessary or appropriate to consummate authorized transactions; (k) enter into
such leases, whether of real or personal property, or tenancy agreements, under such terms and
conditions as Lender may in Lender’s sole discretion deem appropriate or desirable; (1) collect
and receive the Rents and Profits from the Property; (m) eject Tenants or repossess personal
property, as provided by law, for breaches of the conditions of their Leases; (n) sue for unpaid
Rents and Profits, payments, income or proceeds in the name of Borrower or Lender;
(o) maintain actions in forcible entry and detainer, ejectment for possession and actions in
distress for rent; (p) compromise or give acquittance for Rents and Profits, payments, income or
proceeds that may bhecome due: (a)delegate or assion anv and all richts and powers given to

Lender by this ! and (o) do anv actsawvhichN, r’s sole discretion
deems appropri Dﬂ@ﬂlﬂ@ﬁﬂth}ﬁo neasures, legal or
equitable, as Le N{@r @F m A able to implement
and effectuate 3 T ri?* r ﬁmh; S¢ Instrument shall
constitute a dire msﬁmémﬁt@ﬁfé g higé pasty who has heretofore

dealt or contracied or'may kmﬁgaﬁezhg%ak?{) co ii?ch\% ‘t:h %ﬁ: ier or Lender, at the request of

Lender, to pay alif amounts owing under any isease contrac or other agreement to Lender
without proof of the Event of Default relied upon. " Any such Tenant or third party is hereby
irrevocably authorized to rely upon.and comply with(and shall be fullv protected by Borrower in
so doing) any request, notice or demand by Lender for the payment to Lender of any Rents and
Profits or other| sums which may be or thereaftcr become due ts Leasc, contract or other
agreement, or for the performance of any undertakings under any such Lease, contract,
concession, license or, other agreement, and shall “have no right or duty to inquire whether any
Event of Default underithis Sécurity Instrument oi undér any of the other 1.oan Documents has
actually occurred or is then existing. Boxr@mm Jereby constitutes and appoints Lender, and
CDER’S 7

Lender’s assignces,  successors, transfer sy and jominees, as Borrower's true and lawful
attorney-in-fact and agent, with full peverof suqu«;}ﬁon in the Property./in Borrower’s name,
place and stead lo or ‘permit any éﬂé Or-Mere o’fﬁle foregoing dcs . rights, remedies,
powers and autl wuccossively orgopepTrentivg and said power o y shall be deemed
a power couple iterest and 1rrev0mblq so fong as any ir secured hereby is
outstanding. A anced by Lendeitii connection 1 taken under this
Section 3.3, toge! vith interest thercon at the Default Int€rest Rate from the date of making

such advancement by Lender until actually paid by Borrower, shall be a demand obligation
owing by Borrower to Lender and shall be secured by this Security Instrument and by every
other instrument securing the secured indebtedness.
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3.4  Occupancy After Foreclosure. In the event there is a foreclosure sale hereunder
and at the time of such sale, Borrower or Borrower’s representatives, successors or assigns, or
any other persons claiming any interest in the Property by, through or under Borrower (except
Tenants of space in the Improvements subject to Leases entered into prior to the Effective Date),
are occupying or using the Property, or any part thereof, then, to the extent not prohibited by
applicable law, each and all shall, at the option of Lender or the purchaser at such sale, as the
case may be, immediately become the Tenant of the purchaser at such sale, which tenancy shall
be a tenancy from day-to-day, terminable at the will of either landlord or Tenant, at a reasonable
rental per day based upon the value of the Property occupied or used, such rental to be due daily
to the purchaser. Further, to the extent permitted by applicable law, in the event the Tenant fails
to surrender possession of the Property upon the termination of such tenancy, the purchaser shall
be entitled to institute and maintain an action for unlawful detainer of the Property in the
appropriate court of the county in which the Land is located.

3.5  Notice to Account Debtors. Lender may, at any time during an Event of Default
notify the account debtors and obligors of any accounts, chattel paper, negotiable instruments or
other evidences of indebtedness to Borrower which are included as part of the Property to pay
Lender directly. Borrower shall at any time or from time to time upon the request of Lender
provide to Lender a current list of all such account debtors and obligors and their addresses.
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ARTICLE 4
MISCELLANEOUS TERMS AND CONDITIONS

Security Instrument and all other Loan Documents.
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472 Release of Security Instrument. If all of the secured indebtedness shall be paid,
then and in that event only, all rights under this Security Instrument shall terminate except for
those provisions hereof which by their terms survive, and the Property shall become wholly clear
of the liens, security interests, conveyances and assignments evidenced hereby, which shall be
released by Lender in due form at Borrower’s cost. No release of this Security Instrument or the
lien hereof shall be valid unless executed by Lender.

4.3  Certain Rights of Lender. Without affecting Borrower’s liability for the payment
of any of the indebtedness secured hereby, Lender may from time to time and without notice to
Borrower: (a) release any person liable for the payment of the indebtedness secured hereby;
(b) extend or modify the terms of payment of the indebtedness secured hereby; (c) accept
additional real or personal property of any kind as security or alter, substitute or release any
property securing the indebtedness secured hereby; (d)recover any part of the Property;
(e) consent in writing to the making of any subdivision map or plat thereof; (f) join in granting
any easement therein; or (g) join in any extension agreement of the Security Instrument or any
agreement subordinating the lien hereof.

4.4 Waiver of Certain Defenses. No action for the enforcement of the lien hereof or
of any provision hereof shall be subject to any defense which would not be good and available to
the party interposing the same in an action at law upon the Note or any of the other Loan
Documents.

L]

D nt1
4.5 § _and. Assi(r?s(.:‘%glteermst r(§7i5h ’s, covenants and
conditions here e WEOFOEI@ ixA\igﬁ!; S igns of Borrower,
including all su o interest of Borrower in and to all or any paij of ’roperty, and shall
inure to the benstl oA TURIDOSREAAS SREPEGREERY P 1o1d.ccs, employees and
agents and their ,spectivetheclsdfﬁzﬁi)asn@é Bomaileatlstitute covenants running with

the land (without implying Lender’s consent to any transfer of the Property or any interest in

Borrower or the Propert: iolat Security [Nstrume [I'veferences in this Security
Instrument to Borrower or Lender shall be decmed to include all such parties’ successors and
assigns, and the torm [ ender” as used herein shall also mean and refer to any lawful holder or
owner, including pledgees, and participants, of lany of the indebtedness sccured hereby. If

Borrower consists of more than one person or entity, each shall be jointly and severally liable to
perform the obligations of Borrower.

4.6  Severability. A detemig@%ﬁj%\%@py provision of this Sccurity Instrument is
unenforceable orinvalid shall not affquii%fof@éﬁbﬂity or validity of any Other provision, and

any determination that the applicationj}é’fany provis?’@fﬁf this Security [nStrument to any person
or circumstance sal or unenforceable shalEnot] éﬁéct the enforce: or validity of such
provision as it r 10 any other parsens or cigeunstances.
«,;.0%# \
47 1SESCCurty 1 shall be held and

construed to inciude any other gender, and words m the singuiar shall be held and construed to
include the plural, and vice versa, unless the context otherwise requires.

48  Waiver: Discontinuance of Proceedings. Lender may waive any single Event of
Default by Borrower hereunder without waiving any other prior or subsequent Event of Default.
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Lender may remedy any Event of Default by Borrower hereunder without waiving the Event of
Default remedied. Neither the failure by Lender to exercise, nor the delay by Lender in
exercising, any right, power or remedy upon any Event of Default by Borrower hereunder shall
be construed as a waiver of such Event of Default or as a waiver of the right to exercise any such
right, power or remedy at a later date. No single or partial exercise by Lender of any right,
power or remedy hereunder shall exhaust the same or shall preclude any other or further exercise
thereof, and every such right, power or remedy hereunder may be exercised at any time and from
time to time. No modification or waiver of any provision hereof nor consent to any departure by
Borrower therefrom shall in any event be effective unless the same shall be in writing and signed
by Lender, and then such waiver or consent shall be effective only in the specific instance and
for the specific purpose given. No notice to nor demand on Borrower in any case shall of itself
entitle Borrower to any other or further notice or demand in similar or other circumstances.
Acceptance by Lender of any payment in an amount less than the amount then due on any of the
secured indebtedness shall be deemed an acceptance on account only and shall not in any way
affect the existence of an Event of Default hereunder. In case Lender shall have proceeded to
invoke any right, remedy or recourse permitted hereunder or under the other Loan Documents
and shall thereafter elect to discontinue or abandon the same for any reason, Lender shall have
the unqualified right to do so and, in such an event, Borrower and Lender shall be restored to
their former positions with respect to the indebtedness secured hereby, the Loan Documents, the
Property and ot crs of Lender shall continue
as if the same ha
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elf out to be, the

eeds of the Note

are used to pay indebtedness secured by any outstanding lien, security interest, charge or prior
encumbrance against the Property, such proceeds have been advanced by Lender at Borrower’s
request and Lender shall be subrogated to any and all rights, security interests and liens owned
by any owner or holder of such outstanding liens, security interests, charges or encumbrances,
irrespective of whether said liens, security interests, charges or encumbrances are released.
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4.13 Unsecured Portion of Indebtedness. If any part of the secured indebtedness
cannot be lawfully secured by this Security Instrument or if any part of the Property cannot be
lawfully subject to the lien and security interest hereof to the full extent of such indebtedness,
then all payments made shall be applied on said indebtedness first in discharge of that portion
thereof which is unsecured by this Security Instrument.

4,14  Cross Default. An Event of Default hereunder shall be an Event of Default under
each of the other Loan Documents.

4.15 Interest After Sale. In the event the Property or any part thereof shall be sold
upon foreclosure as provided hereunder, to the extent permitted by law, the sum for which the
same shall have been sold shall, for purposes of redemption (pursuant to the laws of the state in
which the Property is located), bear interest at the Default Interest Rate.

4.16 Inconsistency with Other Loan Documents. In the event of any inconsistency
between the provisions hereof and the provisions in any of the other Loan Documents, it is
intended that the provisions selected by Lender in its sole subjective discretion shall be
controlling.

4.17  Construction of this Document. This document may be construed as a mortgage,

security deed, d 12 urity agreement,
- ®
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rge in sueh other or additiona! interests in or t6'thc Prope
mstrument may be foreclosed as if owned bypagStrang:

ts With Respect to Junior Encumbrances. Any person or

nior mortgage or other W&%@ e Property or any inte
"Lender to amend, 485 nciea

=

ny of the otheﬁi:‘ an-Doeci i HiEs and to extend the
rebyand to 1nctea§«e the am@un‘; Sof the indebteds

ise of any @f LPnd S rlgnts and re

£

ity, mc»qé e, vary, alter or supple

ed by Lender as
ent and the lien
7, toward the end
to said other or

tity purporting to
t therein shall be
1ent this Security
turity date of the
sured hereby and
der or under any
the indebtedness
ler of such junior

lien and without the iien or security interest of this Security Instrument iosing its priority over the
rights of any such junior lien. Nothing contained in this Section 4.19 shall be deemed to imply
Lender’s consent to any further encumbering of the Property in violation of this Security
Instrument.
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420 Lender May File Proofs of Claim. In the case of any receivership, insolvency,
bankruptcy, reorganization, arrangement, adjustment, composition or other proceedings affecting
Borrower or the principals or sole member of Borrower, or any of their respective creditors or
property, Lender, to the extent permitted by law, shall be entitled to file such proofs of claim and
other documents as may be necessary or advisable in order to have the claims of Lender allowed
in such proceedings for the entire secured indebtedness at the date of the institution of such
proceedings and for any additional amount which may become due and payable by Borrower
hereunder after such date.

421  After-Acquired Property. All property acquired by Borrower after the date of this
Security Instrument which by the terms of this Security Instrument shall be subject to the lien
and the security interest created hereby, shall immediately upon the acquisition thereof by
Borrower and without further mortgage, deed of trust, conveyance or assignment become subject
to the lien and security interest created by this Security Instrument, Nevertheless, Borrower shall
execute, acknowledge, deliver and record or file, as appropriate, all and every such further
mortgages, deeds of trust, security agreements, financing statements, assignments and
assurances, as Lender shall require for accomplishing the purposes of this Security Instrument.

422 No Representation. By accepting delivery of any item required to be observed,
performed or fulfilled or to be given to Lender pursuant to the Loan Documents, including, but
not limited to, ¢ o _"--, balance sheet, st nd loss or other

financial stateme Qmm} 186 ) deemed to have
warranted, conse m m& ﬁi ! i >gal effect of the
same, or of any z!c delivery thereof
shall not be or constit 'PPﬁgVﬂﬁtéﬁﬁQéﬁ%tﬁr fﬁ@i‘ﬁ‘ﬁ’i‘)@iﬂffesﬁf bereto by Lender.
4.23  Counierparts thﬁl%‘%&?%\'&ﬁcﬂgﬂgg ‘executed any number of

counterparts, each of Wthh shall be effective only upon delivery and thereaficr shall be deemed

an original, and all of whi 11 b e 01 the san ment, for the same effect
as if all parties hercto had sigried the same signatute page| Any signature page of this Security
Instrument may be detached from any counterpart of this Security Tnstrument without impairing

the legal effect of any signatures thereon and may be attached to another counterpart of this
Security Instrument idenfieal in form hereto but having attached to it one or more additional
signature pages.

424 Personal Liability. Notwnhmanung enything to the confraiy contained in this

Security Instrument, the liability of Bomswer and; Borrower s officers. dircctors, members,
managers, and p pals for the mdeb:tedm 38 aecur@d thereby and for th formance of the
other agreements ants ‘and obli gatlorls contained Ferein and m Loan Documents
shall be limited a w Article 3 of,_the N,o;e, i

425 R Borrower  shall e uments and all

amendments and supplements thereto and substitutions therefor to be recorded, filed, re-recorded
and re-filed in such manner and in such places as Lender shall reasonably request, and shall pay
on demand all such recording, filing, re-recording and re-filing taxes, fees and other charges.
Borrower shall reimburse Lender, or Lender’s servicing agent, for the costs incurred in obtaining
a tax service company to verify the status of payment of taxes and assessments on the Property.
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4.26 Entire Agreement and Modification. This Security Instrument and the other Loan
Documents contain the entire agreements between the parties relating to the subject matter
hereof and thereof and all prior agreements relative hereto and thereto which are not contained
herein or therein are terminated. This Security Instrument and the other Loan Documents may
not be amended, revised, waived, discharged, released or terminated orally but only by a written
instrument or instruments executed by the party against which enforcement of the amendment,
revision, waiver, discharge, release or termination is asserted. Any alleged amendment, revision,
waiver, discharge, release or termination which is not so documented shall not be effective as to
any party.

427 Maximum_Interest. The provisions of this Security Instrument and of all
agreements between Borrower and Lender, whether now existing or hereafter arising and
whether written or oral, are hereby expressly limited so that in no contingency or event
whatsoever, whether by reason of demand or acceleration of the maturity of the Note or
otherwise, shall the amount paid, or agreed to be paid (“Interest”), to Lender for the use,
forbearance or retention of the money loaned under the Note exceed the maximum amount
permissible under applicable law. If, from any circumstance whatsoever, performance or
fulfillment of any provision hereof or of any agreement between Borrower and Lender shall, at

the time performance or fulfillment of such provision shall be due, exceed the limit for Interest
prescribed by law or otherwise frgnﬂcend the limit of va]iditv nreseribhed by nnplicable law’ then

ipso facto the o rmed o fulfilled shall limit and if, from
any circumstan: ﬁzllmﬁﬁtzdﬁy cemed Interest by

applicable law M m 8 to any excessive
Interest shall be ed tg mi ﬁmime OWN or the Note in the
inverse order of its n Tﬁfs(mﬁﬂi@ﬁﬁ:tk%ﬁ@ 6i§éﬁyti@f “Lender be paid over to
Borrower, and not todhe p est. /{xherest u‘dmg any amounts or payments
deemed to be Intgtest) paid or agreeg to %c pa A& sﬁall to the oxtent permitted by
applicable law, be ameortized, prorated, allocated and spread throughout the full period until
payment in full of the priacipal balance ol the Noie so that the laterest thereon for such full
period shall not exceed the maximum armount permitted by applicable law. Borrower agrees to
an effective rate of inteicst (hat is the rate stated i the Note | v.additional rate of interest
resulting from any other charces in the nature of intercst paid or to be paid by or on behalf of
Borrower, or any henetit received or to be received by Lender, in connection with the Note. This
Section 4.27 shall control all agreements betweeni crcower and LLender.

428 Further Stipulations. Thex {1 (1 ccovenants, agreemeris and provisions set
forth in the exhibits attached hereto anditiade a patt 5';eof if any, shall be 4 part of this Security
Instrument and in the event of an‘y’ ,onﬂlct betWef:n such further stif ons and any of the
other provisions S¢curity Instrument e uccmedto control

429 1 Q nformatlo t‘;LLnder detcrmi 1e to sell, transfer
or assign the M it ' s, and any or all
servicing rights with respect thereto or to grant pammpatlons therein (the “Participations”) or
issue mortgage pass-through certificates or other securities evidencing a beneficial interest in a
rated or unrated public offering or private placement (the “Securities™), Lender may forward to
each purchaser, transferee, assignee, servicer, participant, investor, and/or their respective
successors in such Participations and/or Securities (collectively, the “Investor”) and/or any
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Rating Agency rating such Securities, each prospective Investor and each of the foregoing’s
respective counsel, all documents and information that Lender now has or may hereafter acquire
relating to the indebtedness secured hereby and to Borrower, any guarantor, any indemnitor and
the Property, which shall have been furnished by Borrower, any guarantor, and/or any
indemnitor, as Lender determines necessary or desirable. Without limiting the foregoing,
Borrower acknowledges and agrees that any such transfer, assignment, grant or issuance may be
completed at any time without any consent from Borrower.

430 Fixture Filing, This Security Instrument shall be effective from the date of its
recording as a financing statement filed as a fixture filing with respect to all goods constituting
part of the Property which are, or are to become, fixtures for purposes of Chapter 9 of the
Uniform Commercial Code of the state where the fixtures are located. Information concerning
the security interests herein granted may be obtained at the addresses stated in the introductory
paragraph of this Security Instrument. Borrower, for Borrower and Borrower’s successors,
hereby agrees to warrant and forever defend, all and singular, title to the Property unto Lender,
and Lender’s successors or substitutes hereunder, forever, against every person whomsoever
lawfully claiming, or to claim, the same or any part thercof, subject, however, to the Permitted
Exceptions.
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(a) "Applicable Law" means statutory and case law in the State, including,
but not by way of limitation, Mortgages, Ind. Code 32-39, Mortgage Foreclosure Actions, Ind.
Code 32-30-10, Receiverships, Ind. Code 32-30-5, and the Uniform Commercial Code - Secured
Transactions, Ind. Code 26-1-9.1 (the "UCC"), as amended, modified and/or recodified from
time to time; provided, however, if by reason of mandatory provisions of law, the perfection, the
effect of perfection or nonperfection, and the priority of a security interests in any Collateral are
governed by the Uniform Commercial Code as in effect in a jurisdiction other than the State,
"UCC" shall mean the Uniform Commercial Code as in effect in such other jurisdiction for
purposes of the provisions hereof relating to perfection, effect of perfection or non-perfection,
and the priority of the security interests in any such Collateral.

(b) "County" means the County in the State in which the Property is located.

(c) "Environmental Law" means the "Environmental Management Laws" as defined
in Ind. Code 13-11-2-71.

(d) "State" means the state in which the Property is located.

53 [Intentionally Deleted.]

54 N ver’s knowledge,
after diligent in Bmm@nttigi P ived a notice of
intention to hold ¥y bé 1mg[§ed under a Fg)ihcable Envn )

55 R ﬁ ﬁﬁ ies under A pghcible Law. \Iotwm anything in this
Security Instrum AAOHMGIE 1R 1A RIS s to the contrary,
Lender shall be ¢ 1ed to althghlsakbrﬁﬂdlnﬁyaRﬁﬁ&@ﬁ'would hg under Applicable
Law. In the event of any 1ncon313tency between the provisions of this Security Instrument and
the provisions of pphc" le Caw, isions of Applicable hall take precedence over
the provisions of this Secarity Instrument, but shall not invalidate or render unenforceable any
other provisions of this Sccurity Instrument that can be constiued in 2 manner consistent with
Applicable Law. Conversely, i{"any provision of this Security [nstrument shall grant to Lender
any rights or remedies vpon an Fvent of Default of'the Borrower which are more limited than the
rights or remedies that would otherwise be vested s Security Instrument under Applicable
Law in the absence of said provision, Lender shall be vested with the rights and remedies granted
under Applicable [aw. Notw1thstand1ng &uﬁ«wm &pn in this Security Instrument relating to a

power of sale or other provision for saad { the Pr“tr sty upon an Event o Default other than
under a judicial proceeding, any sale of5 f: Property pirsuant to this Sceurity Instrument will be
made through a j proceeding, exu'jpt as OThPT‘WISC may be permitic *the UCC.

56 U R crmedies. fo{,gf i ug s:m Apph(:' o1 i) the availability
of the exercise ¢ N i ncluding without

limitation the remedies involving a power of sale on the part of Lender and the right of Lender to
exercise self-help in connection with the enforcement of the terms of this Security Instrument, or
(i1) the enforcement of waivers and indemnities made by Borrower, such remedies, waivers, or
indemnities shall be exercisable or enforceable, any provisions in this Security Instrument to the
contrary notwithstanding, if, and to the extent, permitted by the laws in force at the time of the
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exercise of such remedies or the enforcement of such waivers or indemnities without regard to
whether such remedies, waivers or indemnities were enforceable at the time of the execution and
delivery of this Security Instrument.

5.7  Non-Waiver. Nothing herein constitutes or is intended to constitute a waiver by
Borrower of the time limitation on issuance of process under Ind. Code § 32-29-7-3 or a waiver
by Borrower or Lender of any rights under Ind. Code § 32-29-7-5.

5.8  Security Interest — Rents and Profits. Without limiting the scope of the
assignment of Rents and Profits contained in this Security Instrument, the assignment of Rents
and Profits set forth herein shall constitute an assignment of rents as set forth in Ind. Code 32-21-
4-2 and thereby creates, and Borrower hereby grants to Lender, a security interest in the Rents
and Profits that will be perfected upon the recording of this Security Instrument. Such
assignment shall run with the Property and be good and valid as against Borrower and those
claiming by, under or through Borrower, from the date of recording of this Security Instrument.
Such assignment shall continue to be operative during the foreclosure or any other proceedings
taken to enforce this Security Instrument. Such assignment does not and shall not be construed
as obligating Lender or any of its successors or assigns to perform any of the covenants or
undertakings required to be performed by Borrower in any Leases or make Lender or any of its
successors or assigns otherwise responsible-orliable-inany-manner with respec t to the Leases or
Rents or the use and until Lender,
in person or by &

o ~’-';1v\1\nn;11](‘1 Ar-tintla s opss manner vty

2% ag Qw”muxuuu m.u
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ig under the UCC

and exercising s

1 rights and remedies as may be provided to a secured part

by the UCC with

respect to all or any portionof the Collateial(including. without Limitation, taking possession of
and selling such Collateral) or (i) treating such Collateral as real property and proceeding with
respect to both | the real, and personal property constituting i pérty in accordance with
Lender’s rights, powers and rémedies with respect to the real property (in which event the default
provisions of the UCC shallnot apply).
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LBC OWNER LLC, a Delaware limited liability

company

Address of Borrower: 1149 West 175th Street, Homewood, IL. 60430
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Organization Number: 5888240

Name of Lender: CALMWATER CAPITAL 3, LLC, a California limited liability
company

Address of Lender: 11755 Wilshire Blvd., Suite 1400, Los Angeles, CA 90025
Record Owner of Property: LBC OWNER LLC, a Delaware limited liability company

Borrower hereby acknowledges receipt of a copy of this Security Instrument in
compliance with Lender’s obligation to deliver a copy of the fixture filing to Borrower pursuant
to Section 9.1-502(f) of the UCC.

5.11 Maturity Date. The Note, if not sooner paid, shall mature on or before June 1,
2018.

5.12 Incorporation by Reference. To the extent necessary to interpret this Security
Instrument, the provisions of the Loan Documents are hereby incorporated by reference into this
Security Instrument with the same effect as if set forth herein. In the event that any such
mcorporated prov1s10ns of the Loan Documents are 1nc0n51stent with the prowsmns hereof, the

provisions of tl tsshattgovernmamnd conts th tent of the inconsistency;
provided, howe ‘E this AI'[ICIC % g&i riﬁ all circumstances,
anything in thi ts \ » notwithstanding;

provided, how: , n(;?xm 1 m creation, validity,
perfection, pric rd g %c%y et ng ecurity inters :ated and granted
hereby, all warraniics Bhigd donaitedehetas thiib respepeotshedfopacy and all provisions
hereof relating ¢ the realizgfign E&]&s@@ﬁhiywi@th respect to the Property shall

be governed by this Security Instrument and Applicable Law.

5.13 Release Lhe lien efthis Seeurity Lastcument shablsbe released from the Property
upon payment in full of"the Obligations secured hereby, or otherwise in accordance with the
provisions of this Secunity [nsttument and the [.oan Documen 1dér, on written request and
at expense of Borrower, will lexecutc and deliver such proper instruments of release and
satisfaction as may reasonably be requested to cvidence such release, and any such instrument,
when duly executed byhiender and duly receivedybyBorrowei in the place where this Security
Instrument is recorded, shall conclusively ,ce the release of this Security Instrument;

T

provided, however, any of the terms andi ‘4“ 24t this Security Instrument that are intended
to survive, shall nevertheless survive, ststhe extent permitted by Applicable law, the release or
satisfaction of 1 >curity Instrumertiy mcarily granted by r, as a result of a
judgment upon foreclosure of%hl Securlt‘ Imtrument o1 in t a deed in lieu of
foreclosure is g Yo wer to Leagen: f }\:{\\
T
514 It twithstanding anything & in this Security Instrument

or the Loan Documents to the contrary, thls Security Instrument shall secure: (i) a maximum
principal amount of $88,000,000.00, exclusive of any items described in (ii) below, including
any additional advances made from time to time after the date hereof pursuant to the Loan
Documents whether made as part of the obligations secured hereby, made at the option of the
Lender, made after a reduction to a zero (0) or other balance, or made otherwise, (ii) all other
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http:88,000,000.00

amounts payable by Borrower, or advanced by Lender for the account, or on behalf, of
Borrower, pursuant to the Loan Documents, including amounts advanced with respect to the
Property for the payment of taxes, assessments, insurance premiums and other costs and
impositions incurred for the protection of the Property to the same extent as if the future
obligations and advances were made on the date of execution of this Security Instrument; and
(ii1) future modifications, extensions, and renewals of any Loan Documents or Obligations
secured by this Security Instrument. Pursuant to Ind. Code 32-29-1-10, the lien of this Security
Instrument with respect to any future advances, modifications, extensions, and renewals referred
to herein and made from time to time shall have the same priority to which this Security
Instrument otherwise would be entitled as of the date this Security Instrument is executed and
recorded without regard to the fact that any such future advance, modification, extension, or
renewal may occur after this Security Instrument is executed. Notwithstanding anything to the
contrary contained herein or in the other Loan Documents, Borrower acknowledges and agrees
that Lender is under no obligation to make any additional advances following the initial advance
evidenced by the Note.

5.15 Confession of Judgment. In no event shall any power of attorney granted herein
give to Lender the right or the power of attorney or authority as attorney on behalf of Borrower:
(i) to appear in any court of record and waive the service of process in an action to enforce the
payment of monev claimed to be due on or under this Security Tnstrument; (ll) to confess

judgment on thl L AUl a Sl Ut HiOHCy 1 4 manner other
than by action o Q&ﬁm&nta BSn elease errors and
rights of appeal d m r 1:‘;' 2 (i) or (ii) hereof
or to consent to U 1’& 10ft 0 ] tj A tters dc d in subclause (i)
or (ii) hereof. This Document is the property of

5.16 Business ngg)ls Lﬂl{e gg%‘flg%s]t{ rﬁglf(ggcures indebicdness incurred for

business or commereial purposes, and the proceeds thereof will not be used for personal, family,
residential, houschold or agricultural purposes.

5.17 Indemmification IT IS EXPRESSLY AGREED ANBD UNDERSTOOD BY
BORROWER THAT THIS, SECURITY INSTRUMENT INCLUDES INDEMNIFICATION
PROVISIONS WHICH, N CHRTAIN  CIRCUMS | ANCES, NCLUDE AN
INDEMNIFICATION BY BORROWER OF W ENDER FROM CLAIMS OR LOSSES
ARISING AS A RESULT OF LENDER‘S OWN NEGLIGENCE

R any sult m foreclose the lien hefeof or enforce any

5.18 Additional Indebtedness s
other remedy of 1er onder this Sec‘L"lty Instrumc it there shall be alt | and included as
additional indeb in the decree fofisale—or other *udgment OT dec expenditures and
expenses which ad OF mcurred by oriouibehalf of T cndc yable attorneys’
costs and fees ( sts and T Ab pdralegals\ e appraiser’s fees,
inspecting engin N % “assessments and

all additional expenses incurred by Lender with respect to environmental matters, outlays for
documentary and expert evidence, stenographer’s charges, publication costs, and costs (which
may be estimated as to items to be expended after entry of the decree) of procuring all such
abstracts of title, title searches and examinations, title insurance policies and similar data and
assurances with respect to title as Lender may deem reasonably necessary in connection with
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such foreclosure or enforcement of such other remedies or to evidence to bidders at any
foreclosure sale the true condition of the title to, the value of or the environmental condition of
the Property.

[END OF TEXT; SIGNATURES FOLLOW ON NEXT PAGE(S)]
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IN WITNESS WHEREOF, Borrower has executed this Security Instrument as of the
day and year first above written.

STATE OF -

COUNTY OF
L (A

“BORROWER”

LBC OWNER LLC,
a Delaware limited liability company

By:

MUNSTER DEVELOPMENT LLC,

a Delaware limited liability company,

its Sole Member

Munster Town Center LLC,

an Indiana limited liability company,

its Manager

By: O

Nafigitchell Simborg
Title: Manager
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This instrument was prepared by Ana Lazo Tenzer, Esq., Brownstein Hyatt Farber Schreck, LLP,
410 Seventeenth Street, Suite 2200, Denver, Colorado 80202

Mortgage, Security Agreement and Financing Statement

Lake Business Center



EXHIBIT A

LEGAL DESCRIPTION OF LAND

Parcel 1: Lots 2 and 8 in Lake Business Center Subdivision, as per plat thereof, recorded in
Plat Book 106 page 20, as Document Number 2013-019681, in the Office of the Recorder of
Lake County, Indiana.

Parcel 2: Lots 1 and 7 in the Re-subdivision of Lot 1 for Lake Business Center Subdivision,
as per plat thereof, recorded in Plat Book 106 page 55, as Document Number 2013-063067,
in the Office of the Recorder of Lake County, Indiana.
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