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of the day of 2017 by MJF/HIGHLAND REAL ESTATE HOLDING
COMPANY, LLC, an lilinoi§ Timited liability company, having its principal place of business at 790 Estate Dr.
#100, Deerfield, Illinois 60015, as mortgagor (“Borrower”) to C-III COMMERCIAL MORTGAGE LLC, a
Delaware limited liability company, having an address at 5221 North O’Connor Boulevard, Suite 600, Irving,
Texas 75039, as mortgagee (“Lender”).

5 E THIS RTGAGE AND SECURITY AGREEMENT (this “Security Instrument”) is made as -

RECITALS:

Borrower, by its promissory note of even date herewith given to Lender, is indebted to Lender in
the principal sum of THREE MILLION TWO HUNDRED THOUSAND AND NO/100 DOLLARS
($3,200,000.00) in lawful money of the United States of America (the note together with all extensions, renewals,
modifications, substitutions and amendments thereof shall collectrvely be referred to as the “Note”), with interest

from the date thereof at 1l th B ble in accordance with the

terms and conditions ’ Documen t iS

Section 2.1 here(])zbt()).r | Nﬁ?ﬁﬁiﬁﬁf! 3 tions (as defined in

This Docugagntsisthepeperty of

the Lake Coun%y Recorder!
1.1 PROPERTY MORTGAGED. orrower does hereby irrevocably mortgage, grant,

bargain, sell, pledge, assign, warrant, transfer and convey to Lender, and grant a security interest to Lender in, the

following property, rights, interests and estates now owned, or hereafter acquired by Borrower (collectively, the
“Property™): (a) the real property described in Exhibit A attached hereto and made a part hereof (the “Land™); (b)
all additional lands, estates and dcvelopment rights hereafter acquired by Borrower for use in connection with the

Land and the development of the-L.and and all additional |ands and estates therein which may, from time to time,
by supplemental mortgage or otherwise be expressly made subject to the lien of this Security Instrument; (c) the

buildings, structures, fixtures, additions, enlargements,. extensions, modifications, repairs, replacements and
improvements now hereafter erected or located on the Land (the “improvements”); (d) all easements,
rights-of-way or use, rights, strips and gores of landysitaeis, ways, alleys, passages, sewer rights, water, water
courses, water rights_and powers air rights ant! ar:‘feloment rights, and all estates, rights, titles, interests,
privileges, liberties, servitudes, tenements, heredr aments and apaurtenances of any nature whatsoever, in any way
now or hereafter belonging, relating or pertaizitig t65the llatidFand the Improveme d the reversion and
reversions, remaind >mainders, and alifland dying=in' fhe-bed of any street r avenue, opened or
proposed, in front o ing the Land, to-hexceriter liné thereof and 2l {h ghts, titles, interests,
dower and rights of y._and, rights of’ r'wfu’f) property, possesst demand whatsoever,
both at law and in ¢ er of, in and to-the Land and the [ 'very part and parcel
thereof, with the appurtenances thereto)(e) all furnishings, machinery, equipment, {ixtures (including, but not

limited to, all heating, air conditioning, plumbmg, lrghtmg, communlcatlons and elevator fixtures) and other
property of every kind and nature whatsoever owned by Borrower, or in which Borrower has or shall have an
interest, now or hereafter located upon the Land and the Improvements, or appurtenant thereto, and usable in
connection with the present or future operation and occupancy of the Land and the Improvements and all building
equipment, materials and supplies of any nature whatsoever owned by Borrower, or in which Borrower has or
shall have an interest, now or hereafter located upon the Land and the Improvements, or appurtenant thereto, or
usable in connection with the present or future operation and occupancy of the Land and the Improvements
(collectively, the “Personal Property™), and the right, title and interest of Borrower in and to any of the Personal
Property which may be subject to any security interests, as defined in the Uniform Commercial Code, as adopted
and enacted by the state or states where any of the Property is located (the “Uniform Commercial Code”),
superior in lien to the lien of this Security Instrument and all proceeds and products of the above; (f) all leases and




other agreements affecting the use, enjoyment or occupancy of the Land and the Improvements heretofore or
hereafter entered into, whether before or after the filing by or against Borrower of any petition for relief under 11
U.S.C. § 101 et seq., as the same may be amended from time to time (the “Bankruptcy Code”) (the “Leases”) and
all right, title and interest of Borrower, its successors and assigns therein and thereunder, including, without
limitation, cash or securities deposited thereunder to secure the performance by the lessees of their obligations
thereunder and all rents, additional rents, revenues (including, but not limited to, any payments made by tenants
under the Leases in connection with the termination of any Lease), issues and profits (including all oil and gas or
other mineral royalties and bonuses) from the Land and the Improvements whether paid or accruing before or
after the filing by or against Borrower of any petition for relief under the Bankruptcy Code (the “Rents”) and all
proceeds from the sale or other disposition of the Leases and the right to receive and apply the Rents to the
payment of the Debt (as hereinafter defined); (g) any and all lease guaranties, letters of credit and any other credit
support (individually, a “Lease Guaranty” and collectively, the “Lease Guaranties”) given by any guarantor in
connection with any of the Leases (individually, a “Lease Guarantor” and collectively, the “Lease Guarantors™);
(h) all rights, powe " Bont der the Leases and

beneficiary under a il i) _al 0 t € ‘hereon, which may

heretofore and herea W rﬂgbmm from 't the right of eminent

domain (including b e E i in antiei fl rcise of the right), or

for a change of grad m Tﬂ mnx&n}!h O ) all proceeds of and

any unearned premit ]’ﬁgrﬁﬁ Bﬂﬂﬁf‘? xilggttﬂ ePﬁgp&i% #-{jiﬁl &ﬁ mitation, the right to
i e 1n lieu the

receive and apply the any insurance, Ju gments ors of, for damage to the
Property; (k) all rei' S, rebatestxher il & esauntlaznth real estate iaxes and assessments
charged against the Property as a result of tax cemorarl or any apphcatlons or proceedings for reduction; (1) all
proceeds of the conversion, voluntary or involuntary, of any of the foregoing including, without limitation,

proceeds of insurance and condemnation awards, intorcash ordiquidation elaimsy(in) the rght, in the name and on
behalf of Borrower, to appezr in and defend any action or proceeding brought with respect to the Property and to
commence any action or.procecding to protect the interest of Lender in the ;An) all agreements, contracts,
certificates, instruments, franchises; permits, licenses, plans, specifications ard other documents, now or hereafter
entered into, and all rights therein and thereto, respecting or pertaining to the use, occupation, construction,
management or operation of the Land‘and any part thereof and any Improvements or respecting any business or
activity' conducted on the Land and any part thereof and all right, title and interest of Sorrower therein and
thereunder, including, without limitation, the right; unon tig happening of any default hereunder, to receive and

collect any sums payable o Borrower thereundexitoyailtradthames, trademarks, servicemarks, logos, copyrights,
goodwill, books and records and all other genmat mtanglbleﬁ fetating to or used in connéction with the operation
of the Property; and products and proceeds and-any-and &il other rights of Borr 1and to the items set
forth in Subsections h (o)above. OO :

1.2 ol 1ditionally assigns to
Lender Borrower’s 1 X { it being intended by

Borrower that this assignmeni constitutes a preseiit; absolute assignment and not an assignment for additional
security only. Nevertheless, subject to the terms of this Section 1.2 and Section 3.6, Lender grants to Borrower a
revocable license to exercise the rights and remedies of landlord under the Leases and collect and receive the
Rents, which license shall be automatically revoked upon the occurrence of an Event of Default (as hereinafter
defined). Borrower shall hold the Rents, or a portion thereof sufficient to discharge all current sums due on the
Debt, for use in the payment of such sums.

13 SECURITY AGREEMENT. This Security Instrument is both a real property mortgage
and a “security agreement” within the meaning of the Uniform Commercial Code. The Property includes both
real and personal property and all other rights and interests, whether tangible or intangible in nature, of Borrower
in the Property. By executing and delivering this Security Instrument, Borrower hereby grants to Lender, as
security for the Obligations, a security interest in the Property to the full extent that the Property may be subject to
the Uniform Commercial Code.




1.4 PLEDGE OF MONIES HELD. Borrower hereby pledges to Lender any and all monies
now or hereafter held by Lender, including, without limitation, any sums deposited in the Escrow Fund (as
defined in Section 3.4), the Repair and Remediation Reserve (as defined on Exhibit B attached hereto and made a
part hereof), the Lease Termination Payment Reserve (as defined on Exhibit B), the Replacement Reserve (as
defined on Exhibit B), the TI/LC Reserve (as defined on Exhibit B), the Net Proceeds (as defined in Section 4.3),
and condemnation awards or payments described in Section 3.5 (collectively, “Deposits™), as additional security
for the Obligations until expended or applied as provided in this Security Instrument.

CONDITIONS TO GRANT

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

PROVIDED, HOWEVER; t thene iti th at, if Borrower shall
Well and truly pay ! Hne time and m thesamncr pr te and this Security
Instrument, shall we GEM AdSincd in ereof) as set forth in

this Security Instrum U N {ib' ﬁdmiz itx; venant and condition
set forth herein and i t€, thy a S ﬂa. nate and be void.
This Besumsosisibopraperty of

the Lake County Recorder!
2.1 DEBT AND OBLIGATIONS SECURED. This Securlty Instrument and the grants,

assignments and transfers made in Article 1 are given for the purpose of securing the payment of the Debt and the

performance of the Other Obligations, in such order of priority as Lender may detsrmine in its sole discretion.
For purposes hereof, the term “Debt” shall mean the aggregate of the indebtedness evidenced by the Note in
lawful money of the United States of America, interest, default interest, late charges, prepayment premiums and

other sums, as provided in the Nete, this Security Instrument or the other Lean-Documents (defined below), all
other moneys agreed or provided to be paid by Borrower in the Note, this Security Instrument or the other Loan
Documents and all sums advanced pursuant to this Seeurity Instrument to protect and preserve the Property and
the lien and the security interest-ereated hereby.For purposes-heréof, the term “Other Obligations™ shall mean the
obligations of Borrower (other than the obligation ] 'rm repay, the Debt) contained in this Security Instrument, the
Note and the other I:ozn Documents (as hereinafier ‘defmsds Jor purposes hereof, the term “Loan Documents”
shall mean the Note, this Security Instrument; Cash Man%ment Agreement and 4ny other documents or

instruments which n ~shall hereafter whcﬂ;l;bfor partially sectire or guarantee payr f the Note or which
have otherwise bee ted Or_ are hereaftSts SxecuiecbySBorrower and/or ar person or entity in
connection with th > “Loan”) ev1d°nced by thet Note and any e ension, amendment,
modification, conso. e of.or substi@ ltxm AN *eplacement for, 4l thereof. Borrower’s
obligations for the Debt and the performance of the O shall be referred to
collectively below as the Obligations Cash Management Agré Cash Management

Agreement of even date herewith between Lender and Borrower. All the covenants, conditions and agreements
contained in the Note and the other Loan Documents are hereby made a part of this Security Instrument to the
same extent and with the same force as if fully set forth herein. Anything to the contrary herein or in any other
Loan Document notwithstanding, the obligations of any guarantor under the Guaranty of Recourse Obligations of
Borrower or any Guarantor or Indemnitor under any other separate guaranty or indemnity 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; provided however that the obligations of Borrower under the Environmental
Indemnity Agreement and under any separate indemnity of Borrower shall be so secured, subject to the rights of
Lender to proceed on an unsecured basis thereunder pursuant to applicable law.



3 - BORROWER COVENANTS
Borrower covenants and agrees that:

3.1 PAYMENT OF DEBT. Borrower will pay the Debt at the time and in the manner

provided in the Note, this Security Instrument and the other Loan Documents.

3.2 INSURANCE.

(a) Borrower shall, at Borrower’s expense, maintain in force and effect on the Property at all

times while this Security Instrument continues in effect the following insurance:

@ Insurance against loss or damage to the Property by fire, windstorm, lightning, tornado
and hail and against loss and damage by such other, further andhadditional risks including, but not limited
to, vandalisr LS O1 LCITO118iI1, Ti0t ailGeCl € ry and theft, as may
be now or h Dﬂﬁul‘ﬂﬁtﬂs it nt of such insurance

shall be nof p repla surable) cost of the
Improvemen rﬁﬁﬂ‘ﬁ)ﬁﬁﬂiéfﬂth arsonalty or fixtures)

included in 0 M wned by Borrower fyom time to time, with ion for depreciation.

The determinat MERCRE 3% sm%%me&ﬁ {ly to comply with the
requirements of the insur@ﬂ@uhakél(:}my it deaderBeelettion, by reference to such indices,
appraisals or irifformation as Lender determines in'its reasonable discretion. Full replacement cost, as
used herein (“Full Replacement Cost”), means, with respect to the Improvements, the cost of replacing
the Improvements without regard. te deduction for depreciation, exclusive of the cost of excavations,
foundations and footings below the lowest basemeént floor, and means, with respect to such furniture,

furnishings, fixtures, ipment and other items, the cost of replacing the same, in each case, with
inflation guard coveragesio reflect the effect of inflation, or annualpvaiuation. th policy or policies
shall contain a replacement cost endorsement and either an agreed amount endorsement (to avoid the
operation of any co-insurance provisions) or a.waiver of’any co-insurance provisions, all subject to

Lender’s approval. IfstherImprovements at the Property are non-conforming with respect to zoning
requirementt it a minimum (Lender havi wm-- right, in its discretion to require greater coverage),
Borrower shall be required to maintaiz 'ﬁ»" ofitionizinsurance (in a minimum amount equal to ten
percent (10%) of the value of the Impr " “increased cost of consiruction” insurance (in a
minimum an squalifo twenty—ﬁv cent{(25%) !I ¢ value of the Impre 1ts).

(i) reial General ‘ Sutatce including b coverage property
damage, con ity for'insured <o Aadipersonal injury ily injury and death),
with liquor | ent if lignor is s6f ST n than $1,000,000 per
occurrence the aggregate (plus umbrella” [i in an amount not less than

$5,000,000). Durmg any construction on the Property, each contractor havmg a contract for construction
in an amount equal to or greater than $100,000 shall also provide the insurance required in this Subsection
(ii) with limits acceptable to Lender. Lender hereby retains the right to periodically review the amount of
said liability insurance being maintained by Borrower and to require an increase in the amount of said
liability insurance should Lender deem an increase to be reasonably prudent under then existing
circumstances.

(iii)  General boiler and machinery insurance coverage is required if steam boilers or other
pressure-fired vessels are in operation at the Property. Minimum liability amount per accident must equal
the replacement (insurable) value of the Improvements housing such boiler or pressure-fired machinery
such other amount as Lender may reasonably require.



(iv)  If the Property or any part thereof is identified by the Federal Emergency Management
Agency (or successor governmental agency or authority performing such identification function) as being
situated in an area now or subsequently designated as having special flood hazards (including, without
limitation, those areas designated as Zone A or Zone V), flood insurance in an amount equal to (a) the
maximum insurance available under the appropriate National Flood Insurance Administration program
plus such excess limits as Lender may require and (b) having deductibles not in excess of $25,000.00. To
the extent the Property is not in a flood zone as described above, but is located in the vicinity of a body of
water, Lender may require flood coverage. '

4] During the period of any construction on the Property or renovation or alteration of the
Improvements, a so-called “Builder’s All-Risk Completed Value” or “Course of Construction” insurance
policy in non-reporting form for any Improvements under construction, renovation or alteration in an
amount approved by Lender and Worker’s Compensation Insurance covering all persons engaged in such
construction i |terafi

[ )

(vi) i Qﬂmmﬂﬂtﬂ HBor - in be maintained in an
amount suff rovide i i aactuab [0s d during restoration.
Actual loss ¢ af .Nﬂm‘s rmxlﬁrfﬁ!p S, eriod of not less than
twelve (12) ﬁpo hundred eigh gﬁ day “‘extended period af in iity”. The amount of
coverage shall ¢ ,.1?; aﬁlﬂmﬁ ﬁ@?ﬁp‘s&ﬂﬁ durthg the.succeeding twelve (12)
month period. Tiie perilsidoverBdzblc thi€ iosurants/siditeenhudend as those rcquired to be covered on
the Property, including, but not limited to, flood, windstorm and earthquake, as applicable.

(vii) | Such other insurance,on the Lroperty.er on any replacements or substitutions thereof or
additions thereto as may from time to time be required by Lender against other insurable hazards or
casualties which at the time are commonly insured against in f f property similarly situated
including, without limitati Sinkhole, Mine Subsidence, Lawmand Ordinance, Earthquake and
Environmental insurance, due regard being given to the height and type of buildings, their construction,
location, use and oce!

All such insurance shall (1) be with insurers authorizedordo business in the State within which the Property is

located and who have and maintain a rating of atIBaSHEA®: (o'r‘its equivalent) from Standard' & Poor’s, a Division
of The McGraw-Hill Campanies, Inc., or at Lgfhder’s election;l;‘a;Best Rating of A-VIII or better, (2) contain the
complete address of roperty (or a completeiegdbdeséripiosn), (3) be for terms o ast one year with all
premiums thereon p: rance, (4) containdeguctibleswhihifdo not exceed $10 r, with respect to the
policy described in ¢ bove $25,000 cEpmuthrespesiteswindstorm and insurance which may
have a deductible of 2l insurable vali®yad (o wbe subject fo the >nder as to insurance
companies, amount: nolicies, mathad by which pren nd expiration dates.
Without limitation to the generality of the foregoing, the all risk insuranCe, commercial general liability, umbrella

liability and loss of rents or business income insurance policies required under subsections (i), (ii) and (vi) above,
respectively, shall be required to cover perils of terrorism and acts of terrorism. Under no circumstances shall
Borrower be permitted to finance the payment of any portion of the premiums payable with respect to such
insurance without Lender’s prior written consent.

Borrower shall as of the date hereof deliver to Lender evidence that said insurance policies have been
paid current as of the date hereof and complete copies of such insurance policies (in the event such policies have
not been issued by the insurer, complete copies of policies shall be provided upon issuance) and certificates of
insurance signed by an -authorized agent of the applicable insurance companies evidencing such insurance
satisfactory to Lender. Borrower shall renew all such insurance and deliver to Lender certificates evidencing such
renewals at least thirty (30) days before any such insurance shall expire. Any certificates of insurance required to
be delivered hereunder shall name Lender and its successors and/or assigns. Without limiting the required
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endorsements to the insurance policies, Borrower further agrees that all such policies shall include a standard,
non-contributory, mortgagee clause naming;:

C-III Commercial Mortgage LLC, successors and/or assigns
5221 North O'Connor Boulevard

Suite 600

Irving, Texas 75039

(x) as an additional insured under all liability insurance policies, (y) as the first mortgagee on all property
insurance policies and loss of rents or loss of business income insurance policies. Borrower further agrees that all
such insurance policies: (1) with respect to the property and loss of rents/business income insurance policies, shall
provide for at least thirty (30) days’ prior written notice to Lender prior to any cancellation thereof, except for ten
(10) days’ notice for ‘non-payment of premlum (2) with respect to the property and loss of rents/business income

insurance policies, ¢
Lender in accordanc
negligence of Borrc
property, loss of ren
all rights of subrog
conforming structur
ordinance or law cov

minimum liability lix

Cost” and Coverage
may be in the form ¢

f mrc notwrtnstanaltgan I
CUmen; rasft

" mmmiﬁmy

1 blanket policy provided that, in the event that any

cg?le bu11d1

a
;qual to Hﬂ’llﬁ:

onm

(IER

or land use

bgprope
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“Increased Cost of Construction” coverages. Lender agrees that

such coverage

: shall be payable to
r action or any act or
with respect to the
policies, shall waive
sonstitute legal non-
es, shall include an
ition of Law” (with a
>rage B: “Demolition
ch insurance policies
provided in the form

of a blanket policy, Borrower heieby acknowlcdges-and agiees that failure io-pay any portion of the premium
therefor which is not allocable to the Property or by any other action not relating to the Property which would
otherwise permit the issuer thereof to cancel the coverage thereof, would ire the Property to be insured by a
separate, single-property policy. ‘The blanket policy must properly identify and fully protect the Property as if a
separate policy were issued for 100% of Full Replacement Cost at the time of loss and otherwise meet all of
Lender’s applicable insuranece >ments set forth in thi n'3.2. The delivery to Lender of the insurance

policies or the certif
under such insuran
indebtedness secured !
the Property in exti
Borrower in and to ¢
vest in the purchase
title. Approval of ¢

tes of insurance as provided above shall constitute an assignment
policies relating to the Property %y, Borrower to Lender as f
»by. In the event of fopdoiesure o€t Security Instrument,
ent in whole or i"part of the séctired 1ndebtedness ¥
payable under such peficies thaagn force concerni
~losure, or it Lendei oi oiher transferee in €
Lender shall not be a-repr tesentation of tH
In the evéitt Lorrqwer farls to provid

all proceeds payable
her security for the
sther transfer of title to
title and interest of
perty shall thereupon
uch other transfer of
of any insurer or the
sufficiency of any ar l ep in force or deliver
and furnish to Lenc f j “Policies” or in the
singular, the “Policy”) or evidence of their renewal as required herein, Lender may, bui shall not be obligated to,
procure such insurance and Borrower shall pay all amounts advanced by Lender therefor, together with interest
thereon at the Default Rate from and after the date advanced by Lender until actually repaid by Borrower,
promptly upon demand by Lender. Any amounts so advanced by Lender, together with interest thereon, shall be
secured by this Security Instrument and by all of the other Loan Documents securing all or any part of the
indebtedness secured hereby. Lender shall not be responsible for nor incur any liability for the sufficiency of any
insurance, the insolvency of the insurer or any other failure of the insurer to perform, even though Lender has
caused the insurance to be placed with the insurer after failure of Borrower to furnish such insurance in
accordance herewith. Borrower shall not obtain insurance for the Property in addition to that required by Lender
without the prior written consent of Lender, which consent will not be unreasonably withheld provided that (i)
Lender is a named insured on such insurance, (ii) Lender receives complete copies of all policies evidencing such
insurance, and (iii) such insurance and the related insurer comply with all of the applicable requirements set forth
herein.




(b If the Property shall be damaged or destroyed, in whole or in part, by fire or other
casualty, Borrower shall give prompt notice of such damage to Lender and shall promptly commence and
diligently prosecute the completion of the repair and restoration of the Property as nearly as possible to the
condition the Property was in immediately prior to such fire or other casualty, with such alterations as may be
approved by Lender (the “Restoration™) and otherwise in accordance with Section 4.3 of this Security Instrument,
except in instances where Lender has failed or elected not to disburse Net Proceeds to Borrower under such
Section 4.3 (provided that such exception shall not apply if the failure to disburse is attributable to Borrower’s
failure to comply with the conditions set forth in Clauses (A), (D) or (I) of Subsection 4.3(b)(i) or in Subsection
4.3(b)(ii) or any other conditions set forth in Section 4.3 which Borrower has the practical ability to satisfy).
Lender may, but shall not be obligated to make proof of loss if not made promptly by Borrower.

() In the event of foreclosure of this Security Instrument, or other transfer of title to the

Property in extinguishment in whole or in part of the Debt all nght t1t1e and interest of Borrower in and to such
policies then in forc hereupon vest in the

purchaser at such for Bng i[:a{lrirlilé ﬁ‘i}/em of st of title.
33 ﬁﬁ%?ﬁp t to pay all Taxes and
Other Charges have m )Klti;.n 5Q with the terms of this

Security Instrument, hall promptly pa fﬂi assessments, water ra rents, governmental
impositions, and other ¢l E;’t,ls‘ﬁﬁ IP %&% 1?3?1 e S’s‘fﬂ for the use of vaults,
chutes and similar ar¢as adjoiningtthes ntgmﬂ:eatnrdmskd or 1mp 4 against the Property
or any part thereof (the “Taxes™), all ground rents, maintenance charges and similar charges, now or hereafter

levied or assessed or imposed against the Property or any part thereof (the “Other Charges”), and all charges for
utility services provided to the Pioperty prior tosthe time same become delinguent. Borrower will deliver to
Lender, promptly upon Lender’s request, evidence satisfactory to Lender that the Taxes, Other Charges and utility
service charges have been soypaid or-are not then delinquent. Borrower shall ffer and shall promptly cause
to be paid and discharged any lien.or charge whatsoever which may be or become a lien or charge against the
Property. Except to the extent sums sufficient to pay all ‘Taxes and Other Charges have been deposited with
Lender in accordance with th of this Security Inst Borrower shall furnish to Lender paid receipts
for the payment of the Taxes and Other Charges prlor to the date the same shall become delinquent.

34 ESERVES. (a) Borrowex \hall Dy to Lender on each date that-a regularly scheduled
payment of principal orinterest is due under thé-Mote @) one-tfx'e]fth of an amount which would be sufficient to
pay the Taxes payab ~stimated by Lendertiaide payabie, ¢dlsing the next ensting 1 (12) months and (ii)
one twelfth of an am ish would be suffigient toipay-thejinsurance premiums olicies required to be
maintained pursuant hereof (the “Iricurance Premiur,_ns”) due for the ne coverage afforded
by the Policies upon thereof (the amm.u ALY «yrand (ii) above the “Escrow Fund”).
Borrower agrees to wediately of any changes to the an and instructions for

payment of any Taxes and Insurance Prémiums-of which-it-has-obtained kno WICGEC ailG authorizes Lender or its
agent to obtain the bills for Taxes and Other Charges directly from the appropriate taxing authority. The Escrow
Fund and the payments of interest or principal or both, payable pursuant to the Note shall be added together and
shall be paid as an aggregate sum by Borrower to Lender. Lender will apply the Escrow Fund to payments of
Taxes and Insurance Premiums required to be made by Borrower pursuant to Sections 3.2 and 3.3 hereof. If the
amount of the Escrow Fund shall exceed the amounts due for Taxes and Insurance Premiums pursuant to Sections
3.2 and 3.3 hereof, Lender shall, in its discretion, return any excess to Borrower or credit such excess against
future payments to be made to the Escrow Fund. In allocating such excess, Lender may deal with the person
shown on the records of Lender to be the owner of the Property. If the Escrow Fund is not sufficient to pay the
items set forth in (i) and (ii) above, Borrower shall, promptly pay to Lender, upon demand, an amount which
Lender shall estimate as sufficient to make up the deficiency. The Escrow Fund shall not constitute a trust fund
and may be commingled with other monies held by Lender. No earnings or interest on the Escrow Fund shall be
payable to Borrower.



®) Borrower shall comply with the Reserve Requirements set forth on Exhibit “B” attached
hereto and made a part hereof.

3.5 CONDEMNATION. Borrower shall promptly give Lender notice of the actual or
threatened commencement of any condemnation or eminent domain proceeding and shall deliver to Lender copies
of any and all papers served in connection with such proceedings. Lender may participate in any such
proceedings, and Borrower shall from time to time deliver to Lender all instruments requested by it to permit such
participation. Borrower shall, at its expense, diligently prosecute any such proceedings, and shall consult with
Lender, its attorneys and experts, and cooperate with them in the carrying on or defense of any such proceedings.
Notwithstanding any taking by any public or quasi-public authority through eminent domain or otherwise
(including but not limited to any transfer made in lieu of or in anticipation of the exercise of such taking),
Borrower shall continue to pay the Debt at the time and in the manner provided for its payment in the Note and in
this Security Instrument and the Debt shall not be reduced until any award or payment therefor shall have been

actually received ar
discharge of the Deb
but shall be entitled
Property or any por
diligently prosecute

Hﬁtﬁﬁfﬁﬁﬁﬁ&% .

to the reduction or
ondemning authority
r in the Note. If the
iptly commence and
ms of Section 4.3 of

irse Net Proceeds to
ailure to disburse is
1 or (I) of Subsection
th Borrower has the

this Security Instrun
Borrower under suc
attributable to Borror
4.3(b)(i) or in Subs;

A(}lﬁ}%h(lp‘;g?%*ﬁﬁ% suclg exgﬁﬁ sﬁﬁ no app :

s failure h Ou\lﬂl}b auses (A )s
lon 4.3(b)(ii) or any other conditions set forth in Section 4.3 w

practical ability to satisfy). If the Property is sold, through forcclosure or othierwise, prior to the receipt by Lender
of the award or payment, Lendepshall havethe rightywhetherornot a deficieneysjudgment on the Note shall have
been sought, recovered or denied, to receive the award or payment, or a portion thereof sufficient to pay the Debt.

3.6 LEASES AND REN’ (@)
consent shall not be|unreasonably withheld or delayed), all‘Leases shall be written on the
which shall have been approved by Lender which approval shall not be unreasonably witl
request, Borrower shall furnish Lender with executed copies of all Leases. No material ¢
the Lender-approved standard lease without the pritirywititiesn consent of Lender, whic
unreasonably withheld or delayed. In addition,atlrefiewals-of] eases and all proposc
rental rates and terms comparable to existing locm market raigs and terms and shall be
with bona fide, inde; ird party tenantsiy All proposed leiizes and renewals of
Minor Leases (herei: ), shall be subjeet to-ilie-piict approval of Lender
expense, which appr 1nreasonab‘y withheidor delayed if th
is on the Lender-apy t only to com .c. uahy reasonab‘ 2 m, (ii) is negotiated
in an arms-length tr: it lent tI (i antal rates and terms
comparable to existing local market terims.All Leases entered into-after the daie hereof shall provide that they are
subordinate to this Security Instrument and that the lessee agrees to attorn to Lender. Borrower (i) shall observe
and perform all the obligations imposed upon the lessor under the Leases and shall not do or permit to be done
anything to impair the value of the Leases as security for the Obligations; (ii) shall promptly send copies to
Lender of all notices of default which Borrower shall send or receive thereunder; (iii) shall enforce all of the
terms, covenants and conditions contained in the Leases upon the part of the lessee thereunder to be observed or
performed, short of termination thereof, Borrower may terminate, however, Minor Leases as the result of a default
by lessee thereunder; (iv) shall not collect any of the Rents more than one (1) month in advance; (v) shall not
execute any other assignment of the lessor’s interest in the Leases or the Rents; (vi) shall not alter, modify or
change the terms of the Leases without'the prior written consent of Lender, or cancel or terminate the Leases or
accept a surrender thereof or convey or transfer or suffer or permit a conveyance or transfer of the Land or of any
interest therein so as to effect a merger of the estates and rights of, or a termination or diminution of the
obligations of, lessees thereunder; (vii) shall not alter, modify or change the terms of any guaranty, letter of credit
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or other credit support with respect to the Leases (the “Lease Guaranty”) or cancel or terminate such Lease
Guaranty without the prior written consent of Lender; and (viii) shall not consent to any assignment of or
subletting under the Leases not in accordance with their terms, without the prior written consent of Lender.

b Notwithstanding the provisions of Subsection 3.6(a) above, renewals of existing
commercial Leases and proposed leases for commercial space covering less than ten percent (10%) of the total
rentable space for the Property and accounting for rental income which in the aggregate is less than ten percent
(10%) of the total rental income for the Property shall not be subject to the prior approval of Lender provided that
(i) the renewal Lease or proposed lease shall have a lease term not to exceed ten (10) years including options to
renew, (ii) the renewal Lease or proposed lease shall provide for rental rates and terms comparable to existing
local market rates and terms, and (iii) the renewal Lease or proposed lease shall be an arms-length transaction
with a bona fide, independent third party tenant (leases meeting the foregoing requirements shall be referred to
herein as “Minor Leases™). Borrower shall deliver to Lender copies of all Leases which are entered into pursuant
to the preceding sen ’ ification that it\l isfied all of the conditions of the
preceding sentence v

3
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nonconforming use to be discontinued or abandoned without the express written consent of Lender.

3.8

WASTE. Borrower shall not commit or suffer any waste of the Property or make any

change in the use of the Property which will in any way materially increase the risk of fire or other hazard arising
out of the operation of the Property, or take any action that might invalidate or give cause for cancellation of any
Policy, or do or permit to be done thereon anything that may in any way materially impair the value of the
Property or the security of this Security Instrument.

3.9 COMPLIANCE WITH LAWS. Borrower shall (i) promptly comply with all existing and
future federal, state and local laws, orders, ordinances, governmental rules and regulations or court orders
affecting the Property, or the use thereof including, but not limited to, the Americans with Disabilities Act
(“ADA”) (collectively, the “Applicable Laws™), (ii) from time to time, upon Lender’s request, provide Lender
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’

with evidence satisfactory to Lender that the Property complies with all Applicable Laws or is exempt from
compliance with Applicable Laws, (iii) give prompt notice to Lender of the receipt by Borrower of any notice
related to a violation of any Applicable Laws and of the commencement of any proceedings or investigations
which relate to compliance with Applicable Laws, and (iv) take appropriate measures to prevent and will not
engage in or kriowingly permit any illegal activities at the Property.

3.10

BOOKS AND RECORDS. (a) Borrower shall keep adequate books and records of

* account in accordance with generally accepted accounting principles (“GAAP”) and furnish to Lender:

()

monthly operating statements of the Property, prepared and certified by Borrower in the

form required by Lender, detailing the revenues received, the expenses incurred and the net operating
income before and after debt service (principal and interest) and major capital improvements for that
month and contammg approprlate year to date information, and contalmng a comparison for such month

A 1AL NN PRI

with the ann O Tt e
each calend:
defined in tl
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sorcat A SREmERN BRoh s byl San,
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(i) Ahis Bhecmentds thepaap it 9. dated by Borrower,
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' ies of allfpgarnis okt
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snts occupied by each

tenant, the basé rent and any other charges payable under each Lease and the term of each Lease,
including the expiration date, and any other information as is reasonably required by Lender, within thirty
(30) days after the end of each calendar month;

(iii)) |am annual operating statcment of the Property detailing the total revenues received, total

expenses incurred, total-cost of all capital improvements, total debt-service and total cash flow, and
containing a comparison for such period with the annual budget delivered pursuant t0 Subsection 3.10 ()
(v), within sixty (60) days after the close of each fiscal year of Borrower, and accompanied by a
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accountant v
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an annual operating budget presented on a monthly basis consistent with the monthly and
annual operating statements -described above for the Property, including cash flow projections for the
upcoming year, and all proposed capital replacements and improvements at least fifteen (15) days prior to
the start of each calendar year; and

copies of Borrower’s federal income tax returns within fifteen (15) days of the date such

returns are filed;

(vi)

and within thirty (30) days of the end of each quarter, a certificate of Borrower indicating
Borrower’s determination of NOI (hereinafter defined), Expenses (hereinafter defined) and Debt Service
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Coverage Ratio (hereinafter defined), which certificate shall include detailed information supporting
Borrower’s determination of each of the foregoing. Borrower acknowledges and agrees that its
determination of the foregoing shall not be binding on Lender.

(b)  Upon Lender’s request, Borrower shall cause each Guarantor (as hereinafter defined) and
each Indemnitor other than Borrower (an “Indemnitor”) under the Environmental Indemnity (as hereinafter
defined) to furnish to Lender no later than sixty (60) days after the end of the fiscal year for the applicable
Guarantor or Indemnitor a financial statement for said fiscal year certified to Lender and prepared on a form
reasonably acceptable to Lender.

() Borrower, its Affiliates, any Guarantor and any Indemnitor shall furnish Lender with
such other additional financial or management information as may, from time to time, be reasonably required by
Lender in form and substance reasonably satlsfactory to Lender Lender may commlsswn new or updated '

appralsals phase I a: ) the Property is located
in an area with a hig ,' ) seismic risk assgssments o be prepared by third
parties (each a “Th dmni 1ird Party Report”).

Borrower shall coop: Nﬁfﬁ ﬁﬁ dimn rty Reports and shall
reimburse Lender w d !n r in connection with
such Third Party Re , \iﬁt Borrower shall not,be obligated to_reimbyise er for more than the
cost of one appraisal, o oﬂlﬁm ?hﬁspﬁ‘%‘l? 1, one property condition

survey and one seismic risk assessﬂem!,l 1Iamke)x(§eguntyeﬂeemﬁdepﬂ follome ¢ date hereof.

() If Borrower fails to timely furnish Tender with any financial information, statements
and/or reports or other information set forth above within the required time periods, then in addition (and without
limitation) to any other rights or remedies of [.ender, Lender shall be entitled to receive a late charge equal to
$500.00 for each such item met so furnished to Lender (the “Financial Late Ci )¢ The Financial Late Charge
shall be due and payable by Borrower within ten (10) days after receipt by Borrower of an invoice for same from
Lender. Until paid, the Financial Late Charge shall bear interest at the Default Rate, and shall be deemed
additional indebtedness of Borrower sécured by the Loan Documents. In addition, if any of the aforementioned
materials are not furnished to Lendér within the applicable time periods or Lender is dissatisfied (acting in good
faith) with the contents 'of any of the foregoing, in addifigiitio any other rights and remedies of Lender contained

herein, Lender shall-have the right, but not the> obﬁgaﬁon’ o obtain the same by means of an audit by an
independent certified public accountant selectad by Lenders 46, which event Borrower agrees to pay, or to
reimburse Lender fo ¢xpense of such aud.. and-further agr s to provide all nec » information to said
accountant and to otl soperate in the makmg gtsuchangits

3.11 'T_FOR LABOR ANP WATERIALS. Bor mptly pay when due
all bills and costs 1 s, and specificaty fabricated mater| connection with the
Property (a "Work Charge") and never permit to be created or exist in réspect of the Property or any part thereof

any other or additional lien or security interest other than the liens or security interests hereof, except for the
Permitted Exceptions (defined below). Notwithstanding the foregoing, after prior written notice to Lender,
Borrower, at its own expense, may contest by appropriate legal proceeding, promptly initiated and conducted in
good faith and with due diligence, the validity of any Work Charge, the applicability of any Work Charge to
Borrower or to the Propertyior any alleged non-payment of any Work Charge and defer paying the same, provided
that (i) no Event of Default has occurred and is continuing; (i) such proceeding shall be permitted under and be
conducted in accordance with the provisions of any instrument to which Borrower is subject and shall not
constitute a default thereunder and such proceeding shall be conducted in accordance with all Applicable Law;
(ii) neither the Property nor any part thereof or interest therein will be in imminent danger of being sold,
forfeited, terminated, cancelled or lost; (iv) Borrower shall promptly upon final determination thereof pay (or
cause to be paid) any such contested Work Charge determined to be valid, applicable or unpaid; (v) such
proceeding shall suspend the collection of such contested Work Charge from the Property or Borrower shall have
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paid the same (or shall have caused the same to be paid) under protest; and (vi) Borrower shall furnish (or cause
to be furnished) such security as may be required in the proceeding, or as may be reasonably requested by Lender,
to insure payment of such Work Charge, together with all interest and penalties payable in connection therewith,
Lender may apply any such security or part thereof, as necessary to pay for such Work Charge at any time when,
in the judgment of Lender, the validity, applicability or non-payment of such Work Charge is finally established
or the Property (or any part thereof or interest therein) shall be in present danger of being sold, forfeited,
terminated, cancelled or lost.

3.12 MANAGEMENT. If the Debt Service Coverage Ratio (as hereinafter defined) shall fall
below 1.15 to 1.0, or if the manager under the existing management agreement shall be in default beyond any
applicable cure periods under such management agreement, then Lender, at its option, may require Borrower to
engage a bona-fide, independent third party management agent approved by Lender in its sole discretion (the
“New Manager™) to manage the Property untrl the Debt Servrce Coverage Ratlo is equal to or exceeds 1.30 to 1.0
(provrded however, i bt'S Ag 15 to 1.0, Lender may

again require a New e such New Mana; %I@ remain herwise agreed to by
Lender). The New mm& 2Bt - ment agreement that

complies with the ter Now ﬁ?ﬁi@ (il& aiJj b -
each and every tgrir? ;Ej% ?Yrro fo bbserve and perform

sreement or recorded

instrument affecting « Jer’camrng:hehL&]qer@(;um R@m&dep’ Lender for the purpose of further
securing an obligation secured hereby and any amendments, modifications or changes thereto,

3.14 [CHANGE OF NAME., JDENTI OR STRUCTURE. "Borrower will not change
Borrower’s name, identity (including its trade name or names) or, if not an individual, Borrower’s corporate,
limited liability company, partnership or other structure without notifyin ler of such change in writing at
least thirty (30) days prior to the effzctive date of such change and, in the case of a change in Borrower’s
structure, without first obtaining the prior written consent of Lender. Borrower will execute and deliver to Lender,
prior to or contemporaneously with the effective date of any such c¢hange, any financing statement or financing
statement change required by Lender to establish or maintain the validity; perfection and priority of the security
interest granted herein, and to the extent permitted. bp‘#h{;hr,able law, hereby authorizes [.ender to file any such
financing statement on Borrower’s behalf. At the ‘q)/*est of éjder Borrower shall exccuie a certificate in form

satisfactory to Lender ‘listing the trade names-inder which gorrower intends to operate the Property, and
representing and wat g that Borrower doe "ek.smess under no Fother frade name vit! ect to the Property.

3.15 ENCER Borrowcnr WJll con‘anuously maintain jt and its rights to do
business in the state erty is located 'uﬂgetg Nl fits franchises 3.

gty

3.16 OFAC. wroughout term of theT.oar I ind all of its respective
Affiliates shall (i) not be a Prohlblted Person (deﬁned below) and (11) be in full comphance with all applicable
orders, rules, regulations and recommendations of The Office of Foreign Assets Control (“OFAC”) of the U.S.
Department of the Treasury.

The term “Prohibited Person” shall mean any person or entity:

(a) listed in the Annex to, or otherwise subject to the provisions of, the Executive Order No.
13224 on Terrorist Financing, effective September 24, 2001, and relating to Blocking Property and Prohibiting
Transactions With Persons Who Commit, Threaten to Commiit, or Support Terrorism (the “Executive Order”);

®) that is owned or controlled by, or acting for or on behalf of, any person or entity that is
listed to the Annex to, or is otherwise subject to the provisions of, the Executive Order;
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©

by any terrorism or money laundering law, including the Executive Order;

@

Executive Order;

©)

®

Bort

4.1
use without the prio
discretion.

4.2
represents, warrants
Entity” means a corj
date hereof:

(a)
leasing, transferring
transacting lawful by

(b)

development, owner:

(©)

such incidental Persc

(d)

dissolution, winding

(e

with whom Lender is prohibited from dealing or otherwise engaging in any transaction

who commits, threatens or conspires to commit or supports “terrorism” as defined in the

that is named as a “specially designated national and blocked person” on the most current
list published by the U.S. Treasury Department Office of Foreign Assets Control at its official website, or at any
replacement website or other replacement official publication of such list; or

who is an Affiliate (defined below) of or affiliated with a person or entity listed above.

4 - SPECIAL COVENANTS

"Document is

UEE The iroiertt‘hal Lf e used om

This Document is the property of

INGLE Y{? If been paid
i covenants that it is and shall contin e a Special Purpose Ent

ation, limited liability company or limited partnership, which at al

is organized solely for the purpose of acquiring, developing, o
xchanging, managing and operating the Property, obtaining the
iess that is incident, necessary and appropriate to accomplish the fo

is not engaged and will not engage in any business cr activity un

0, management or operation (3&1;%@@%{,9 erty;
WAl RC S
- D ¥

>s not own and wil ﬁ'bwn any ‘fuaterial assets other th:
Property as may be n e:jSary forthe cpel 4tion of the Propx

i\l|

aged in, so® it or. consemed k) and will not er

n, consolidatiof /g;} *ialgi)f all or substar
YrATHit

il a

ter, and for no other
s sole and absolute

full, Borrower hereby

A “Special Purpose
mes on and after the

ing, holding, selling,
an from Lender and
joing;

‘ed to the acquisition,
he Property, and (ii)
sek or consent to any

s assets;

ized, validly existing

and in good standmg (if applicable) under the laws of the jurisdiction of its organization or formation and will not
without the prior written consent of Lender, amend, modify, terminate or fail to comply with the provisions of its
operating agreement, articles of formation, limited partnership agreement or certificate of limited partnership,
certificate of incorporation, by-laws or similar organizational documents, as the case may be (collectively, the
“Organizational Documents™), or consent to or suffer the amendment, modification, termination or breach of any
of the Organizational Documents, or amend, modify, terminate or fail to comply with, or consent or suffer the
amendment, modification, termination or breach of any Organizational Documents of any entity in which it owns
an interest;

® has not owned and will not own any subsidiary or make any investment in, any person or
entity;
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(2 has not commingled and will not commingle its assets with the assets of any of its general
partners, managing members, shareholders, Affiliates, principals or of any other person or entity;

()] has not incurred and will not incur any debt, secured or unsecured, direct or contingent
(including guaranteeing any obligation), other than the following: the Debt and trade payables incurred in the
ordinary course of its business of owning and operating the Property, provided that such trade payables (i) shall
not be evidenced by a note, (ii) shall be paid within sixty (60) days of the date incurred, and, provided further, that
the outstanding trade payables in the aggregate shall not exceed three percent (3%) of the outstanding principal
balance of the Loan, and (iii) are payable to trade creditors and in amounts as are normal and reasonable under the
circumstances;

) has maintained and will maintain its financial statements, accounting records, bank
accounts and other entity documents separate and apart from those of the partners, members, shareholders,
principals and Affili f be listed as assets on
the financial stateme 1 that such entity’s fmancial results of operations
and cash flows ma rn&i ﬂtﬁf e of such entity in
accordance with GA ngﬁiﬁﬁ mm shall contain a note
indicating that its sef r debtsy nsolidated entity nor
constitute obligation: 1€ hdﬁ% e(rg{ll%ent Suhe property o £

) 1as not extlw I]takﬁﬁnumyoﬂaémlndmrﬂer into or.be 2 party to any contract

or agreement with any general partner, managing member, shareholder, principal or Affiliate of Borrower,
Guarantor or Indemnitor, or any general partner, managing member, shareholder, principal| or Affiliate thereof,
except upon terms and concitions that are-intriusically fair-and substantially.similar to those that would be

available on an arms-length basis with third parties;

& has maintained and will maintain its assets in such asmanner that it will not be costly or
difficult to segregate, ascertain or identify its individual ‘assets from those of any other Person (hereinafter
defined);

O has not made and will not m'wlu, any loans to any third party;

(m) has held itself out and: 1oe:1t1ﬁed 1tse'f and will hold itself out and identify itself to the
public as a legal enti arate ‘and distinct fr0+r any other Persois

(n) ducted and WIH conduv.,t its ousmess solely in it e in order not (i) to
mislead others as to ith which such'ntn*ﬁ “m‘y 18 transacting bt to suggest that such
entity is responsible of any third pARY fincluding managing member,

shareholder, principe of suchentity;
(0) is and will remain solvent and pay its debt and liabilities (including, as applicable, shared
personnel and overhead expenses) from its assets as the same shall become due;

(p) has maintained and will maintain adequate capital for the normal obligations reasonably
foreseeable in a business of its size and character and in light of its contemplated business operations;

@ has filed and will file its own tax returns, if any, as may be required under applicable law,
to the extent such entity is (1) not part of a consolidated group filing a consolidated return or returns or (2) not
treated as a division solely for tax purposes of another taxpayer, and has paid and will pay any taxes so required to
be paid under applicable law;
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3] has allocated and will allocate fairly and reasonably any overhead expenses that are
shared with an Affiliate, including paying for office space and services performed by any employee of an
Affiliate; '

(s) has maintained and will maintain a sufficient number of employees, if any, in light of its
contemplated business operations and pay the salaries of its own employees from its own funds;

® has not failed and will not fail to correct any known misunderstanding regarding the
separate identity of such entity;

(w has held and will hold its assets in its own name and has conducted and will conduct its
business in its own name;

(V) 1 S | 1 1" LS RN B NL R S— ___A;,; ,,,,,

w) mmmalmm N ompany or limited
s oSN O OFFICTALL

x) apd will not assume or guar ntee or become obht | ie debts of any other
Person or hold out its credit a lh GoBtioHRB £

the Lake Cou Recorder'

W) has not and will not acquire obfigations or securities of its partners, members or
shareholders or any other Affiliate;

() maintains afid uses and will maintdin and use separate stationery, invoices and checks
bearing its name; [

(aa) 'has not pledged and will not pledge its asscts for the benefit of any other Person;

(bb)  'has noi,andwill not haye any obligation 6, and will not, indemnify its partners, officers,
directors or members, as the case may be, unless such aiyabligation is fully subordinated to the Debt and will not
constitute a claim against it in the event that .@TR"@' gxcess of the amount required to pay the Debt is
insufficient to pay sucliobligation; 2 "

(co) If.consider the intergsts|c connection with orate actions;

(dd) snd will not lave my-of bligationf i 1y Affiliate; of such
entity;

(ee)  has complied and will comply with all of the terms and provisions contained in its
Organizational Documents; and

(fH) has acted and will continue to act in a manner to make the statement of facts contained in
its Organizational Documents true and correct.

4.3 RESTORATION. The following provisions shall apply in connection with the
Restoration of the Property:

(a) If the Net Proceeds shall be less than $100,000 and the costs of completing the
Restoration shall be less than $100,000, the Net Proceeds will be disbursed by Lender to Borrower upon receipt,
provided that all of the conditions set forth in Subsection 4.3(b)(i) are met and Borrower delivers to Lender a
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written undertaking to expeditiously commence and to satisfactorily complete with due diligence the Restoration
in accordance with the terms of this Security Instrument.

(b) If the Net Proceeds are equal to or greater than $100,000 or the costs of completing the
Restoration is equal to or greater than $100,000 Lender shall make the Net Proceeds available for the Restoration
in accordance with the provisions of this Subsection 4.3(b). The term “Net Proceeds” for purposes of this Section
4.3 shall mean: (i) the net amount of all insurance proceeds received by Lender pursuant to Subsections 3.2(a)(i),
(i), (iv), (vi), (v) and (ix) of this Security Instrument as a result of such damage or destruction (or any proceeds
of self-insurance maintained in lieu of such insurance policies), after deduction of its reasonable costs and
expenses (including, but not limited to, reasonable counsel fees), if any, in collecting same (“Insurance
Proceeds™), or (ii) the net amount of all awards and payments received by Lender with respect to a taking
referenced in Section 3.5 of this Security Instrument, after deduction of its reasonable costs and expenses
(including, but not limited to, reasonable counsel fees), if any, in collecting same (“Condemnatlon Proceeds™),
whichever the case may |

- :

o) occod MACUINERE A80: .« sration provided that
each of the ofidit et; efault-shal >d and be continuing
under the N Nm mﬁﬁmm 1) in the event of the
Net Proceec ance Proceeds, less, than ercent %) 205 th 1l floor area of the
Improvemen (;E,h flj mﬁ §rt£tféyeliﬁ il;%’ f such fire or other
casualty or () in the evertththe M@Gbun@ymﬁ@@mmd’@éeds, less thartten percent (10%) of
the land constitfiting the Property is taken, and such land is located along the perimeter or periphery of the
Property; (C) Leases demising in the agoregate a percentage amount equal to or gredter than fifty percent
(50%) (with respect to casualties).cininetypercent (90%) (with respect.to condemnation) of the total net
rentable space in the Property which has been demised under executed and delivered Leases in effect as
of the date of the oceu ce of such fire or other casualty, as the be, shall remain in full force
and effect during and after,the completion of the Restoration and Borrower shall have furnished to Lender
evidence reasonably satisfactory to ILender that the owners of the portions of the Highland Grove
shopping center upon which the Property is dependent will make all necessary repairs and restorations

thereto at their [sole costrand expense;(D) Borrowersshall have commenced the Restoration as soon as
reasonably practicable (but in no event laterithisivninety (90) days after such damage or destruction or

taking, whichever the case may be, Ogedisitand, shall diligently pursue i same to satisfactory
completion; Lender shall be satisfiéd-3iat any opere*mg deficits, including all scheduled payments of
principal an sst under the Note atibe Applicablelinierest Rate (as defint he Note), which will
be incurred sct toithe Propertv g8'a tesuito IS courrence of any > or other casualty or
taking, whic ase may be, will g2 covered out of (1) the 1 s, (2) the insurance
coverage ref section 3. 2(a)(‘vv), n ap 1cab1e or (3) by < Yorrower; (F) Lender
shall be sati: 1¢ the completion of the Restora I inable net cash flow

for the Property (after deduction for underwritten reserves) (o -debt service payable under the Note shall be
at least 1.60 to 1.0 (G) Lender shall be reasonably satisfied that the Restoration will be completed on or
before the earliest to occur of (1) twelve (12) months prior to the Maturity Date (as defined in the Note),
(2) twelve (12) months after the occurrence of such fire or other casualty or taking, whichever the case
may be, (3) the earliest date required for such completion under the terms of any Leases which are
required in accordance with the provisions of this Subsection 4.3(b) to remain in effect subsequent to the
occurrence of such fire or other casualty or taking, whichever the case may be, and the completion of the
‘Restoration or (4) such time as may be required under any applicable zoning laws, ordinances, rules or
regulations in order to repair and restore the Property to the condition it was in immediately prior to such
fire or other casualty or to as nearly as possible the condition it was in immediately prior to such taking,
as applicable; (H) the Property and the use thereof after the Restoration will be in compliance with and
permitted under all applicable zoning laws, ordinances, rules and regulations; (I) the Restoration shall be
done and completed by Borrower in an expeditious and diligent fashion and in compliance with all
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applicable laws, rules and regulations; and (J) such fire or other casualty or taking, as applicable, does not
result in the loss of access to the Property or the Improvements. Notwithstanding anything to the contrary
contained herein, in connection with a casualty or condemnation, if the Loan (or any portion thereof) is
included in a “real estate mortgage investment conduit” within the meaning of Section 860D of Internal
Revenue Code of 1986, as amended (“REMIC”) and the Loan to Value Ratio (as defined below) would
exceed one hundred twenty five percent (125%) immediately after such casualty or condemnation (taking
into account any planned Restoration), Borrower shall pay down the principal balance of the Loan (and
no Net Proceeds will be released to Borrower unless the principal balance of the Loan is paid down) by a
“qualified amount” as such term is defined in IRS Rev. Proc. 2010-30, as the same may be modified,
supplemented, superseded or amended, from time to time. As used herein, the term “Loan to Value
Ratio” means the ratio, as of a particular date, the numerator of which is equal to (i) the outstanding
principal balance of the Loan and (ii) the denominator of which is equal to the appraised value of the
Property (exclusive of personal property and exclusive of going concern value) as determined by Lender
in its discreti

. (i) mm&&&&% accordance with the
provisions o m (ﬂ m )bligations. The Net
Proceeds she m t F of oM ti ne during the course
of the Resto d iterials installed and
work and labo ,@;lrggcﬁf m&lﬁ S{gff% rﬁ?&ﬁ%%e palk x_out of the requested

disbursement) in.connectidAnd &li‘ﬁ full, and\(B) there exist no notices
of pendency, stop orders, mechamc s or materlalman S llens or notices of intention to file same, or any
other liens or encumbrances of any nature whatsoever on the Property arising out of the Restoration

which have not either been fully bonded torthe satisfaction of Lenderand discharged of record or in the
alternative fully insured to the satisfaction of Lender by the title company insuring the lien of this
Security Instrument.

@iii)| |All plans and specifications required in connection with the Restoration shall be subject
to prior review and ap; in all respects by Lend by an independent consulting engineer selected
by Lender (the “Casualty#Consultant™)jiwhich approval shall notibe unreasonably withheld or delayed.
Lender shall have the use of the plans and spetifi¥ations and all permits, licenses and approvals required

or obtained m_comnection with the Restoration=>Ehe identity of the contractors, subcontractors and
materialmen enpaged in the Restoratiofisas well as thescontracts under which they have been engaged,
shall be sub prior review and aceeptance by Lender and the Casvalty C tant, which approval
shall not be hly withheld or delayed=AllcostSand expenses inet .ender in connection
with making oceeds availabigiersthe Resteration incliding mitation, reasonable
counse] fees suts and the Casouity Sbngultant’s 16€s, sh Jorrower.

(1V) In no event shall Lender ve OULgailCa 10 HiaKC GISOUISCHICINS OL the Net Proceeds in

excess of an amount equal to the costs actually incurred from time to time for work in place as part of the
Restoration, as certified by the Casualty Consultant, minus the Casualty Retainage. The term “Casualty
Retainage” as used in this Subsection 4.3(b) shall mean an amount equal to 10% of the costs actually
incurred for work in place as part of the Restoration, as certified by the Casualty Consultant, until the
Restoration has been completed. The Casualty Retainage shall in no event, and notwithstanding anything
to the contrary set forth above in this Subsection 4.3(b), be less than the amount actually held back by
Borrower from contractors, subcontractors and materialmen engaged in the Restoration. The Casualty
Retainage shall not be released until the Casualty Consultant certifies to Lender that the Restoration has
been completed in accordance with the provisions of this Subsection 4.3(b) and that all approvals
necessary for the re-occupancy and use of the Property have been obtained from all appropriate
governmental and quasi-governmental authorities, and Lender receives evidence reasonably satisfactory
to Lender that the costs of the Restoration have been paid in full or will be paid in full out of the Casualty
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Retainage, provided, however, that Lender will release the portion of the Casualty Retainage being held
with respect to any contractor, subcontractor or materialman engaged in the Restoration as of the date
upon which the Casualty Consultant certifies to Lender that the contractor, subcontractor or materialman
has satisfactorily completed all work and has supplied all materials in accordance with the provisions of
the contractor’s, subcontractor’s or materialman’s contract, and the contractor, subcontractor or
materialman delivers the lien waivers and evidence of payment in full of all sums due to the contractor,
subcontractor or materialman as may be reasonably requested by Lender or by the title company insuring
the lien of this Security Instrument. If required by Lender, the release of any such portion of the Casualty
Retainage shall be approved by the surety company, if any, which has issued a payment or performance
bond with respect to the contractor, subcontractor or materialman.

) Lender shall not be obligated to make disbursements of the Net Proceeds more frequently
than once every calendar month.

(vi) Net Proceeds or the,undisburs of shall not, in the
reasonable o eﬂ Gﬂt‘ Enﬁullsleu Q ich are estimated by
the Casualty ’ Uf;ﬂl =storation, Borrower
shall deposit N& ﬁmm\a&m further disbursement
of the Net P mﬁa de. The Net Proceeds Deficiency deposite 1der shall be held by
Lender and ¢ %&H‘a l}§n dr &Bﬁ&ﬁq VQiﬁ toration on the same

conditions ap ,dble to thh@slyake@qfﬂintytﬂgmk@thmﬂ s0 disbirsed pursuant to this
Subsection 4.3(b) shall constitute additional security for the Obligations. With respect to Restorations
following a casualty in which the Tmprovements are restored to substantially the same condition as they
existed prior to the casualiy, the excess, ifany, of theNet Proceeds and-the remaining balance, if any, of
the Net Proceeds Deficiency deposited with Lender after the Casualty Consultant certifies to Lender that
the Restoration has been completed in accordance with the provis { this Subsection 4.3(b), and the
receipt by Lender of evidence reasonably satisfactory to Lender that allicosts incurred in connection with
the Restoration have been paid'in full, shall be remitted by /Lender to Borrower, provided no Event of

Default shall have occ 1 and shall be continuing under the Note, this Security Instrument or any of the
other Loan Documents.
.:ssfff.—.‘f:vt~ts.f-‘c<,,

(© ‘ ><toration or (i) to be
returned to Borrowe ined and applied by
Lender toward the ut of the Debt wh¢m°r or-néf themrdue and payable in order, priority and
proportions as Lendt liscretion shall deem proper-or, abdthe discretion of L« > same may be paid,
either in whole or in rower for such purpoqes as Lender shall designaf retion. Provided no
Event of Default exis ‘us Security) ma} ; '}i_;\k@nt“br the other [ 3, Borrower shall not
be obligated to pay a minm or other pranavment consider n with a prepayment
resulting from the application of Net L.WWW to—the Debt pursuant’to the precedin 2 sentence. Any such

prepayment shall be applied to the principal last due under the Note and shall not release Borrower from the
obligation to pay the Monthly Payments (as defined in the Note) next becoming due under the Note and the
Monthly Payment shall not be adjusted or recalculated as a result of such partial prepayment. If Lender shall
receive and retain Net Proceeds, the lien of this Security Instrument shall be reduced only by the amount thereof
received and retained by Lender and actually applied by Lender in reduction of the Debt.

5 - REPRESENTATIONS AND WARRANTIES
Borrower represents and warrants to Lender that:

5.1 WARRANTY OF TITLE. Borrower has paid for and has good title to the Property and
has the right to mortgage, grant, bargain, sell, pledge, assign, warrant, set over, transfer and convey the same and
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that Borrower possesses an unencumbered fee simple absolute estate in the Land and the Improvements and that it
owns the Property free and clear of all liens (including any PACE Lien (hereinafter defined)), encumbrances and
charges whatsoever except for those exceptions shown in the title insurance policy insuring the lien of this
Security Instrument (the “Permitted Exceptions™). The Permitted Exceptions do not and will not materially
adversely affect.or interfere with the value, or materially adversely affect or interfere with the current use or
operations, of the Property, or the security intended to be provided by this Security Instrument or the ability of
Borrower to repay the Note or any other amount owing under the Note, this Security Instrument, or the other Loan
Documents or to perform its obligations thereunder in accordance with the terms of the Note, this Security
Instrument or the other Loan Documents. Borrower shall forever warrant, defend and preserve the title and the
validity and priority of the lien of this Security Instrument and shall forever warrant and defend the same to
Lender against the claims of all persons whomsoever.

52 AUTHORITY. Borrower (and the under51gned representatlve of Borrower, if any) has
full power, authority and | { grant, bargain, sell,

pledge, assign, warr: d convey the Pro Esuant eof and to keep and
observe all of the ter; m&?ﬁ i’ﬁai‘ be per

53 M EﬁEMﬁLAI@% zed, validly existing

and in good standing laws-of its state of or, amz on or inco or tion; qualified to transact
business and is in good ’o[;llé QR ’%@x’é‘ ﬁe?t)n \5 | necessary approvals,
governmental and otherwise, and ﬁ]ﬂ@(ﬁﬂkﬁi@ﬂmm Red:l@ﬂ"dmrﬂy and carry on its business as now
conducted and proposed to be conducted. Borrower now has and shall continue to have the full right, power and
authority to operate and lease the Property, to encumber the Property as provided herein and to perform all of the
other obligations to| be performed by Bosrewer wader the Nete, this Security-Instrument and the other Loan,
Documents.

5.4 VALIDITY. OF DOCUMENTS. (a) The executiongdelivery and| performance of the
Note, this Security Instrument and the other Loan Documents and the berrowing evidenced by the Note (i) are
within the corporate, partners trust/or limited liability,company (as the case may be) power of Borrower; (ii)
have been authorized by all requisité corporate, partnership, trust or limited liability company (as the case may be)
action; (iii) have received all necessary approvals and eiisents, corporate governmental or otherwise; (iv) will

not violate, conflict with, result in a breach of oreb; IStruted$vith notide or lapse of time, orboth) a default under
any provision of law 1y order or judgment of3 ar.v court or gav Pmmental authority. articles of incorporation,
by-laws, partnership rating agreemenior other=govesning instrument of B r, or any indenture,
agreement or other i1 tto which BorrowSsis\aspartzor Bywhich if or any ofi or the Property is or
may be bound or af vill not result iEthe cteatiomlor;imposition of rge or encumbrance
whatsoever upon am except the lied@nd BCURTY” interest creafe (vi) will not require
any authorization or uy g with; a rernmental or t for the recordation
of this instrument in appropriate land records-in the State where the Préperty is located and except for Uniform

Commercial Code filings relating to the security interest created hereby); and (b) the Note, this Security
Instrument and the other Loan Documents constitute the legal, valid and binding obligations of Borrower.

55 LITIGATION. There is no action, suit or proceeding, judicial, administrative or
otherwise (including any condemnation or similar proceeding), pending or, to the best of Borrower’s knowledge,
threatened or contemplated against, or affecting, Borrower, a Guarantor, if any, an Indemnitor, if any, or the
Property that has not been disclosed to Lender or is not adequately covered by insurance, as determined by Lender
in its sole and absolute discretion.

5.6 STATUS OF PROPERTY. (a) No portion of the Improvements is located in an area
identified by the Secretary of Housing and Urban Development or any successor thereto as an area having special
flood hazards pursuant to the National Flood Insurance Act of 1968 or the Flood Disaster Protection Act of 1973,
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as amended, or any successor law, or, if located within any such area, Borrower has obtained and will maintain
the insurance prescribed in Section 3.2(a)(iv) hereof; (b) Borrower has obtained all necessary certificates, licenses
and other approvals, governmental and otherwise, necessary for the operation of the Property and the conduct of
its business and all required zoning, building code, land use, environmental and other similar permits or
approvals, all of which are in full force and effect as of the date hereof and not subject to revocation, suspension,
forfeiture or modification; (c) the Property and the present and contemplated use and occupancy thereof are in full
compliance with all Applicable Laws, including, without limitation, zoning ordinances, building codes, land use
and environmental laws, laws relating to the disabled (including, but not limited to, the ADA) and other similar
laws; (d) the Property is served by all utilities (including, but not limited to, public water and sewer systems)
required for the current or contemplated use thereof; (e) all utility service is provided by public utilities and the
Property has accepted or is equipped to accept such utility service; (f) all public roads and streets necessary for
service of and access to the Property for the current or contemplated use thereof have been completed, are
serviceable and all-weather and are phy51ca11y and legally open for use by the public; (g) the Property is, to the
best of Borrower’s k osts and expenses of

any and all labor, me nents have been paid
in full; (i) all liquid : pH mﬁfﬁ%b\ d ty are in a good and
safe conditi d a ments lie within the
boundary of the Lan N‘(T’I‘”T)T‘F‘T@TATJ" I
5.7 TM&%M“E&%%%P&?P %‘é}én%gn “.within the meaning of

Section 1445(f)(3) of the Internaﬂievln&k@nﬁoilnﬁly i3 emendedend the relatcd Treasury Department
regulations, including temporary regulations.

5.8 SEPARALE TAXLQT. pbhie Properiy,is assessed feigieal estate tax purposes as one or
more wholly independent tax lot or lots, separate from any adjoining land or improvements ot constituting a part

of such lot or lots, and no other land or improvements are assessed and taxed together with the Property or any
portion thereof.

59 ERISA COMPLIANCE. | As of the dafe heteof and throughout the term of this Security
Instrument, (i) Borrower is not and will not be an “employee benefit plan” as defined in Section 3(3) of ERISA,
which is subject to Title I of ERISA; (ii) the assets efiBérrawer do not and will not constitute “plan assets” of one
or more such plans for purposes of Title I of ERESA-(Gil) Bérrewer is not and will not be 2 “governmental plan”
within the meaning of Section 3(32) of ERISAsjani (iv) transactions by or with Borrowet are not and will not be
subject to state statu licable to Borrowersiggiilating-investments of and fiduciary itions with respect to
governmental plans. ver shall deliver #oRtender=suchfcertifications or ot nce as requested by
Lender from time to rower’s compliaacesth thedOresoing represenis yvenants.

5.10 ) Borrower is the $ote owner of the or est in the Leases; (b)
the Leases are valid and enforceable; (c¢)'the-terms-of all-alterations,-modifications and amen dments to the Leases

are reflected in the certified occupancy statement delivered to and approved by Lender; (d) none of the Rents
reserved in the Leases have been assigned or otherwise pledged or hypothecated; (e) none of the Rents have been
collected for more than one (1) month in advance; (f) the premises demised under the Leases have been completed
and the tenants under the Leases have accepted the same and have taken possession of the same on a rent-paying
basis; (g) there exist no offsets or defenses to the payment of any portion of the Rents; (h) no Lease contains an
option to purchase, right of first refusal to purchase, or any other similar provision; and (i) no person or entity has
any possessory interest in, or right to occupy, the Property except under and pursuant to a Lease.

511 FINANCIAL CONDITION. (a) Borrower is solvent, and no bankruptcy, reorganization,
insolvency or similar proceeding under any state or federal law with respect to Borrower has been initiated, and
(b) it has received reasonably equivalent value for the granting of this Security Instrument.
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5.12 BUSINESS PURPOSES. The Loan is solely for the business purpose of Borrower, and

is not for personal, family, household, or agricultural purposes.

5.13 TAXES. Borrower has filed all federal, state, county, municipal, and city income and
other tax returns required to have been filed by them and have paid all taxes and related liabilities which have
become due pursuant to such returns or pursuant to any assessments received by them prior to delinquency.
Borrower knows of no basis for any additional assessment in respect of any such taxes and related liabilities for
prior years.

5.14 MAILING ADDRESS. Borrower’s mailing address, as set forth in the opening
paragraph hereof or as changed in accordance with the provisions hereof, is true and correct.

5.15 NO CHANGE IN FACTS OR CIRCUMSTANCES All information submitted in

connection with Bo itment for the Loan
(collectively, the “Lc g sansIacuon ofsthesgonsitions g, but not limited to,
all financial statemer u cmm, ¥¢ nplete and correct in

all respects. There h : ﬁﬁ; ircims anc hat would make any
such information ina i ,mﬁirm i Xﬁiﬁt!

516 1L 'Eb%}@o%lm%ﬂs“ @%ﬁ@@@%o@g closed to Lender all
material facts and has ot failed toﬁ;d&@ahmﬁh}ﬂﬁtl}thl{mﬁpdmahy representation or warranty made

herein to be materially misleading.

5.17 | THIRD PARTY REPRESENTATIONS, Each of the representations and the warranties
made by each Guarantor and Indemnitor herein| or in any other [.oan Documeni(s) is true and correct in all
material respects.

5.18 |ILLEGAL ACTIVITY. No portion of the Broperty has been or will be purchased with
proceeds of any illegal activit:

5.19  OFAC. Borrower represents; and avarrants that neither Borrower or any of its respective
Affiliates is a Prohibited Person and Borrower ana all-6ffiis fespective Affiliates are in full compliance with all
applicable orders, ru ulations and recom',r_endatlons ot Thie Office of Foreign Asscts Control of the U.S.
Department of the Tt gt o =

Borr O *ges that 1ﬁ'a¢‘cep‘mv thalNete, this Security - and the other Loan

Documents, Lender and " primarily s/ nne O the truth and the warranties and
representations set f ithstanding any-ifi¥estigation of the s r; that such reliance
existed on the part {] if tions are a material,

inducement to Lender in makmg the Loan and that Lender would not make the Loan in the absence of such
warranties.

6 - OBLIGATIONS AND RELIANCES

6.1 RELATIONSHIP OF BORROWER AND LENDER. The relationship between
Borrower and Lender is solely that of debtor and creditor, and Lender has no fiduciary or other special
relationship with Borrower and no term or condition of any of the Note, this Security Instrument and the other
Loan Documents shall be construed so as to deem the relationship between Borrower and Lender to be other than
that of debtor and creditor. Borrower is not relying on Lender’s expertise business acumen or advice in
connection with the Property.
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6.2 NO LENDER OBLIGATIONS. (a) Notwithstanding the provisions of Subsections
1.1(f) and (1) or Section 1.2, Lender is not undertaking the performance of (i) any obligations under the Leases; or
(ii) any obligations with respect to such agreements, contracts, certificates, instruments, franchises, permits,
trademarks, licenses and other documents.

(b) By accepting or approving anything required to be observed, performed or fulfilled or to
be given to Lender pursuant to this Security Instrument, the Note or the other Loan Documents, Lender shall not
be deemed to have warranted, consented to, or affirmed the sufficiency, the legality or effectiveness of same, and
such acceptance or approval thereof shall not constitute any warranty or affirmation with respect thereto by
Lender.

7 - FURTHER ASSURANCES

7.1 RECORDING OF SECURITY INSTRUMENT, ETC. Borrower forthwith upon the
execution and delive ) {4 Liuinciit aia Lumca.ucx, @i t] cause this Security
Instrument and any « DEAE £8uity n ncing the lien hereof
upon the Property to y be required by any
present or future lav Nﬂ?ﬂﬁﬁfﬁi}&iﬂ& 1 or security interest
hereof upon, and the Lender in, the Property. Except where prohibited [y ! sorrower will pay all
taxes, duties, imposts, a2 rrghé g?@éﬁ)ﬁﬂta}ﬂ 5 RREKEY, % l.expenses incident to the

reparation, executiof, acknowl 1it, aR becuments, and. any amendment or
prep evor l?f

supplement thereto. Bdrrower shall reimburse Lender, or ifs servicing agent, ‘within five (5) days of demand for
the costs incurred in obtaining a tax service company to verify the status of payment of taxes and assessments on
the Property.

7.2 FURTHER ACTS. ETC. | Borrower will, at the cost 0f Borrower, and without expense to
Lender, do, execute, acknowledge and deliver all and every such further acis;-déeds, conveyances, mortgages,
assignments, notices of assignments, transfers, deeds to securc debt, financing staterments (including any
amendment or continuation thereof), and assurances as Lender shall /from time to time, reasonably require, for the
better assuring, conveying, assigning, transferring, and confinming unto Lender the property and rights hereby
mortgaged, granted, bargained, sold, conveyed, g@nﬁvmad ,, pledged, assigned, warranted and transferred or
intended now or hersafter so to be, or which B {ﬂﬁfﬁ"’ ) > or may hereafter become bound to convey or

assign to Lender, or for carrying out the intent & the performance of the terms of this Security
Instrument or for fil o8 ‘rmg or recordmb fhis Security uu's’trument or for com ; with all Applicable
Laws, and Borrower uthorizes Lender 0 exeoute any of te foregoing in the Borrower or without
the signature of Bor >.extent that Lepder may 1awfulky do so. Borros authorizes Lender to
file in the appropriat rding offices, Yty of; ﬁt};}eu’c the signature ne or more financing
statements (includir 0t Of contimatii thereof), ch ot ither instruments to

establish, maintain, or evidence more cffectively the validity, perfection or priorit of the security interest of
Lender in the Property Borrower grants to Lender an irrevocable power of attomey coupled with an interest for
the purpose of exercising and perfecting any and all rights and remedies available to Lender at law and in equlty,
including without limitation all rights and remedies available to Lender pursuant to this Section 7.2.

7.3 CHANGES IN TAX, DEBT, CREDIT AND DOCUMENTARY STAMP LAWS. (a) If
any law is enacted or adopted or amended after the date of this Security Instrument which deducts the Debt from
the value of the Property for the purpose of taxation or which imposes a tax, either directly or indirectly, on the
Debt or Lender’s interest in the Property, Borrower will pay the tax, with interest and penalties thereon, if any. If
Lender is advised by counsel chosen by it that the payment of tax by Borrower would be unlawful or taxable to
Lender or unenforceable or provide the basis for a defense of usury, then Lender shall have the option by written
notice. of not less than ninety (90) days to declare the Debt immediately due and payable. Provided, however, in
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such event the repayment of the Debt shall not constitute a prepayment for purposes of assessing any prepayment
penalty under the Note.

b Borrower will not claim or demand or be entitled to any credit or credits against the Debt
for any part of the Taxes or Other Charges assessed against the Property, or any part thereof, and no deduction
shall otherwise be made or claimed from the assessed value of the Property, or any part thereof, for real estate tax
purposes by reason of this Security Instrument or the Debt. If such claim, credit or deduction shall be required by
law, Lender shall have the option, by written notice of not less than ninety (90) days, to declare the Debt
immediately due and payable.

(©) If at any time the United States of America, any State thereof or any subdivision of any
such State shall require revenue or other stamps to be affixed to the Note, this Security Instrument, or any of the
other Loan Documents or 1mpose any other tax or charge on the same, Borrower will pay for the same, with
interest and penalties I

AR RORENRCIAE A

7.4 ) wer, within ten (10)
business days, shall 1 IERQE c;ﬁ i m at, 1d content as may be
requested by Lender tmm m !u it

®) DS A RE R AR DR EBFADERI S, promptly upon request,

duly executed estopp

regarding the Lease

more than two requ
required to obtain es
pursuant to the terms

7.5
as to the loss, theft,
record, and, in the ¢
Document, Borrowe
such lost, stolen, des

ertificates Hirend anfcen bpmantjeR o redéined by Lend
Lender may reasonably require, provided that (i) Borrower shall r
5 made by Lender in any twelve month period and (ii) in no e

pel certiliea from.lessces,contat 1Z0re informatien.than that
the related Lease.

REPLACEMENT DOCUMENTS. Upon receipt of an atfidavit
struetion or mutilation of|the Note ‘or any other I.oan Document
¢ of any such nutilation, upon surrender and cancellation of su

ill issue, in lieu thereot, a replacement Note or other Loan Docu

“ttesting to such facts

be required to honor
it shall Borrower be
quired to be certified

an officer of Lender
hich is not of public
Note or other Loan
nt, dated the date of
| amount thereof and

yed or mutilated Note or other'R#aa Document in the same princ:
otherwise of like tenos S, 07

8 - DUE B SALE/ENCHBRANCE

ELIANCE Borrower acknoWledges tha

8.1 amined and relied on
the experience of B« reral partne*s mamwmg ‘members Borrower is a trust)
beneficial owners in afing properties SHEW as the Prope te the Loan, and will
continue to rely on Borrower’s ownership of the Property as a means of ue of the Property as

securlty for payment and performance of the Obligations. Borrower acknowledges that Lender has a valid interest
in maintaining the value of the Property so as to ensure that, should Borrower default in the payment or the
performance of the Obligations, Lender can recover the Debt by a sale of the Property.

8.2 NO SALE/ENCUMBRANCE. Borrower shall not sell, convey, mortgage, grant, bargain,
encumber, pledge, assign, grant options with respect to, or otherwise transfer or dispose of (directly or indirectly,
voluntarily or involuntarily, by operation of law or otherwise, and whether or not for consideration or of record)
the Property or any part thereof or any legal or beneficial interest therein or permit any voluntary or involuntary
sale or pledge of any interest in any Restricted Party (collectively, a “Transfer”), other than pursuant to Leases of
space in the Improvements to tenants in accordance with the provisions of Section 3.6 hereof, without (i) the prior
written consent of Lender and (ii) if a transfer of the Loan in connection with a securitization has occurred,
delivery to Lender of written confirmation from the Rating Agencies that the Transfer will not result in the
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downgrade, withdrawal or qualification of the then current ratings assigned to any Securities or the proposed
rating of any Securities. For purposes hereof, the term “Restricted Party” shall mean Borrower, any Guarantor or
Indemnitor, or any shareholder, partner, member or non member manager, or any direct or indirect legal or
beneficial owner of, Borrower, any Guarantor or Indemnitor, or any shareholder, partner, member or non member
manager of any of the foregoing.

8.3 SALE/ENCUMBRANCE DEFINED. A Transfer shall include, but not be limited to: (i)
an installment sales agreement wherein Borrower agrees to sell the Property or any part thereof for a price to be
paid in installments; (ii) an agreement by Borrower leasing all or a substantial part of the Property for other than
actual occupancy by a space tenant thereunder or a sale, assignment or other transfer of, or the grant of a security
interest in, Borrower’s right, title and interest in and to any Leases or any Rents; (iii) if a Restricted Party is a
corporation, any merger or consolidation or Transfer of such corporation’s stock or the creation or issuance of
new stock; (iv) if a Restrlcted Party is a llmlted or general partnershlp or joint venture, any merger or
consolidation or the y the Transfer of the

partnership interest ¢ rt any profits or procgeds iclatit rship interest, or the
Transfer of limited p orests Mi&méairelasnb rtnership interests or
the creation or issu W i ﬁﬁfm i xﬁqitt:s i af: s a limited liability
company, any merge M chm m x! t nanaging member or
non member managg member ber) or the Transfer ojth \bership interest of a
managing memberg yﬁfﬁﬁ §ﬁ1‘&me?i%sin%ﬁl9 b%pﬂs%ﬁt?g sceeds relgting to such
membership interest, or itie Transfén@fherkeadaing mémbEshipdntefesislor the creation or issuance of new
non managing membership interests; (vi) if a Restricte Party is a trust or nominee frust, any merger or
consolidation or the Transfer of the legal or beneficial interest in a Restricted Party or the creation or issuance of
new legal or beneficial interestsy (vil) witheut limitation to-the foregoing,amy. voluntary or involuntary sale,
transfer, conveyance or pledgs by any person or entity ‘which directly or indirectly controls Borrower (by
operation of law or otherwise) s'direct or indirect controlling interest ir r; or (viif) if Borrower enters
into any PACE Loan (hereinafter defined), or the Property is subjected to;any PACE Lien. As used herein,
““PACE Loan” shall mean any. Property-Assessed Clean Energy loan or any similar financing, and “PACE Lien”
shall mean a Lien securing _oan. Notwithstanding the foregoing, the following transfers shall not be

deemed to be a Transfer requiring Lender’s approval or payment of a transfer fee: (A) transfer of a partnership,
shareholder or memt ~h1p interest in any RestrictedPartyiby devise or descent or by op ttion of law upon the

death of a partner, member or stockholder of any RESlioEds Party, (B) a sale, transfer o hypothecation of a
partnership, shareholder or membership intergst in any Resiiicted Party, whichever ific case may be, by the
partner(s), shareholc  member(s), as agpacables to=an Hosmediate family mein! €., parents, spouses,
siblings, children or Idren) of such paFner sharcholder or member (or a ti > benefit of any such
persons); (C) the sale in one or a sericPORtradsachions,’of not more tha percent (49%) of the
stock in a Restricted 3, however, no UL Biaters shall result ir voting control in the
Restricted Party, anc cach SUCH TTATSTeT, Lender SHal repd thirty (30) days prior

written notice of such PIoposced traiisicr, aiid (1) uic sa1C Oi p1eage, iii 0I1C Of a SCIICs O um.sactions, of not more
than forty nine percent (49%) of the limited partnership interests or non managing membership interests (as the
case may be) in a Restricted Party, provided, however, as a condition of such transfer Lender shall receive not less
than thirty (30) days prior written notice of such proposed transfer. Notwithstanding anything to the contrary
contained herein, no transfer (whether or not such transfer shall constitute a Transfer) shall (1) result in any
person owning directly or indirectly, together with its Affiliates, in excess of twenty percent (20%) of the
ownership interest in Borrower without Lender’s prior written consent or (2) be made to any Prohibited Person.

8.4 LENDER’S RIGHTS. Lender reserves the right to condition the consent required
hereunder upon a modification of the terms hereof and on assumption of the Note, this Security Instrument and
the other Loan Documents as so modified by the proposed transferee, payment of a transfer fee of not less than
one percent (1%) of the principal balance of the Note and all of Lender’s expenses (including reasonable
attorney's fees) incurred in connection with such transfer, the approval by Lender of the proposed transferee, the
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proposed transferee’s continued compliance with the representations, warranties and covenants set forth in
Sections 4.2 and 5.9 hereof, or such other conditions as Lender shall determine in its sole discretion to be in the
interest of Lender. Lender shall not be required to demonstrate any actual impairment of its security or any
increased risk of default hereunder in order to declare the Debt immediately due and payable upon Borrower’s
sale, conveyance, mortgage, grant, bargain, encumbrance, pledge, assignment, or transfer of the Property without
Lender’s consent. This provision shall apply to every sale, conveyance, mortgage, grant, bargain, encumbrance,
pledge, assignment, or transfer of the Property regardless of whether voluntary or not, or whether or not Lender
has consented to any previous sale, conveyance, mortgage, grant, bargain, encumbrance, pledge, assignment, or
transfer of the Property. Borrower shall pay all costs and expenses of Lender in connection with any Transfer,

* including, without limitation, all reasonable fees and expenses of Lender’s counsel, whether internal or outside,

and the cost of any required counsel opinions related to REMIC or other securitization or tax issues and any
Rating Agency (as hereinafter defined) fees.

[ )

9.1 > 4 ) Jﬂaeummﬁm RE the following events
shall constitute an “ ﬁyfﬂw i i; Q the same is due or if
the entire Debt is nc N mrﬁ A Charges is not paid
prior to the date the 3 uent ex extent sums su ﬁ01e1. ich Taxes and Other
Charges have been « m}l ng}ﬁl P EARS nstrument; (c) (i) if the
Policies are not keptin .111 force ﬂdefhakﬁ(lﬁﬁimﬂycmw\!ered e o upon request or (iii)
Borrower has not delivered evidence of the renewal of the Policies thirty (30) days prior to their expiration as
provided in Section 3.2(a) and in the case of clauses (ii) or (ii1) such matter remains uncured for five (5) business
days after receipt by Borrower of notice; (dj-if Boirower violates or does not cemply with any of the provisions of
Sections 3.6 or 4.2 or Articles 8 or 11, provided, (i) as to Section 4.2, a breach shall not constitute an Event of
Default if such breach was .not material and Borrower cured the same within five (5)| business days after
Borrower's knowledge thereof froin any source, and (ii) as to Section Article 11, with respect to monetary
obligations the same shall not constitute an Event of Default it Borrower pays said amount within five (5)
business days after receipt by er of notice; (e) if anj atation or warranty of Borrower, Indemnitor or
any person guarantecing payment or performance of the Obligations or any portion thereof (a “Guarantor™), or
any general partner, principal or beneficial owner afiasi{iéiihe foregoing, made herein or in the Environmental

Indemnity (defined below) or any guaranty, or inany-cei GiHrs, report, financial statement or other instrument or
document furnished to Lender shall have been false or misleddie in any material respect when made; (f) if (i)
Borrower or any gel artner or managing fagmber-ofEBorrower or any Guarantor commence any case,
proceeding or other : yunder any existiggior futuretawiofiany jurisdiction, d r foreign, relating to
bankruptcy, insolve f of debtors, senklng 0. izveNan order for reli vith respect to it, or
seeking to adjudicats or insolvent, or8egk g reorganization, adj lation, dissolution or
other relief with res lebts, OT (B) seekmg appointment of 3, custodian or other

similar official for it or for all or any substantial part of its asseis, or Borfower or any gencral partner or managing
member of Borrower or any Guarantor shall make a general assignment for the benefit of its creditors; or (ii) there
shall be commenced against Borrower or any general partner or managing member of Borrower or any Guarantor
any case, proceeding or other action of a nature referred to in clause (i) above which (A) results in the entry of an

“order for relief or any such adjudication or appointment or (B) remains undismissed or undischarged for a period

of sixty (60) days; or (iii) there shall be commenced against Borrower or any general partner or managing member
of Borrower or any Guarantor any case, proceeding or other action seeking issuance of a warrant of attachment,
execution, distraint or similar process against all or any substantial part of its assets which results in the entry of
any order for any such relief which shall not have been vacated, discharged, or stayed or bonded pending appeal
within sixty (60) days from the entry thereof, or (iv) Borrower or any general partner or managing member of
Borrower or any Guarantor shall take any action in furtherance of, or indicating its consent to, approval of, or
acquiescence in, any of the acts set forth in clause (i), (ii), or (iii) above; or (v) Borrower or any general partner or
managing member of Borrower or any Guarantor shall generally not, or shall be unable to, or shall admit in
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guaranty or indemn

writing its inability to, pay its debts as they become due; (g) if Borrower shall be in default beyond any applicable
notice or cure period under any other mortgage, deed of trust, deed to secure debt or other security agreement
covering any part of the Property whether it be superior or junior in lien to this Security Instrument; (h) if the
Property becomes subject to any mechanic’s, materialman’s or other lien (including any PACE Lien), other than a
lien for local real estate taxes and assessments not then delinquent (but expressly excluding any PACE Lien), and
the lien shall remain undischarged of record (by payment, bonding or otherwise) for a period of thirty (30) days
after Borrower has first received notice thereof except in the case of a Work Charge being contested in accordance
with the terms of Section 3.11); (i) if any federal tax lien is filed against the Property and same is not discharged
of record within thirty (30) days after Borrower has first received notice thereof; (j) if within ten (10) business
days of Lender’s demand therefor Borrower fails to provide Lender with the written certification and evidence
referred to in Section 5.9 hereof or Borrower fails to comply with its obligations under Section 16.1; (k) if
Borrower or any other Indemnitor shall fail to perform any of its obligations under that certain environmental
indemnity agreement of even date herew1th (the “Env1ronmental Indemmty ) after the expiration of apphcable
notice and grace peri k iod occurs under any
’r the expiration of

applicable grace peri
continue to be in det
other Loan Documel
thirty (30) days afte
reasonably be cured

within such thirty (3"

thirty (30) day perioc
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10 - RIGHTS AND REMEDIES

REMEDIES. Upon the occurrence of any Event of Default, Borr
vithout notice or demand, as it deems advisable to protect and e:
the Property, including, but not limited to, the following actions,
otherwise, at such time and in such order as Lender may determir
herwise affecting the other sightsiand remedies of Lender: (a) d

nder, Borrower shall
ity Instrument or the
um of money or for
such default cannot
to cure such default
cure the same, such
e of due diligence to
y (60) days.

or agrees that Lender
rce its rights against
ich of which may be
in its sole discretion,
are the entire unpaid

icial or otherwise, for
of law in which case
sarcels or in several
. continuing lien and
red and without loss

1e and payable; (b) withiey Wwithout €y, institute proceedings
the complete or parti losure of this Security Instrumentitifider any applicable pr
the Property or any erein may be sald for-cash: or upen credit in one
interests or portions 1y order or mannefenyspartial fore€slosure to be subj
security interest of t} ument for thesbaldace orthe Debt not then d

of priority; (c) sell fc lit the Propettyy/ar ey part thereof 1, demand, right, title
and interest of Borre rights of redemption thereof, pursuas e, judicial decree or
otherwise, at one or more sales, as an enlirety or in-cne or more parcelsy(d) institute an action, suit or proceeding
in equity for the specific performance of any covenant, condition or agreement contained herein, in the Note or in
the other Loan Documents; (e) recover judgment on the Note either before, during or after any proceedings for the
enforcement of this Security Instrument or the other Loan Documents; (f) apply for the appointment of a receiver,
trustee, liquidator or conservator of the Property, without notice and without regard for the adequacy of the
security for the Debt and without regard for the solvency of Borrower, any Guarantor, Indemnitor or of any
person, firm or other entity liable for the payment of the Debt; (g) enter into or upon the Property, either
personally or by its agents, nominees or attorneys and dispossess Borrower and its agents and servants therefrom,
without liability for trespass, damages or otherwise and exclude Borrower and its agents or servants wholly
therefrom, and take possession of all books, records and accounts relating thereto and Borrower agrees to
surrender possession of the Property and of such books, records and accounts to Lender upon demand, and
thereupon Lender may exercise all rights and powers of Borrower with respect to the Property including, without
limitation, (1) the right to use, operate, manage, control, insure, maintain, repair, restore and otherwise deal with
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all and every part of the Property and conduct the business thereat, (2) the right to make or complete any
construction, alterations, additions, renewals, replacements and improvements to or on the Property as Lender
deems advisable, (3) the right to make, cancel, enforce or modify Leases, obtain and evict tenants, and demand,
sue for, collect and receive all Rents of the Property and every part thereof; (h) require Borrower to pay monthly
in advance to Lender, or any receiver appointed to collect the Rents, the fair and reasonable rental value for the
use and occupation of such part of the Property as may be occupied'by Borrower; (i) require Borrower to vacate
and surrender possession of the Property to Lender or to such receiver.and, in default thereof, Borrower may be
evicted by summary proceedings or otherwise; (j) apply the receipts from the Property, any Deposits and interest
thereon and/or any unearned Insurance Premiums paid to Lender upon the surrender of any Policies maintained
pursuant to Article 3 hereof (it being agreed that Lender shall have the right to surrender such Policies upon the
occurrence of an Event of Default), to the payment of the Obligations, in such order, priority and proportions as
Lender shall deem appropriate in its sole discretion; or (k) exercise any and all rights and remedies granted to a
secured party upon default under the Umform Commercial Code, mcludlng, without limiting the generality of the
foregoing: (1) the ri; 1 to take such other
measures as Lender rsonal Property, and
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the cost and expense thereof (including reasonable attorneys’ fees to the extent permitted by law), with interest as
provided in this Section 10.3, shall constitute a portion of the Debt and shall be due and payable to Lender upon
demand. All such costs and expenses incurred by Lender in remedying such Event of Default or such failed
payment or act or in appearing in, defending, or bringing any such action or proceeding shall bear interest at the
Default Rate (as defined in the Note), for the period after notice from Lender that such cost or expense was
incurred to the date of payment to Lender. All such costs and expenses incurred by Lender together with interest
thereon calculated at the Default Rate shall be deemed to constitute a portion of the Debt and be secured by this
Security Instrument and the other Loan Documents and shall be immediately due and payable upon demand by
Lender therefor.

104  ACTIONS AND PROCEEDINGS. Lender has the right to appear in and defend any
action or proceeding brought with respect to the Property and to bring any action or proceeding, in the name and
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on behalf of Borrower, which Lender, in its discretion, decides should be brought to protect its interest in the
Property.

10.5 RECOVERY OF SUMS REQUIRED TO BE PAID. Lender shall have the right from
time to time to take action to recover any sum or sums which constitute a part of the Debt as the same become
due, without regard to whether or not the balance of the Debt shall be due, and without prejudice to the right of
Lender thereafter to bring an action of foreclosure, or any other action, for a default or defaults by Borrower
existing at the time such earlier action was commenced.

106 EXAMINATION OF BOOKS AND RECORDS. Lender, its agents, accountants and
attorneys shall have the right to examine the records, books, management and other papers of Borrower or of any
Guarantor or Indemnitor which reflect upon their financial condition, at the Property or at any office regularly
maintained by Borrower or any Guarantor or Indemmtor where the books and records are located. Lender and its
agents shall have the i papers. In addition,

Lender, its agents, a shall have the right toex h yooks and records of
Borrower or of any nﬁ ﬁmh B xpen tion of the Property
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any term hereof shall not be deemed to be a waiver of any térm of this Security Instrument. Borrower shall not be
relieved of Borrower’s obligations hereunder by reason of (i) the failure of Lender to comply with any request of
Borrower, any Guarantor or any lodemnitor-to take any action to foreclose this Security Instrument or otherwise
enforce any of the provisions hereof or of the Note or the other 1.oan Documents, (ii) the release, regardless of
consideration, of the whole o1 part of the Property, or of any person liable for thedDebt or any portion thereof,
or (iii) any agreement or stipulaiion by Lender extending the time of payment or otherwise modifying or
supplementing the terms of the Note, this Security Instrument or the other I.oan Document '

b) It is agreedsthat the risisof loss oridamage to the Property is on Borrower, and Lender
shall have no liability whatsoever for decline in valuoﬁofj the, Property, for failure to maintain the Policies, or for
failure to determine ‘her insurance in force9s, alequate 4 to the amount of risks insured. Possession by

Lender shall not be deemed an election of judieislirelief, if Y “such possession is requested or obtained, with
respect to any Proper oollateral not in Lendelis|assession: | :

(© rnay resort for "’the paymant of t_he Debt to any ¢ y held by Lender in
such order and manr in its discretiori@may Flecivender may tak yver the Debt, or any
portion thereof, or tc snant hereof withdnt nrefndice to the 1ereafter to foreclose
this Security Instrument. The rights of Lender under this Security InS eparate, distinct and

cumulative and none shall be given n effect to the exclusion of the others. No act of Lender shall be construed as an
election to proceed under any one provision herein to the exclusion of any other provision. Lender shall not be
limited exclusively to the rights and remedies herein stated but shall be entitled to every right and remedy now or
hereafter afforded at law or in equity.

10.8  RIGHT TO RELEASE ANY PORTION OF THE PROPERTY. Lender may release any
portion of the Property for such consideration as Lender may require without, as to the remainder of the Property,
in any way impairing or affecting the lien or priority of this Security Instrument, or improving the position of any
subordinate lienholder with respect thereto, except to the extent that the obligations hereunder shall have been
reduced by the actual monetary consideration, if any, received by Lender for such release, and may accept by
assignment, pledge or otherwise any other property in place thereof as Lender may require without being
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accountable for so doing to any other lienholder. This Security Instrument shall continue as a lien and security
interest in the remaining portion of the Property.

10.9 VIOLATION OF LAWS. If the Property is not in compliance with Applicable Laws,
Lender may impose additional requirements upon Borrower in connection herewith including, without limitation,
monetary reserves or financial equivalents.

10.10 RECOURSE AND CHOICE OF REMEDIES. Notwithstanding any other provision of
this Security Instrument, including but not limited to Article 13 hereof, Lender and other Indemnified Parties
(defined in Section 11.1 below) are entitled to enforce the obligations of Borrower, Guarantor and Indemnitor
contained in Sections 11.2 and 11.3 without first resorting to or exhausting any security or collateral and without
first having recourse to the Note or any of the Property, through foreclosure or acceptance of a deed in lieu of
foreclosure or 0therw1se and in the event Lender commences a foreclosure action agalnst the Property, Lender is
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GENERAL INDEMNIFICATION. Borrower shall, at its sole cost and expense, protect,

defend, indemnify, release and hold harmless the Indemnified Parties for, from and against any and all claims,
suits, liabilities (including, without limitation, strict liabilities), actions, proceedings, obligations, debts, damages,
losses, costs, expenses, diminutions in value, fines, penalties, charges, fees, expenses, judgments, awards,
amounts paid in settlement, punitive damages, foreseeable and unforeseeable consequential damages, of whatever
kind or nature (including but not limited to attorneys’ fees and other costs of defense) (the “Losses™) imposed
upon or incurred by or asserted against any Indemnified Parties and directly or indirectly arising out of or in any
way relating to any one or more of the following, except to the extent the following arise from an Indemnified
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Party’s gross negligence or willful misconduct: (a) any Event of Default; (b) any and all lawful action that may
be taken by Lender in connection with the enforcement of the provisions of this Security Instrument or the Note
or any of the other Loan Documents, whether or not suit is filed in connection with same, or in connection with
Borrower, any Guarantor or Indemnitor and/or any partner, joint venturer or shareholder thereof becoming a party
to a voluntary or involuntary federal or state bankruptcy, insolvency or similar proceeding; (c) any accident,
injury to or death of persons or loss of or damage to property occurring in, on or about the Property or any part
thereof or on the adjoining sidewalks, curbs, adjacent property or adjacent parking areas, streets or ways; (d) any
use, nonuse or condition in, on or about the Property or any part thereof; (e) any failure on the part of Borrower to
perform or be in compliance with any of the terms of this Security Instrument; (f) the failure of any person to file
timely with the Internal Revenue Service an accurate Form 1099-B, Statement for Recipients of Proceeds from
Real Estate, Broker and Barter Exchange Transactions, which may be required in connection with the Security
Instrument, or to supply a copy thereof in a timely fashion to the recipient of the proceeds of the transaction in
connection with which this Security Instrument is made; (g) any fallure of the Property to be in compliance with
any Applicable Law: is Article 11; (i) the

payment of any cotr ¢ ame a i connection w1th the
funding of the Loan extent ﬁ(& mms Writihg 1y misrepresentation
made by Borrower 1 E 310 (& 'r transaction arising
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Rate from the date loss’or damage is sustain er unti or purposes.of this Article 11, the term
“Indemnified Parties” means Len EOxl' WA Kidve been involved in the origination
of the Loan, any person or entity who is or w111 have been involved in the servicing of the Loan, any person or
entity in whose name the encumbrance created by this Security Instrument is or will have been recorded and

persons and entities who may hold-or acquire-or will-have held-afull or partialinterest in the Loan, including, but
not limited to, custodians, trustees and other fiduciaries who hold or have held a full oo partial interest in the Loan.

11.2 MORTGAGE AND/OR INTANGIBLE TAX. srrower shall, at its sole cost and
expense, protect, defend, indemnify, release and hold harmless the Indemnified Parties from and against any and
all Losses imposed upon or.i 1 by or asserted again Indemnified Parties and directly or indirectly
arising out of or in any way relating to any tax on the maklng and/or recording of this Security Instrument, the
Note or any of the other Loan Documents. NRRIC

113  ERISA INDEMNIFICATION.  Borréwer shall, at its solc cost and expense, protect,

defend,’ indemnify, ! hold harmles3sitie IndemnifisdiParties from and 2 any and all Losses
(including, without 1 attorneys’ fees 2ndicosis inicurtédtin the investigatic ie, and settlement of
Losses incurred in c: . prohibited traosagLon Ot iite sale of a proki and in obtaining any
individual prohibited smption under TRISA, tnn may be requir sole discretion) that
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114 DUTY TO DEFEND: ATTORNEYS’ FEES AND OTHER FEES AND EXPENSES.
Upon written request by any Indemnified Party, Borrower shall defend such Indemnified Party (if requested by
any Indemnified Party, in the name of the Indemnified Party) by attorneys and other professionals approved by
the Indemnified Parties. Notwithstanding the foregoing, any Indemnified Parties may, in their sole and absolute
discretion, engage their own attorneys and other professionals to defend or assist them, and, at the option of
Indemnified Parties, their attorneys shall control the resolution of claim or proceeding. Upon demand, Borrower
shall pay or, in the sole and absolute discretion of the Indemnified Parties, reimburse, the Indemnified Parties for
the payment of reasonable fees and disbursements of attorneys, engineers, environmental consultants, laboratories
and other professionals in connection therewith.
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12 - WAIVERS

12.1 WAIVER OF COUNTERCILAIM. Borrower hereby waives the right to assert a
counterclaim, other than a mandatory or compulsory counterclaim, in any action or proceeding brought against it
by Lender arising out of or in any way connected with this Security Instrument, the Note, any of the other Loan
Documents, or the Obligations. Any assignee of Lender’s interest in this Security Instrument and the other Loan
Documents shall take the same free and clear of all offsets, counterclaims or defenses which are unrelated to such
documents which Borrower may otherwise have against any assignor of such documents, and no such unrelated
counterclaim or defense shall be interposed or asserted by Borrower in any action or proceeding brought by any
such assignee upon such documents, and any such rights to interpose or assert any such unrelated offset,
counterclaim or defense in any such action or proceeding is hereby expressly waived by Borrower.
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foreclosure or acceptance of a deed in lieu of foreclosure, any exercise of any rights and remedies pursuant to the
Note or any of the other Loan Documents, any transfer of all or any portion of the Property (whether by Borrower
or by Lender following foreclosure or acceptance of a deed in lieu of foreclosure or at any other time), any
amendment to this Security Instrument, the Note or the other Loan Documents, and any act or omission that might
otherwise be construed as a release or discharge of Borrower from the obligations pursuant hereto.

126 WAIVER OF TRIAL BY JURY. BORROWER HEREBY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY LAW, THE RIGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM, WHETHER IN CONTRACT, TORT OR OTHERWISE,
RELATING DIRECTLY OR INDIRECTLY TO THE LOAN, THE APPLICATION FOR THE LOAN,
THE NOTE, THIS SECURITY INSTRUMENT OR THE OTHER LOAN DOCUMENTS OR ANY ACTS
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OR OMISSIONS OF LENDER, ITS OFFICERS, EMPLOYEES, DIRECTORS OR AGENTS IN
CONNECTION THEREWITH.

13 - EXCULPATION

13.1 EXCULPATION. Except as otherwise provided herein, in the Note or in the other Loan
Documents, Lender shall not enforce the liability and obligation of Borrower to perform and observe the
obligations contained in the Note or this Security Instrument by any action or proceeding wherein a money
judgment shall be sought against Borrower, except that Lender may sell the Property under any power of sale or
right of non-judicial foreclosure or bring a foreclosure action, confirmation action, action for specific performance
or other appropriate action or proceeding to enable Lender to enforce and realize upon the Note, this Security
Instrument, the other Loan Documents, and the interest in the Property, the Rents and any other collateral given to
Lender created by the Note, this Securlty Instrurnent and the other Loan Documents; provided, however, that any
judgment in any sucl he extent of Borrower’s

interest in the Proper a ther coljateral giv 7 accepting the Note
and this Security Ins oS thatf mﬁ&hﬁéﬁi&i& RroVic 10.10, sue for, seek
or demand any defic i ;io i ‘ﬂ tign & r or by reason of or
under or in connectic I m Emeﬁﬂm rM‘:}y 1

13.2 1 .:EM&%%‘A& Hﬁgoﬂg%l§£b “Section 13.1 shall not,
however, (a) constitute awaiver, ﬂb&lm]ﬂlpﬁﬂmtylﬂbbimitdeﬁﬁemed orsectired by the Note, the
other Loan Documents or this Security Instrument; (b) Intentionally Deleted; (¢) impair the right of Lender to
name Borrower as a party defendant in any action or suit for judicial foreclosure and sale under this Security
Instrument; (d) affect the validity-er enforeeability.efany indemnity, guarantygmastet lease or similar instrument
made in connection with the Note, this Security Instrument, or the other Loan Documents; (¢) impair the right of
Lender to obtain the appointment of'a receiver; (f) impair the enforcement of tl signment of Leases and Rents
executed in connection herewith; (g) impair the right of [ender to obtain a deficiency judgment or judgment on
the Note against Borrower if rizcessary (o obtain any insurance proceads or condemnation awards to which Lender
would otherwise be lentitled und is Security Instrumen ded, however, Lender shall only enforce such
judgment against the insurance proceeds and/or condemnation awards; or (h) impair the right of Lender to enforce
the provisions of Sections 10.10, 11.2 and 11.3 of thisdetiiidty, Instrument.

) R4EN |

133 "EXCEPTIONS TO E)CG'J LPATION. Notwithstanding the provisions of this Article to
the contrary, Borrow il be'fully and pers:)uallv liable f:)r,; aid hereby agree ' t, indemnify, release
and hold harmless L: from and agams,t any LE5ssEs mcurryd by Lender and om or related to any
of the following: &,

(@) under anv inenrancs nolicies (or paid other claim or cause

of action against any person or entity) by reason of damage, loss or/destruction to all or any portion of the
Property, to the full extent of such proceeds not previously delivered to Lender, but which, under the terms of the
Loan Documents, should have been delivered to Lender;

(b) proceeds or awards resulting from the condemnation or other taking in lieu of
condemnation of all or any portion of the Property, or any of them, to the full extent of such proceeds or awards
not previously delivered to Lender, but which, under the terms of the Loan Documents, should have been
delivered to Lender;

© all tenant security deposits or other refundable deposits paid to or heldlby Borrower or

any other person or entity in connection with leases of all or any portion of the Property which are not applied in
accordance with the terms of the applicable lease or other agreement;
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(d) rent and other payments received from tenants under leases of all or any portion of the
Property paid more than one (1) month in advance and not applied to amounts payable under the Note, reserves
required under the Loan Documents, or otherwise paid to Lender;

(e) rents, issues, profits and revenues of all or any portion of the Property received or
applicable to a period after the occurrence or, and during the continuance of, any event of default hereunder or
under the other Loan Documents which are not either applied to amounts payable under the Note, reserves
required under the Loan Documents, or otherwise paid to Lender;

® damage to the Property as a result of the intentional misconduct or gross negligence of or
material waste to or of the Property by, Borrower or any of its principals, officers, general partners, managers,
trustees, beneficial owners or members, or any agent or employee of any such persons, or any removal of the
Property in violation of the terms of the Loan Documents, to the full extent of the losses or damages actually
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(b 14 obhgaﬂgé dhch laderinities gef Boftewenyunderthe Loan Documents relating to (i)

accessibility laws, rules) and regulations, or (ii) hazardous &r toxic substances or compliance with environmental
laws and regulations to the full extent of any losses or damages (including, without limitation, those resulting
from diminution in value of the Property er any portion thereof) inctred by Lender as a result of the existence of
such hazardous or toxic substances or failure to comply with/environmental 1aws, rules/or regulations;

® fraud ompmaterial misrepresentation by Borrower, jorgany of principals, officers,
directors, general partners, trustees, beneficial owners, members, or any guarantor, any indemnitor or any agent,
employee or other person authorized or apparently authorized 0, make statements or representations on behalf of
Borrower, any principal, officer; diréctor, general partner, trusiee, beneficial owner or member of Borrower, or
any guarantor or any lemnltor in each case, to the‘mnt of any losses, damages and expenses of Lender on
account thereof (including, without limitation, att@ti}}aﬁmx{f nfii/expenses)

\l(‘?n'

()] orrower’s failure (dutg’*’tﬂy OF throug!h'iu&agents employees, A s, directors, general
partners, members, ieficial owners, principals cr gny guarantor, an nitor or any agent,
employee or officer « persons) to perfmt on:site 1r1.1peqnlons of the Prop aired pursuant to the
Loan Documents, wk 10t cored w1th1rm‘:;}3m eaN 1:‘ Sthess days of wri reof to Borrower;

JF mn
&) B¢ I8 partners, members,

trustees, beneficial owners or any guarantor, any indemnitor or any agent employee or officer of any such
persons, to provide financial information as required pursuant to the Loan Documents upon request, including,
without limitation, information requested.in Section 16.1 hereof, which failure is not cured within five (5)
business days following written notice to Borrower;

() . forfeiture of the Property or any part thereof pursuant to applicable legal requirements
that results from or otherwise occurs in connection with conduct or purported conduct of criminal activity by

Borrower, any guarantor or indemnitor, or any of their respective agents, employees, officers, directors, general
partners, members, trustees, beneficial owners, or principals;
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(m) any amounts paid under leases containing early lease termination options or otherwise
paid in consideration of an early termination and/or surrender of any lease and not delivered to Lender to be held
in accordance with this Security Instrument;

m Failure by Borrower to comply with the requirements of the Cash Management
Agreement during the continuance of a Triggering Event (as defined in the Cash Management Agreement); or

(o) the costs incurred in recovering any amounts described in this Section 13.3, including
without limitation, attorneys’ fees and expenses.

13.4 RECOURSE. Notwithstanding the foregoing, the agreement of Lender not to pursue
recourse liability as set forth in Section 13.1 above SHALL BECOME NULL AND VOID and shall be of no
further force and effect in the event that any of the followmg occur: (i) Borrower fails to maintain its status as a

Special Purpose Entity, as required by, and in-accordance with the terms and provisions of Section 4.2 hereof, or
otherwise breaches t! € covenaiis of the Loap Ldgocume wever, that any such
breach or violation « nlﬁ mto‘fllﬁu ) ity hereunder unless
such breach was mat ﬁt}g fr rever, Borrower fails
to cure such breach; Nféo btm ft’ﬁﬁm ibordinate financing
(including any PACI ther voluntary lien (includipg any PACE Llen) enl : the Property or any
part thereof or any i ’Eﬁ a‘ﬂfmm &%&i%ﬁxléﬁ'&i)ﬁ ﬁ, * (including, without

limitation, any mezzafiing ﬁnancuiﬁ@ Iyzﬂgenﬂm?l Docerenid i) Borrow; iils to obtain Lender’s
prior written consent to any assignment, transfer, or conveyance of the Property or any part thereof or any interest

therein or any direct or indirect beneficial inferest in Borrower in violation of the Loan Documents; (iv) a
receiver, liquidator or trustee of Borrower or.any guarantor or indemuitor shall be appeinted or if Borrower or any
guarantor or indemnitor shall’ be adjudicated as bankrupt or insolvent, or if any petition for bankruptcy,
reorganization or arrangement pursuant to federal bankruptey law, or any similar federal or state law, shall be
filed by, consented to, or acquieseed in by, Borrower or any guarantor or indemnitor or if arly proceeding for the
dissolution or liquidation of Borrower or of any guarantor or indemnitor shall be instituied by Borrower or any
guarantor or any indemnitor; (v) Borsower or any guarantor or any indemnitor shall have colluded with other
creditors to cause an involuntarysbankruptcy filing with respect:to Borrower or any guarantor or indemnitor; (vi)
Borrower makes an assignment for the benefit of casditisyor admits, in writing or in any legal proceeding, its

insolvency or inability pay its debts as they be%%};%m'é’ “(vii) Borrower defaults herevnder or under any of

the other Loan Documents in any way and B er or any‘ sigrantor or indemnitor, either before or after the
occurrence of any s [sfault, contests or mu,fny way inter m’E with, directly orA ;tly, any foreclosure
action, Uniform Cor Code sale and/ordéed in-tiet ¢ of fo&eclosure transaci 1enced by Lender or
with any other enfor Iender’s rights ﬂgoWer o1 ;emegnes under any & Documents or under
any document evider Qr otherwise re@gx}[mm\\ gge Property or any ollateral (whether by
making any motion, ter THTRCI L IAStanes sl on or other restraint,
commencing any acticn, seekin, g to conselidate any such foreclosure or'other enforcement with any other action

or otherwise).

13.5 BANKRUPTCY CLAIMS. Nothing herein shall be deemed to be a waiver of any right
which Lender may have under Sections 506(a), 506(b), 1111(b) or any other provisions of the Bankruptcy Code
to file a claim for the full amount of the Debt or to require that all collateral shall continue to secure all of the
Debt owing to Lender in accordance with the Note, this Security Instrument and the other Loan Documents.

14 - NOTICES

14.1 NOTICES. All notices or other written communications hereunder shall be deemed to
have been properly given (i) upon delivery, if delivered in person, (ii) one (1) Business Day (defined below) after
having been deposited for overnight delivery with any reputable overnight courier service, or (iii) three (3)
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Business Days after having been deposited in any post office or mail depository regularly maintained by the U.S.
Postal Service and sent by registered or certified mail, postage prepaid, return receipt requested, addressed as
follows:

If to Borrower: MJF/Highland Real Estate Holding Company, LLC
790 Estate Dr. #100

Deerfield, Illinois 60015

Attention: Jeffrey Silverman

With a copy to: Wigoda & Wigoda
150 N. Wacker Dr. #2525
Chicago, IL 60606
Attention: Robert Wigoda
If to Lender: f ercial iviortgage LL{ o
: - AFOCHIRERT 485
1
NOTOREICIAL!
With a copy to: Thig D egrment dsthenronashy of

the Emlaea@eo Gentey; Reiorder!
San Francisco, CA 94111
Attention: Andrea Clay, Esq

or addressed as such

Eithe
notices or communic

For |

ty may fromtime to time designate by written notic ther p

varty by notice to the ot litional or different a

ns.

r may designate ¢

ies.

'esses for subsequent

'h commercial banks

poses of this Subsection, “Bu,mesml)ay shall mean a day on w
A OrE A

are not authorized or requited by law to close in New. __York

15;} ‘ P’LICABLELAW
15.1 E OFLAW. T'ms Becuriy. Tnstrument shall be g nstrued, applied and
enforced in accordar ws of the staté an, w"m“x *he\Property is splicable laws of the
United States of Am LTS
152 USURY LAWS. This Security Instrument and the Note are subject to the express

condition that at no time shall Borrower be obligated or required to pay interest on the Debt at a rate which could
subject the holder of the Note to either civil or criminal liability as a result of being in excess of the maximum
interest rate which Borrower is permitted by applicable law to contract or agree to pay. If by the terms of this
Security Instrument or the Note, Borrower is at any time required or obligated to pay interest on the Debt at a rate
in excess of such maximum rate, the rate of interest under the Security Instrument and the Note shall be deemed
to be immediately reduced to such maximum rate and the interest payable shall be computed at such maximum
rate and all prior interest payments in excess of such maximum rate shall be applied and shall be deemed to have
been payments in reduction of the principal balance of the Note. All sums paid or agreed to be paid to Lender for
the use, forbearance, or detention of the Debt shall, to the extent permitted by applicable law, be amortized,
prorated, allocated, and spread throughout the full stated term of the Note until payment in full so that the rate or
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amount of interest on account of the Debt does not exceed the maximum lawful rate of interest from time to time
in effect and applicable to the Debt for so long as the Debt is outstanding.

153 PROVISIONS SUBJECT TO APPLICABLE LAW. All rights, powers and remedies
provided in this Security Instrument may be exercised only to the extent that the exercise thereof does not violate
any applicable provisions of law and are intended to be limited to the extent necessary so that they will not render
this Security Instrument invalid, unenforceable or not entitled to be recorded, registered or filed under the
provisions of any applicable law. If any term of this Security Instrument or any application thereof shall be
invalid or unenforceable, the remainder of this Security Instrument and any other application of the term shall not
be affected thereby.

16 - SECONDARY MARKET

]61 M ARTOTTTY AT F A ANT L2 ~

assign the Note, this
Security Instrument ar unienis, and aiy ol 'a ‘\ sect thereto, or grant
participations therei n@ m : lencing a beneficial
interest in a rated or Nf lﬁ may forward to each
purchaser, transferee ﬁﬁf‘ ﬁ%ﬂ Tﬁﬁﬁ;& N g agency (a “Rating
Agency”) rating sucl (all ﬁ;llle foregoing entities collectively referred o a: ‘Investor”) and each
prospective Investor, all m ﬁ&ﬂiﬁ?&f‘%& %&(BF AR REL rﬁ'ag safter acquire relating to
the Debt and to Borrowers any Gmhetcl,akéx@mutﬂ@dﬂeemhether fuinished by Borrower, any
Guarantor, any Indemnitor or otherwise, as Lender determines necessary or desirable. Borrower, any Guarantor
and any Indemnitor agree to cooperate with Lender in connection with any fransfer made or any Securities created
pursuant to this Section. Borrower shall alse promptly furnish.and Borrower, any Guarantor and any Indemnitor
consent to Lender furnishing to such Investors or such prospective Investors or Rating Agency any and all
available information concerning the'Property, the Leases, the financial conditi Borrower, any Guarantor and
any Indemnitor as may be requested by Lender, any Investor or any prospective Investor or Rating Agency
(including, but not limited to, copies of information previously supplied to Lender) in connection with any sale,
transfer or participation interest. In addition to any other obligations Borrower may have under this Section 16.1,
Borrower shall execute such amendments to the Loan Documents and Borrower’s Organizational Documents as
may be requested by the holder of the Note or anu\m\*%m‘to effect the assignment of the Note and the other

Loan Documents and/or issuance of Securities mcu‘@rms W hiturcating the Note info two Or more notes and/or
splitting this Security Instrument into two or mdx? mortgage ds of trust or deeds toSecure debt (as the case

may be) of the same ‘ferent priorities or oﬁ%fwnse as-determafied by and acceptabl ender or (ii) dividing
the Note into multip nents corresponding i cemﬁcates to be i a Securitization each
having a notional ba 1. interest rate cfetermmec by Lender provided, t it Borrower shall not
be required to modi ny Loan Docu’meg overall effcct of ation or amendment

would (y) change th average interost T the maturity or of principal set forth
in the Note, or (z) modify or amend any ‘other material economic term ¢f the Note or the other Loan Documents.
Nothing contained herein or in any other Loan Document shall be construed to obligate Lender to sell, transfer or
assign the Loan in a securitization or otherwise.

17 - COSTS

17.1 PERFORMANCE AT BORROWER’S EXPENSE. Borrower acknowledges and
confirms that Lender shall be entitled to impose certain administrative processing and/or commitment fees in
connection with: (a) extensions, renewals, modifications, amendments and terminations of the Loan Documents
requested by Borrower, and (b) the release or substitution of collateral for the Loan requested by Borrower, and
that Lender shall be entitled to reimbursement for its reasonable out-of-pocket costs and expenses (including
reasonable attorneys’ fees and expenses) associated with any request for consents, waivers and approvals under
the Loan Documents (the occurrence of any of the above shall be called an “Event”). Borrower further
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acknowledges and confirms that it shall be responsible for the payment of all costs of reappraisal of the Property
or any part thereof, which are required by law, regulation or any governmental or quasi-governmental authority.
Borrower hereby acknowledges and agrees to pay, immediately, upon demand, all such fees, costs and expenses.

172 ATTORNEY'S FEES. (a) Borrower shall pay all reasonable legal fees incurred by
Lender in connection with the preparation of the Note, this Security Instrument and the other Loan Documents,
and (b) Borrower shall pay to Lender on demand any and all expenses, including legal expenses and reasonable
attorneys’ fees, incurred or paid by Lender, together with interest thereon at the Default Rate from the date paid or
incurred by Lender until such expenses are paid by Borrower, in (i) enforcing any obligations of or collecting any
payments due from Borrower under the Note, this Security Instrument, the other Loan Documents or with respect
to the Property, (ii) protecting its interest in the Property, or (iii) otherwise collecting any amount payable or
enforcing or preserving any of its rights or remedies against, under or affecting Borrower, this Security
Instrument, the other Loan Documents the Property, or any other secunty glven for the Loan (in each case,

whether or not any I¢
occurred and is con
prosecuting or defen
Borrower, other Loa
any refinancing or re
“work-out” or of any

18.1
unless otherwise s
interchangeably in ¢
subsequent owner or
mean “Lender, its set
other evidence of i
individual, corporat
association, any fede
any fiduciary acting

portion of the Property

include any and all
" limited to, fees and
protecting its interes
“Affiliate” shall mea
of, is controlled by o
or entity, or of an Af

-

o IORTGRES, "
- NGO ﬂi@ﬂﬁ@

Ths DoCERent i¥the property of

the Lak &8CRRE Récorder!
GENERAT, DEFINITIONS. Unless the context clearly indicat
ifically provided herein, words used in this Security \Inst
sular ot plural form and the word “Borrower” shall mean/ “e
vners of the Property or any part thereof or any interest therein,” t
:er and any,subsequent holder of the Note,” the word ‘fiNete™ shall ;
sbtedness secured by this Security Instr ient,” the word “Pe
, paitnership, Joint venture, limited liability company, estate

, State, county or municipal government or any bureau, departmen
such capacity on behalf of anyaifithe foregoing, the word “Prop
d any interest therein, the‘phvases: faftomeys’ fees”, “legal fees”
ble attorneys’,

rents at the pretdial, triaf-end] appellate levels i
Property, the Leases ond- e Rent< and enforci
M or entity? any other person or entity th
control with SUC A Renson or entity

It ar antitv nnA ﬂ‘\ﬂ urnrr‘ “nnnt

parnlegal and lawiclerk fees and disbursemc

t of Default shall have

party claims or the
t, under or affecting
r in connection with
nts in the nature of a

a contrary intent or
ient may be used
Borrower and any
word “Lender” shall
an “the Note and any
m” shall mean any
rust, unincorporated
r agency thereof and
” shall include any
“counsel fees” shall
5, including, but not
paid by Lender in
hereunder, the word
directly, is in control
fficer of such person
yssession, directly or

indirectly, of the power to direct or cause-the direction of management, policies or activities of a person or entity,
whether through ownership of voting securities, by contract or otherwise. The terms “include(s)” and “including”
shall mean “include(s), without limitation” and “including, without limitation”, respectively.

19 - MISCELLANEOUS PROVISIONS

19.1 NO ORAL CHANGE. This Security Instrument, and any provisions hereof, may not be
modified, amended, waived, extended, changed, discharged or terminated orally or by any act or failure to act on
the part of Borrower or Lender, but only by an agreement in writing signed by the party against whom
enforcement of any modification, amendment, waiver, extension, change, discharge or termination is sought.
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19.2  LIABILITY. If Borrower consists of more than one person, the obligations and liabilities
of each such person hereunder shall be joint and several. This Security Instrument shall be binding upon and
inure to the benefit of Borrower and Lender and their respective successors and assigns forever.

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

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

19.5 DUPLICATE ORIGINALS COUNTERPARTS This Security Instrument may be
executed in any num! fd nals and each duplicate original shall be deemed to be an original. This

Security Instrument veral counierparis, eaclsof Wwh shall be deemed an
original instrument ¢ g,ﬂ ﬂmin!ls& ! The failure of any
party hereto to exect b ﬁme e It the other signatories
from their obligation NDW 6% A !

196 xuvBars oerupeRt iﬁlﬁhﬁeplﬁgﬁﬁmnﬁyf any pronouns used
herein shall include 14 anespo@h@ﬂmﬂ@ﬂmrﬁm@d the sii r form of nouns and

pronouns shall include the plural and vice versa.

19.7 [SUBROGATION. If any or all of the proceeds of the Note have been used to extinguish,
extend or renew any indebtedness heretofore existing against the Property, then, to the extent of the funds so used,
Lender shall be subrogated to all“of the rights, claims, liens, titles, and interes ts existing against the Property

heretofore held by, or in faver of; the holder of such indebtedness and such former fights, claims, liens, titles, and
interests, if any, are not waived but rather are continued in full force and effect in favor of Lender and are merged

with the lien and security interest created herein as cumulative security for the payment and performance of the
Obligations.

19.8. BROKERS. Borrower a@r%s S pav “nd to 1ndemn1fy and hold Lender harmless from
any all loss, cost or expense (including attorneyf' fees and expsases) arising from the claims of any brokers or
anyone claiming a ri any fees in connectitrwithetlietingling of the Property ur ender has expressly
agreed in writing to such brokerage fegst Netwithstanding the foregoing, t r acknowledges that
Lender or its Affilia ve a contractuatreiationship Wit the broker, if ranged the Loan on
Borrower’s behalf, a broker may be' entilledto fees from Len s in connection with
the origination, closi f the Toan, whicH fees shall be in add cerage fees owed by
Borrower to such al fees. Borrower

acknowledges and agrees that it has made and will make such i 1nqu1rles of the broker, if any, that arranged the
Loan with respect to the nature or existence of such arrangement. No agreement by Lender to pay any such fees
or compensation to such broker (if any) shall be binding upon Lender unless it is set forth in separate written
instrument that has been duly executed by Lender and such broker.

19.9 ENTIRE AGREEMENT. The Note, this Security Instrument and the other Loan
Documents constitute the entire understanding and agreement between Borrower and Lender with respect to the
transactions arising in connection with the Debt and supersede all prior written or oral understandings and
agreements between Borrower and Lender with respect thereto. Borrower hereby acknowledges that, except as
incorporated in writing in the Note, this Security Instrument and the other Loan Documents, there are not, and
were not, and no persons are or were authorized by Lender to make, any representations, understandings,
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stipulations, agreements or promises, oral or written, with respect to the transaction which is the subject of the
Note, this Security Instrument and the other Loan Documents.

20 - STATE SPECIFIC PROVISIONS

20.1 PRINCIPALS OF CONSTRUCTION. In the event of any inconsistencies between the
terms and conditions of this Article 20 and the terms and conditions of this Security Instrument, the terms and
conditions of this Article 20 shall control and be binding.

| 20.2  The following terms and references (for purposes of this Article 20 only) shall mean the
following:

(@ “Applicable Law” means statutory and case law in the State mcludmg, but not by way of

29.70_1 I

limitation, Mortgages. Ind. Cod

Receiverships, Ind. (
time.

(b)

located.

()
Code 26-1-9.1, et sec
of mandatory provis
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jurisdiction other th:
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the priority of the sec

(d)
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Ind. Code 32-30-10, et seq,

rdified from time to
1 Improvements are

Transactions, Ind.

s amended, modified and/or recodifted from time to time; providex

s of law, the perfection, the effect of perfection or nonperfectio:

y Personal Property are governed Uniform Commereial
the State, “UCC” shall mean the Uniform Commercial Code as
3 of the provisions hereof relating to perfection, effect of perfeetior
ty interests in any such Personal Property.

"State" means the State the Propeity islocated.

The Note hereby secured, ifimeteatlier accelerated, shall have :

Security Instrumant shattiseeure | &E of the Debt in
1g, whether niade as.an obligation or made at t
 reduction 9 @:zero jor ofiier balance, or
t secured 4y, rh,c. Sef‘unty Instrum

5,400,000.00 (tHEXNIaximum Sec

lowever, if by reason
and the priority of a
ide as in effect in a
effect in such other
r non-perfection, and
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; provided, however,
any time, including
1 Maximum Secured
Security Instrument

shall further secure all modifications, extens1ons and renewals of the Debt 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 up to the Maximum
Secured Amount 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 such future advance,
modification, extension or renewal may occur after this Security Instrument is executed. The Maximum Secured
Amount is stated herein for the purpose of any Applicable Law pertaining to future advances and is not deemed a
commitment by Lender to make any future advances.

20.5 Notwithstanding anything in this Security Instrument or the Loan Documents to the
contrary, Lender shall be entitled to all rights and remedies that a Lender would have under Applicable Law. In
the event of any inconsistency between the provisions of this Security Instrument and the provisions of
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Applicable Law, the provisions of Applicable Law shall take precedence over the provisions of this Security
Instrument, but shall not invalidate or render unenforceable any other provisions of this Security Instrument that
can be construed in a manner consistent with Applicable Law. Conversely, if any provision of this Security
Instrument shall grant to Lender any rights or remedies against Borrower which are more limited than the rights
or remedies that would otherwise be vested in this Security Instrument under Applicable Law in the absence of
said provision, Lender shall be vested with the rights and remedies granted under Applicable Law.
Notwithstanding any provision in this Security Instrument relating to a power of sale or other provision for sale of
the Property, other than under a judicial proceeding, any sale of the Property pursuant to this Security Instrument
will be made through a judicial proceeding, except as otherwise may be permitted under the UCC.

20.6  To the extent Applicable Law limits: (i) the availability of the exercise of any of the
remedies set forth in this Security Instrument, including without limitation the remedies involving a power of sale
on the part of Lender and the right of Lender to exercise self-help in connectlon with the enforcement of the terms
of this Security Instn ywer, such remedies,

waivers, or indemni 1 r_enforceab PEOXiSion ty Instrument to the
contrary notwithstan o the eﬁ‘iﬁﬁﬁiﬁﬁms force: the exercise of such
remedies or the enfo g i r mnﬁ ﬁ T @ Whe -emedies, waivers or
indemnities were enf 7 IN‘{(&T dm i mdle\ 1ty 1ent.
207 o dERPOSHMSAS thEPLOR ﬁnﬁ; he Loan Documents are
fse

hereby incorporated into_this Secut'h&ﬂﬂﬂktﬁ nmmtynBﬁEo forth herein. “In the event that any
such incorporated provisions of the Loan Documents are inconsistent with the provisions hereof, the provisions of
the Loan Documents shall gevern and control to the extent of the inconsistency; provided, however, the
provisions of this Article 20 shall govern-and contrel in 2!l circumstances, anything in this Security Instrument
and the Loan Documents to the contrary notwithstanding,

20.8 |The information in this Section 20.8 is provided ifiWeoninection with the filing of this
Security Instrument as a fixture financing statement as referred to above, and Borrower hereby represents and
warrants such information tot nd complete as of the this Security Instrumen

(a) For purposes of the UCC, Boriower,i is the Debtor. The name, mailing address, type ‘of

organization and stats of formation of the Debtor \nonuwe, IS set forth in the first paragraph of this Security
Instrument. 7y .

(b) wposes of the UCCKLefideris theSecured Party. The id mailing address of
the Secured Party (L forth'in the firse paragx apn of tlns Security T

(c) 1t rara nnnr‘c uyhu\fn ara nr ara t o

@ Borrower is the record owner of the real estate described in this Security Instrument.

20.9 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.

20.10 Anything contained in Ind. Code § 32-29-7-5 to the contrary notwithstanding, no waiver
made by Borrower in this Security Instrument or in any of the other terms and provisions of the Loan Documents
shall constitute the consideration for or be deemed to be a waiver or release by Lender or any judgment holder of
the Debt of the right to seek a deficiency judgment against Borrower or any other person or entity who may be
personally liable for the Debt, which right to seek a deficiency judgment is hereby reserved, preserved and
retained by Lender for its own behalf and its successors and assigns.
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20.11 If Lender brings an action in the State to recover judgment under the Note or any of the
other Loan Documents and during the pendency of such action brings a separate action in the State under this
Security Instrument, such actions shall be consolidated if and to the extent required pursuant to Ind.
Code § 32-30-10-10.

20.12 It is the intention of the parties hereto that this Security Instrument shall constitute a
security agreement within the meaning of the UCC. If an Event of Default shall occur and be continuing under
this Security Instrument or the Loan Documents, then in addition to having any other right or remedy available at
law or in equity, Lender shall have the option pursuant to the UCC of either (i) proceeding under the UCC and
exercising such rights and remedies as may be provided to a secured party by the UCC with respect to all or any
portion of the Property that is not real property (including, without limitation, taking possession of and selling
such Property) or.(ii) treating such Property as real property and proceeding with respect to both the real and
personal property constituting the Property in accordance with Lender s rlghts powers and remedies under

Applicable Law wit! ) C isi f the UCC shall not
apply). E
Document is

20.1 i i c ﬁlﬁc it Ingt { ent of the Rents set
forth herein is made f Nﬁbrbﬁ mMI d. Code § 32-21-4-2,
and this Security Ins e é} ates and B wer @reb %lants Le der aterest in and lien on
the Rents that will be m}[} b E%% [nd. Code § 32-21-4-2.

ake Coun Recorder!

20.14 [Borrower hereby consents to the appointment of a receiver as a matter of right in
accordance with Applicable Law in any action by Tender seeking fo enforce this Security Instrument, including
without limitation, by foreclosure.and subject to the-terms and provisions of this Security [nstrument, any such
receiver, when duly appointed, shall have all of the powers and dutics of receivers pursuant to Applicable Law.

20.15 Anythingycontained in this Security Instrument or thepizéan Documents to the contrary
notwithstanding, Lender or Lender’s assignee or representative may not require Borrower, as a condition of
receiving or maintaining this Security Instrument, to. oblain lazard insurance coverage against risks to
Improvements on the Land in an-amount exceeding the replacement value of the Improvements in violation of
Applicable Law. W

20.16 “Upon_payment and penormance of e Debt, or otherwise in accordance with the

provisions of the Lo: suments, Lender, upondvtitten re¢) 113k End at the reasonable se, of Borrower, will
execute and deliver aper instrumentsZ0f Telease—and satlsfactlon as’ may bly be requested to
evidence such releas such instrumer kel dulveexesuted by Lendes ecorded in the place
where this Security »recorded, shall oISt iarvely evidence i satisfaction of this
Security Instrument; ver, any of the terms and provision ~ Instrument that are
intended to survive, shall nevertheless survive the release or satisfaction of this Security Instrument whether

voluntarily granted by Lender, as a result of a judgment upon judicial foreclosure of this Security Instrument or in
the event a deed in lieu of foreclosure is granted by Borrower to Lender.

20.17 All costs incurred by Lender pursuant to this Security Instrument or the other Loan
Documents, to the extent reimbursable under Applicable Law, whether or not enumerated in this Security
Instrument (“Reimbursable Costs™), shall be added to the Debt or by the judgment of foreclosure, which
Reimbursable Costs may include, without limitation, to the extent permitted by Applicable Law, all costs and
expenses which may be paid or incurred by or on behalf of Lender in any proceeding to enforce this Security
Instrument or foreclose upon the Property, all expenses of any environmental site assessments, environmental
audits, environmental remediation costs, appraisals, surveys, engineering studies, wetlands delineations, flood
plain studies, and any other similar testing or investigation deemed necessary or advisable by Lender incurred in
preparation for, contemplation of or in connection with the enforcement of this Security Instrument and/or the
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collection of the Debt and for attorneys’ fees, appraiser’s fees, receiver’s costs and expenses, insurance, taxes,
outlays for documentary and expert evidence, expenses and costs for preservation of the Property, stenographer’s

charges, publication costs and costs of procuring all abstracts of title, title searches and examination, guarantee;
policies, and similar data and assurances with respect to title as may deem to be reasonably necessary either tol

prosecute such suit or to evidence to bidders at any foreclosure sale which may be had pursuant to such decree the
true condition of the title to or value of the Property or for any other reasonable purpose. The amount of any such

estimated and the amount of such estimate may be allowed and included as additional Debt in the foreclosure :

judgment or decree for sale.

20.18 The phrases “attorneys’ fees”, “legal fees” and “counsel fees” when used herein or in the
other Loan Documents shall include any and all attorneys’, paralegals’ and law clerks’ fees and disbursements,
including, but not limited to, fees and d1sbursements at the pre—trlal tr1al and appellate levels incurred or paid by

Lender in protecting i
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IN WITNESS WHEREOF, THIS SECURITY INSTRUMENT has been executed by
Borrower as of the day and year first above written.

BORROWER:

MJF/HIGHLAND,REAL ESTATE

(DIAND,

MORTGAGE AND SECURITY AGREEMENT



ACKNOWLEDGEMENT

State of Illinois
County of &@l}kﬂf

This instrument was acknowledged before me on Augustalé, 2017, by Jeffrey D. Silverman, a
Manager of MJF/Highland Real Estate Holding Company, LLC, an Iilinois limited liability
company.
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ANNETTE L
NOTARY PUBLIC - 5T%
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EXHIBIT A

(Description of Land)

Parcel I:

That part of Lot Numbered One (1) in Highland Town Center, in the Town of Highland, as per plat thereof,
recorded in Plat Book 77, page 23, in the Office of the Recorder of Lake County, Indiana, bounded and described
as follows: Commencing at the Southeast corner of said Lot 1; thence North 89 degrees 27 minutes 34 seconds
West, along the South line of said Lot 1, a distance of 1148.11 feet; thence North 00 degrees 11 minutes 11
seconds West, along a Westerly line of said Lot 1, a distance of 0.09 feet; thence North 34 degrees 46 minutes 25
seconds West, along a Westerly llne of sa1d Lot 1, a distance of 17.72 feet; thence North 01 degrees 55 minutes

20 seconds East, along a West ine of said ot 1, adistance of 248.52 feet; thence North 02 degrees 34
minutes 45 seconds I ." 1€ 01 SaiG uUL 1 a uml.au.«:. North 44 degrees
51 minutes 46 secon ﬂﬁc; R ce North 02 degrees
34 minutes 45 seconc ce North 41 degrees
{03 minutes 43 secon stgﬁlaﬁdﬁi (fi[geigf! Point of Beginning;
thence Continuing al )€ ed course North, 41 grees 03 mmutes 43 est, a distance of
33.55 feet; thence North( E§ £ Lot 1, a distance of

=

125.89 feet; thence North 01 degre@h@ m @ ag&gm-d&s!erly line.of said Lot 1, a distance

of 87.11 feet; thence Noith 89 degrees 50 minutes 12 seconds East, along a line at right angles to the East line of
said Lot 1, a distance 0f/270.19 feet, to a point 847.24 feet West of the East line'of said Lot 1 (as measured at

right angles thereto); thence South 00 degrees 09 min utes 48 seconds East, along a lirie parallel to said East line of
Lot 1, a distance of 218.20 feet; therice South 44 degrees 50 minutes 12 seconds West, a distance of 28.28 feet;
thence South 89 degrees 50 minuics 12 seconds West, along a line at right angles to said East line of Lot 1, a

distance of 236.24 fect, to the Point of Beginning, in the Town of Highland, [ake County, Indiana, EXCEPTING
THEREFROM THE FOLEOWIN

A part of Lot 1 in Highland Towns€énter Subdivision, an additien'to the Town of Highland, Indiana, the plat of
which is recorded in Plat Book 77, page 23, in the Qfﬁ.k}'afﬁhe Recorder of Lake County, liana, described as
" follows: Commencing at the Southwest corner of: we‘di:ct “hence North 1 degree 45 minutes 42 seconds East, a

distance of 75.749 meters (248.52 feet) along the‘ West line of s i i Lot; thence North 2 degrees 25 minutes 07
seconds East, a dista F114.132 meters (37#:1 5 feat) along said West line; thence 1 4 degrees 42
minutes 08 seconds ] istance of 12.366 meter< {4857 feet) aong said West lif : North 2 degrees 25
minutes 07 seconds ] nce of 18.288 meters ( 00.00 iéetlalong said West : North 41 degrees
13 minutes 21 secon: AL D) "Li)lfeet) along said ¥ southwest corner of
the Owner's land anc Isping of this A““‘“‘JM theneeconti sgrees 13 minutes 21

seconds West, a distance of 10.226 meters (33.55 fect) along said West line; thence North 2 degrees 25 minutes
07 seconds East, a distance of 38.371 meters (125.89 feet) along said West line; thence North 0 degrees 59
minutes 11 seconds East, a distance of 26.551 meters (87.11 feet) along said West line to the Northwest corner of
the Owner's land; thence North 89 degrees 40 minutes 34 seconds East, a distance of 5.168 meters (16.96 feet)
along the North line of the Owner's land; thence Southerly, a distance of 6.717 meters (22.04 feet) along an arc to
the right and having a radius of 3,520.000 meters (11,548.56 feet) and subtended by a long chord having a bearing
of South 2 degrees 18 minutes 51 seconds West and a length of 6.717 meters (22.04 feet); thence South 2 degrees
22 minutes 08 seconds West, a distance of 61.453 meters (201.62 feet); thence South 44 degrees 35 minutes 46
seconds East, a distance of 6.293 meters (20.65 feet) to the South line of the Owner's land; thence South 89
degrees 40 minutes 34 seconds West a distance of 2.113 meters (6.93 feet) along said South line to the point of
beginning and containing 0.0322 hectares (0.079 acres), more or less. As evidenced by an Agreed Finding and
Judgment recorded April 14, 2003, as Document No. 2003-037734 and April 16, 2003, as Document No. 2003-
038648.



Parcel II - EAS:

All those beneficial non-exclusive easements as contained within the Operation and Easement Agreement made
by and between Dayton Hudson Corporation, Opus North Corporation and Calumet National Bank, as trustee
under Declaration of Trust dated May 11, 992 and known as Trust No. P-3894 and recorded September 26, 1994
as Document No. 94066757.

Amended by the First Amended to Operating and Easement Agreement dated March 29, 1995 and recorded April
6, 1995 as Document No. 95019082 made by and between Dayton Hudson Corporation and American Store
Properties Inc.

Further amended by the Second Amendment to Operatmg and Easement Agreement dated June 28, 1995 and
recorded July 6, 199:

Further amended by n%mgemg. 27,2001 and
recorded September S m‘) yrporation (formerly
known as Dayton Hu mltnﬁﬁdm 1 at cessor by merger to
Acme Markets, Inc., orat1

NOTE: The Third Amer u;ll;ﬁoig ?a—lg) ‘ngase%éﬁtgé&lﬁ%’?%%ﬁ’ agegt property.

ake County Recorder!

é?@ﬂk’s%
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EXHIBIT B
RESERVE REQUIREMENTS
1. Repair and Remediation Reserve.
(a) Prior to the execution of this Security Instrument, Lender has caused the Property to be

inspected and such inspection has revealed that the Property is in need of certain maintenance, repairs and/or
remedial or corrective work. Contemporaneously with the execution hereof, Borrower has established with the
Lender a reserve (the “Repair and Remediation Reserve”) in an amount set forth in the Reserve Letter (hereinafter
defined) , which amount represents 125% of the estimated cost to complete such items of Deferred Maintenance
(as defined herein), by depositing such amount with Lender. Borrower shall cause each of the required repairs
and the required remediation descrlbed in the Engmeermg Report (herelnafter deﬁned) and the Environmental
Report (hereinafter 1) f which is hereby

acknowledged by, B« viaintenance”) to be completed, diated and corrected
to the satisfaction of xﬂﬂﬂ“ﬂ&ﬂﬁr{&m X all applicable laws,
ordinances, rules anc S 6‘8 ﬁm ﬁ Kzilj' X¢ to force majeure, as
such time period majy n N: Qi:lni diSCrefion. i H

) 50 IR ARG ISEISHRIE S B RELRER EBniAkio (i) 1l sums in the Repair
and Remediation Res¢rveshall betheld byallendér ingthe Repblieand) Refasgintion Rescrve to pay the costs and
expenses of completing the Deferred Maintenance, and (ii) Lender shall, to the extent funds are available for such
purpose in the Repair and Remediation Reserve, disburse to Borrower the amount paid or incurred by Borrower in
completing, performing, remediating or comrecting the Deferred Maintenance upon (a) the receipt by Lender of a
written request from Borrower for disbursement from the Repair and Remediation Reserve which shall include a

certification by Borrower that applicable item of Deferred Maintenance has begn completed in accordance
with the terms of t Securityplostrument, (b) delivery to Lender of inveices, receipts or other evidence
satisfactory to Lender verifving the costs of the Deferred Maintenance to be reimbursec, (¢) (1) for any single
Deferred Maintenance item in excess of $20,000.00 (or for any Deferred Maintenance item structural in nature)

and prior to disbursement of the final $20,000.00, delivery-to Lender of a certification from an inspecting
architect, engineer or other consultant reasonably amedﬁb&e ;0 Lender describing the cormpleted work, verifying
the completion of the work and the value of the ¢ p)reted M"k-and if applicable, certifying that the Property is,

as a result of such work;.in compliance with ali’agplicable laws;@rdinances, rules and reculations relating to the
Deferred Maintenan: performed, and (2)-’e.fher () a nxew (or amended) certific f occupancy for the
Improvements of po reof affected by khe pex‘formar'cq of such Defer' i\ 1ce, if such new (or
amended) certificate ney s required? by Ak "able Eiw or regulatio certificate made by
Borrower to Lender 1ew Of amendeaXcriiitale: ‘of occupancy i er applicable law or
regulation in connec sered Maintenancal and (d) delivery | wits, lien waivers or
other evidence reasonably satisfactory to-Lender showing that all materialmen, laborers, subcontractors and any

other parties who might or could claim statutory or common law liens and are furnishing or have furnished
materials or labor to the Property have been paid all amounts due for such labor and materials furnished to the
Property. Lender shall not be required to make advances from the Repair and Remediation Reserve more
frequently than one time in any calendar month. In making any payment from the Repair and Remediation
Reserve, Lender shall be entitled to rely on such request from Borrower without any inquiry into the accuracy,
validity or contestability of any such amount. No interest or other earnings on the funds contained in the Repair
and Remediation Reserve shall be paid to Borrower and any interest or other earnings on funds deposited into the
Repair and Remediation Reserve shall be solely for the account of Lender. In the event that the amounts on
deposit or available in the Repair and Remediation Reserve are inadequate to pay the costs of the Deferred
Maintenance, Borrower shall pay the amount of such deficiency.
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2.

Lease Termination Payment Reserve.

2.1.

2.2,

2.3.

For purposes of this Security Instrument, the capitalized terms defined in this Section shall have
the meanings ascribed to them as follows:

@ “Lease Termination Payment” shall mean (i) any amounts paid under Leases containing
early lease termination options in favor of Tenants thereunder, in connection with the
exercise of such Tenant’s lease termination rights, other than amounts paid for rent and
other charges in respect of periods prior to the lease termination date and (ii) any securlty
deposits (including the proceeds of any letter of credit) forfeited by any tenant in
accordance with the terms of its Lease.

b) “Lease Termination Payment Reserve™ shall have the meaning hereinafter set forth in this

[ PR

() costs and expenses

lease buy-outs and
N@%ﬁ EhiG AH Tenant Terminaton
pace in connectjon with releasing such Te: nation Improvement

§ ’J_‘ is Document is the property of
the Lake Coun tg Recorder! _
(d) “Tenant Termination Improvement ” shall mean any space subject to a Lease under
which the Tenant has exercised an optlon to terminate such Lease and the required Lease
‘lermination Payment has beenirec

As additional security for the indebtedness secured hereby, Borrower/shall establish and maintain
at all times while,this Security [nstrument continues in effecta.seserve (the “Lease Termination
Payment Reserve”) with Lender for payiment of Tenant Termination Improvement Expenditures.
Notwithstanding any provision of this Security Instrument or the other I.oan Documents to the
contrary, Borrewergshall, withiin one (1)ybusinéss day.of receipt thercof, deliver all Lease
Termination Payments (or cause the M TEET to deliver all such Lease Termination Payments) to
eﬁi\' 3 ‘i(?)@gnent Reserve.

Lender for deposit in the Lease T:

\E_m by 7>
(a) arrower shall pay alﬁ‘%{najnt T erin Improvement Expe -es without regard to
the « then available in Me L6ase Temnna‘gon Payment Resef long as no Event of
Def: wred.and is coni;mumg5 and, gubL.ct to the provisi , Lender shall, to the
exte; railable for sucn,g%ig‘ \a *n\{he Lease Termit it Reserve, apply any
porti s. Termination Wﬂeﬂt held in the Le Payment Reserve in
payr t Xt with respect to the

corresponding Tenant Termination Improvement Space to which such Lease Termination
Payment relates. Provided that (i) Lender has received written notice at least ten (10) days prior
to the due date of any payment relating to such Tenant Termination Improvement Expenditures,
not more frequently than once each month, or if Borrower makes timely payment therefor, not
more than forty-five (45) days after Borrower has made such payment; (ii) Borrower furnishes
Lender with a written disbursement request for the payment or reimbursement of such Tenant
Termination Improvement Expenditures, not more frequently than once each month;
(iii) Borrower shall have theretofore furnished Lender with satisfactory evidence of the progress
and/or completion of tenant improvement work, the cost of tenant improvement work,
satisfactory evidence that any and all completed tenant improvement work complies with law,
lien waivers for lienable work, copies of bills, invoices and other reasonable documentation as
may be required by Lender to substantiate the use of such funds and establish that the Tenant
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24.

Termination Improvement Expenditures which are the subject of such disbursement request
represent completed or partially completed capital work and improvements performed at all or
any portion of the applicable Tenant Termination Improvement Space; and (iv) there are
sufficient funds available in the Lease Termination Payment Reserve, Lender shall make such
payment to Borrower for payment of the Tenant Termination Improvement Expenditures or for
reimbursement for Borrower’s payment thereof, within ten (10) days after receipt of the
documentation required thereby.

b) Notwithstanding anything contained herein to the contrary and provided no Event of
Default has occurred and is continuing, Lender shall disburse to Borrower any portion of any
Lease Termination Payment remaining on deposit in the Lease Termination Payment Reserve if
all of the following conditions shall be satisfied (i) the related Tenant Termination Improvement
Space has been leased to an unrelated thlrd-party tenant (the Replacement Tenant”) for a net

effecti X Replacement Tenant
shall lJacn I'enant Terminatign dmprov | conducting normal
busi: m@é)aﬁd pc. nthly and other rent

paya t nfy T st zlivered an estoppel
certi m}ﬁlﬂf ﬁi\mm yvement Space, that
Borr f om ﬁed any_constr tho igations under the ase, that all Tenant
Tern M mﬁ!&# j?e"éélﬁ‘a'ﬁy fh he obligation to pay rent
theretindg (I8 coﬂmmleﬁka)@eimlﬁ;eﬂﬁdbn&hshﬂll not be.in default under its lease
nor be insolvent or a debtor in a bankruptcy or insolvency proceeding, and (v) if required by
Lender, evidenee satisfactory to Lender that the Real Property is free from mechanic’s or similar

liens and an endersement ioduendei’s title poliey confirmingtheic are no liens, encumbrances or
other matters affecting title to the Real Property other than the Permitted Exceptions.

(c) Lender shall not be required to make advances fromithe Lease Termination Payment
Reserve mere frequently than once in any thirty (30) day period. In making any payment from
the Lease Termi n Payment Reserve, ler shall be entitled to rely on such request from

Borrower withoutiany inquiryvinto the accuracy, validitysor contestability of any such amount.
Lenc may (but without any oblxgmibﬁ wfdo so), at Borrower’s expense, make or cause to be
made-during the term of this Seeﬂr.\y/fﬁsunfm an inspection of the Property to verify the scope,

nature and quality of the work Tor which payme ;JLls being requested frorm the Lease Termination
Payr 2eserve. : } iz

The 'on Paymegt Resene shail not, unless ¢ plicitly required by
appl or be deemed 1ol Pe‘egemw or trust fun der’s option and in
Lenc 1ay either be n separate accof gled by Lender with

the £OHCIal 1uinas 01 LCNGCE. 1S 1,Cast 1 Criliiiiation rdy et INESCIve 15 ouxély for the protection
of Lender and entails no responsibility on Lender’s part beyond the payment of the costs and
expenses described in this Section in accordance with the terms hereof and beyond allowing of
due credit for the sums actually received. In the event that the amounts on deposit or available in
the Lease Termination Payment Reserve are inadequate to pay for all or any Tenant Termination
Improvement Expenditure, Borrower shall pay the amount of such deficiency. Upon assignment
of this Security Instrument by Lender, any funds in the Lease Termination Payment Reserve shall
be turned over to the assignee and any responsibility of Lender, as assignor, with respect thereto
shall terminate. If there is an Event of Default, Lender may, but shall not be obligated to, apply at
any time the balance then remaining in the Lease Termination Payment Reserve against the
indebtedness secured hereby in whatever order Lender shall subjectively determine. No such
application of the Lease Termination Payment Reserve shall be deemed to cure any Event of
Default hereunder. Lender shall not be required to make advances from the Lease Termination
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Payment Reserve more frequently than once in any thirty (30) day period. In making any
payment from the Lease Termination Payment Reserve, Lender shall be entitled to rely on such
request from Borrower without any inquiry into the accuracy, validity or contestability of any
such amount. Lender may (but without any obligation to do so), at Borrower’s expense, make or
cause to be made during the term of this Security Instrument an inspection of the Property to
verify the scope, nature and quality of the work for which payment is being requested from the
Lease Termination Payment Reserve. Upon repayment in full of the indebtedness secured by this
Security Instrument in accordance with its terms or at such earlier time as Lender may elect, the
balance of the Lease Termination Payment Reserve then in Lender’s possession shall be paid over
to Borrower and no other party shall have right or claim thereto.

2.5.  Nothing contained in this Section 2 of this Exhibit B is intended to permit Borrower to terminate
any Lease, except as otherwise expressly set forth in this Security Instrument.

3. Replacemer °
i Document is
(@ ’ight aﬁ,? i& di: 1ereby, establish and
maintain at all time (ﬁ r@e Aﬁl i A& z! : (the “Replacement
Reserve”) with Len me costs and expens ncurred by Borro\ i nection with capital
improvements, repai Té&éﬁﬂcm s ARREAIBE Wtk roofs, chimneys, gutters,

downspouts, paving, curbs, rampshdrifesneys. @{ymsypﬂ‘é@om%!extenor walls, exterior doors and
doorways, windows, carpets, appliances, fixtures, elevators and mechanical and HVAC equipment (collectively

the “On-going Repairs”). Commencing on the first monthlv: Payment Date under the Note and continuing
thereafter on each monthly Payment Date under the Note, Borrower shall pay. to Iender, concurrently with each
monthly installment of debt sefvice due under the Note, a deposit to the Replacement Reserve in an amount set
forth in the Reserve Lectter. The Replacement Reserve shall be held in an interest bearing account. Lender shall
have no responsibility or liability. for the amount of interest earned on the Replacement Reserve. All interest
earned on funds in the Replacement Reserve shall be added to and become part of the Replacement Reserve, and

shall be for the benefit of Borrower, subject to Lender’s rights ptirsuant to the terms of this Security Instrument.
(b) So long as no Event of Defaultziias occurred and is continuing, (i) all sums in the
Replacement Reservs shall be held by Lender ingiis Replacenent Reserve to pay the costs'and expenses of On-
going Repairs, and (ii) nder shall, to the Sktznt fundsiexeSavailable for such purpose in the Replacement
Reserve, disburse to ower the amount pa*c or icutred by Borrower in performi -h On-going Repairs
within ten (10) days 1g: (2) the receiptiby Lender-of aWritten request {ror ver for disbursement
from the Replaceme and a certlﬁcat.on oy Borrower to Lender that 1] le item of On-going
Repair has been com delivery to Lerdr/of {1iyoiees, receipts or verifying the cost of
performing the On-~g d (¢) for dishursdmiaht reauests (1) in )0.00 with respect to
any single On-going Repair, or (ii) for any single On-going Repair that-s structural in nature, delivery to Lender

of (1) affidavits, lien waivers or other evidence reasonably satisfactory to Lender showing that all materialmen,
laborers, subcontractors and any other parties who might or could claim statutory or common law liens and are
furnishing or have furnished material or labor to the Property have been paid all amounts due for labor and
materials furnished to the Property; (2) a certification from an inspecting architect or other third party acceptable
to Lender describing the completed On-going Repairs and verifying the completion of the On-going Repairs and
- the value of the completed On-going Repairs; and (3) a new (or amended) certificate of occupancy for the portion
of the Improvements covered by such On-going Repairs, if said new certificate of occupancy was required by law,
or a certification by Borrower that no new certificate of occupancy was required by law. Lender shall not be
required to make advances from the Replacement Reserve more frequently than one time in any calendar month.
In making any payment from the Replacement Reserve, Lender shall be entitled to rely on such request from
Borrower without any inquiry into the accuracy, validity or contestability of any such amount. Lender may, at
Borrower’s expense (not to exceed $2,500.00 annually), make or cause to be made during the term of this
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Security Instrument an annual inspection of the Property to determine the need, as determined by Lender in its
reasonable judgment, for further On-going Repairs of the Property. In the event that such inspection reveals that
further On-going Repairs of the Property are required, Lender shall provide Borrower with a written description
of the required On-going Repairs and Borrower shall complete such On-going Repairs to the reasonable
satisfaction of Lender within ninety (90) days after the receipt of such description from Lender, or such later date
as may be approved by Lender in its sole discretion. In the event that the amounts on deposit or available in the
Replacement Reserve are inadequate to pay the cost of the On-going Repairs, Borrower shall pay the amount of
such deficiency.

4, TI/L.C Reserve.

(a) Borrower shall, as additional security for the indebtedness secured hereby, establish and
maintain at all times while this Securxty Instrument contmues in effect a repalr reserve (the “TI/LC Reserve”) with
Lender for payment red by Bor tenant improvements

reqqued under any | 1enant HnproveienisSe), nissions incurred by
Borrower in connect Bﬂ ﬁﬁ réSo nable and customary
for properties simila P t}i;p xigfﬁ 5& S r commission is due,
(y) the amount of sing Nﬁsi @ fﬂi’ iw ransactions between
Borrower and any le /¢ to which a leasing commission is due, and exciu leasing commissions
which shall be due any Amﬁﬁp%mfbhéﬁ erRFWAﬁ'iﬁt o ‘»orrowger and (z) the
Tenant under the reldtec Lease slgh]ehlya]dge(}mupm% He’goltdebased premises.and commenced the
payment of its entire Hase minimum rent (collectively, “Leasing Commissions”). Commencing on the first
monthly Payment Date under the Note and confinuing thereafter on each monthly Payment Date under the Note,
Borrower shall pay to Lender, concurrently with each monthly installment of debt service due under the Note, a
deposit to the TI/LC Reserve'in an amount sef forth in/the Reserve I etter. Borrower shall pay all Tenant
Improvements and Leasing Commissions without regard to the amount then available in the TI/LC Reserve. The
TI/LC Reserve shall be held in an.interest bearing account. Lender shall havenoresponsibility or liability for the
amount of interest earned on the TI/I.C Reserve. All interest earned on funds|in the TI/LC Reserve shall be added

to and become part of the 1 Reserve, and shall be\for the benefit of Borrower, subject to Lender’s rights
pursuant to the terms of this Security Instrument:

RIS AN

O
s

) Provided that (i) no Evént eEiefatifohas occurred and is continting, (ii) Lender has
received written noticeat least ten (10) daysitior to the dtie-date of any payment felating to such Tenant
Improvements and/c sing Commissions, Bt more-ireguiently than once each mo r if Borrower makes
timely payment the t_more-than fortysfivet4>-daysisfter Borrower b such payment; (iii)
Borrower furnishes ] a written disbursement requastifor the payment ¢ ment of such Tenant
Improvements and/o wissions, not o nrr‘numtly than once e Borrower shall have
theretofore furnishe videnee of the fuff performance of f the leasing agent,
satisfactory evidence of the progress and/cr completion of tenant-improvement work, the cost of tenant

improvement work, satisfactory evidence that any and all completed tenant improvement work complies with law,
lien waivers for lienable work, copies of bills, invoices and other reasonable documentation as may be required by
Lender to substantiate the use of such funds; and (iv) there are sufficient funds available in the TI/LC Reserve,
Lender shall mdke such payment to Borrower for payment of the Tenant Improvements and/or Leasing
Commissions or for reimbursement for Borrower’s payment thereof, within ten (10) days after receipt of the
documentation required thereby. Lender shall not be required to make advances from the TI/LC Reserve more
frequently than once in any thirty (30) day period. In making any payment from the TI/LC Reserve, Lender shall
be entitled to rely on such request from Borrower without any inquiry into the accuracy, validity or contestability
of any such amount. Lender may (but without any obligation to do so), at Borrower’s expense, make or cause to
be made during the term of this Security Instrument an inspection of the Property to verify the scope, nature and
quality of the work for which payment is being requested from the TI/LC Reserve. In the event that the amounts
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on deposit or available in the TI/LC Reserve are inadequate to pay the cost of the Tenant Improvements and/or
-Leasing Commissions, Borrower shall pay the amount of such deficiency.

5. As used in this Exhibit B. and elsewhere in the Loan Documents, the following terms shall have
the meanings given below:

“Additional Reserves” shall mean all monies now or hereafter deposited in any reserve account established
pursuant to Exhibit B of this Security Instrument and/or the Reserve Letter.

“Engineering Report” shall have the meaning given in the Reserve Letter.

“Reserve Letter” shall mean that certain letter agreement regarding reserves made between Borrower and Lender,
bearing even date herewith and entitled “Reserve Letter”.

s,
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EXHIBIT C

The term “Debt Service Coverage Ratio” shall mean the ratio of (a) the NOI (hereinafter defined)
produced by the operation of the Property during the twelve (12) calendar month period immediately preceding
the calculation to (b) the Annual Debt Service.

The Term “NOI” shall mean the Gross Income (as hereinafter defined) derived from the operation
of the Property, less Expenses (hereinafter defined).

The term “Annual Debt Service” shall mean an amount equal to twelve (12) times the Monthly
Payment payable under the Note.

The 1cOResincaiisy(aidyincludessonly) zd in this Security
Instrument) and suck /1 Mumm igterry e proceeds, laundry,
parking, vending o i ingome, i | eivednby il sr or its agents or
representatives. Not i @ﬂ,@oﬁlﬁfﬁi A[ilﬂ]!l s nation or insurance
proceeds (excluding ness terruption msurance roceeds); (b) any procged 1 the sale, exchange,
transfer, financing or ref m& QF B oMb 51§ il Pty oﬁxﬁ scived from tenants as a
security deposit; (d) a0y ether typph&lqu@@a@ﬂtyh]@éb@r&hﬂut paid directly by any tenant to a
person or entity other than Borrower or its agents or repreSentatives; (e) interest income: (f) in connection with
any existing Leases zs of the date hereof, any Rents received in excess of the market rent at the time of receipt, as

reasonably determined by Lender; (g) any Rents recelv ed during the final three (3) months of any Lease, except if
such Lease has been renewed pursuant to the terms of Section 3.6 of this Security Instrument; (h) any Rents
received from any Tenant subject to any federal or state bankruptcy or insolvency proceeding; (i) income of a

non-recurring nature; (j) a credit loss/vacancy allowance equal to the greatest of actual and underwritten vacancy;
(k) Rents from any Tenant in default under its [.ease beyond any applicable notice and cure periods; (1) Rents
from any Tenant that has expressed itg intention (directly, constructively or otherwise) to rot renew, terminate,
cancel and/or reject its applicabie isease; (m) Rents from any fenant whosetenancy at the Property is month-to-
month; or (n) Rents from any Tenant that is not m gj}}%i?a) gccupancy of, and operating in, the space demised

under its Lease (otherthan as a result of tempora;xa ))3”373 d@c ﬁe renovations permitted purstiant to such Lease).
“1 chr ,_ o

The yenses” shall mﬁﬁ the clggreg's,f:':'rof the following ite a) real estate taxes,
general and special nts or, similar cha:rges ( b) SEIey use and persona! pro tes; (¢) management
fees of not less thar sut (5%) of the) gross inconIe glerlved from the of the Property and
disbursements for ryices whetherls 10 J"':&cés are per’ 7 serty or off-site; (d)
wages, salaries, per W T T | ’xpenses, up to and
including (but not above) the level of the on-site manager, engaged in the repair, operation and maintenance of the

Property and service to tenants and on-site personnel engaged in audit and accounting functions performed by
Borrower; (e) insurance premiums including, but not limited to, casualty, liability, rent and fidelity insurance
premiums; (f) cost of all electricity, oil, gas, water, steam, HVAC and any other energy, utility or similar item and
overtime services, the cost of building and cleaning supplies, and all other administrative, management,
ownership, operating, advertising, marketing and maintenance expenses incurred in connection with the operation
of Property; (g) cost of necessary cleaning, repair, replacement, maintenance, decoration or painting of existing
improvements on the Property (including, without limitation, parking lots and roadways), of like kind and quality
or such kind or quality which is necessary to maintain the Property to the same standards as competitive
properties of similar size and location of the Property, together with adequate reserves for the repair and
replacement of capital improvements on the Property acceptable to Lender; (h) the cost of such other maintenance
materials, HVAC repairs, parts and supplies, and all equipment to be used in the ordinary course of business,
which is not capitalized in accordance with generally accepted accounting principles (“GAAP”); (i) cost of
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leasing commissions and tenants concessions payable by Borrower pursuant to Leases in effect for the Property;
(§) legal, accounting and other professional expenses incurred in connection with the Property; (k) casualty losses
to the extent not reimbursed by a third party; and (1) all amounts that should be reserved, as reasonably
determined by the Borrower with approval by the Lender in its reasonable discretion, for repair or maintenance of
the Property and to maintain the value of the Property including replacement reserves in amounts not less than
those required in Exhibit B of this Security Instrument. The Expenses shall be based on the above-described
items actually incurred or payable on an accrual basis in accordance with GAAP by Borrower during the twelve
(12) month period ending one month prior to the date on which the NOI is to be calculated (except the capital
expenses and reserves set forth in subsection (g) above), with customary adjustments for items such as taxes and
insurance which accrue but are paid periodically, as adjusted by Lender to reflect projected adjustments for the
subsequent twelve (12) month period beginning on the date on which the NOI is to be calculated.

| Notwithstanding the foregoing, the term “Expenses” shall not include (i) depreciation,
amortization or any ¢ h item of 1 1 by Lender; (ii) i principal, fees, costs

and expense reimbu d administrating the joan or ¢ ies under the Loan
Documents; or (iii) a S ‘H&mﬁlﬁ tenant properly treated as a
capital item under G U N@d}ige 6W)IB€TKT:' it 3orrower’s financial
statements. o
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#rm. uhder the penalties for perury,
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redact each Sccial Security number in
this dasument, untess required by law




