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A. THIS RENEWED, RESTATED, AND AMENDED MORTGAGE AND SECURITY
AGREEMENT (as the same may from time to time hereafter be modified, supplemented or
amended, this "Mortgage") is made as of  Dectmber 12 , 2002, by and between
LYONS TECH I, LLC, a Florida limited liability company, having a post office address at 1096
E. Newport Center Drive, Suite 100, Deerfield Beach, Florida 33442, as "Borrower"
("Borrower" to be construed as "Borrowers" if the context so requires), and PRINCIPAL LIFE
INSURANCE COMPANY, an lowa corporation, having a principal place of business and post
office address c/o Principal Real Estate Investors, LLC at 801 Grand Avenue, Des Moines, Iowa
5(392-1450, as "Lender".

WITNESSETH:

NOTE TQ CLERK: THIS RENEWED, RESTATED AND AMENDED MORTGAGE AND SECURITY
AGREEMENT RENEWS, RESTATES AND AMENDS IN ITS ENTIRETY THAT CERTAIN MORTGAGE
AND SECURITY AGREEMENT (THE "PRIOR MORTGAGE") DATED NOVEMBER 26, 2001, RECORDED
IN OFFICIAL RECORDS BOOK 32437, AT PAGE 1245, OF THE PUBLIC RECORDS OF BROWARD
COUNTY, FLORIDA (THE "PUBLIC RECORDS"). THIS INSTRUMENT ALSO SECURES A FUTURE
ADVANCE IN THE AMOUNT OF $185,235.64. DOCUMENTARY STAMP TAX AND NONRECURRING
INTANGIBLE TAX IN THE AMOUNTS REQUIRED BY LAW WERE PAID ON THE OBLIGATIONS
SECURED BY THE PRIOR. MORTGAGE UPON RECORDATION OF SUCH INSTRUMENT.
DOCUMENTARY STAMP TAX OF $648.55 AND NONRECURRING INTANGIBLE TAX OF $370.47 DUE —

ON THE AFOREMENTIONED FUTURE ADVANCE ARE BEING PAID UPON RECORDATION QF THIS K:”""" ,
INSTRUMENT. THERE IS NO NEW OBLIGOR/MORTGAGOR HEREUNDER. Ci/
~TampDocs:425661.v]
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B.  WHEREAS, on November 26, 2001, Borrower executed and delivered to First Union
National Bank, a national banking association, now known as Wachovia Bank, National
Association ("QOriginal Lender"), a certain Promissory Note {the "Original Note") in the original
principal amount of Two Million Seven Hundred Thousand and 00/100 Dollars ($2,700,000.00),
which Original Note was secured by, among other instruments, a certain Mortgage and Security
Agreement (the "Original Mortgage") dated November 26, 2001, recorded in Official Records Book
32437, at Page 1245, et seq., of the Public Records of Broward County, Florida (the "Public
Records™), and an Absolute Assignment of Leases and Rents (the "Original Assignment™") dated
November 26, 2001, recorded in Official Records Book 32437, Page 1264, et seq., of the Public
Records (the Original Note, Original Mortgage and Original Assignment are sometimes collectively
referred to herein as the "Qriginal Loan Documents").

C. Lender to Lender on

3

amended, supplemented, extended, or consolidated in writing and any notes issued in exchange
or replacement thereof, the "Note") in the amount of Two Million Seven Hundred Fifty
Thousand and No/100 Dollars ($2,750,000.00), which in addition to evidencing the aforesaid
future advance, also renews the Two Million Five Hundred Sixty-four Thousand Seven Hundred
Sixty-four and 36/100 Dollars ($2,564,764.36) current outstanding principal balance due under
the Original Note.

E. Borrower and Lender have agreed that the terms, covenants, conditions and provisions of
the Original Mortgage shall be renewed, modified, amended, continued, extended and restated in
their entirety so that such terms, covenants, conditions and provisions shall be as hereinafter set
forth in this Mortgage and shall secure all amounts due under the Note, together with all amounts
payable under this Mortgage, and Borrower and Lender have agreed that this Mortgage shall not
constitute a novation of the Original Mortgage.

F.  Bormrower further acknowledges that the execution of this Mortgage confers a real and
substantial benefit upon it, and further acknowledges that this Mortgage is supported by good and
valuable consideration.

G.  Borrower is justly indebied to Lender for money borrowed (the "Loan") in the original
principal sum of Two Million Seven Hundred Fifty Thousand and 00/100 Dollars
(32,750,000.00) (the "Loan Amount") evidenced by the Note, in which Note Borrower promises
to pay to Lender the Loan Amount together with all accrued and unpaid interest thereon, interest

~FampDocs:425661.v1
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accrued at the Default Rate (if any), Late Charges (if any), the Make Whole Premium (if any),
and all other obligations and labilities due or to become due to Lender pursuant to the Loan
Documents and all other amounts, sums and expenses paid by or payable to Lender pursuant to
the Loan Documents and the Environmental Indemnity (collectively the "Indebtedness") until the
Indebtedness has been paid, but in any event, the unpaid balance (if any) remaining due on the
Note shall be due and payable on January 1, 2013 or such earlier date resulting from the
acceleration of the Indebtedness by Lender pursuant to the terms of the Loan Documents (the
"Maturity Date"). Capitalized terms used herein and not otherwise defined shall have those
meanings given to them in the other Loan Documents.

H. NOW, THEREFORE, to secure the payment of the Indebtedness in accordance with the

terms and conditions of the Loan Documents, and all extensions, modifications and renewals
thereof and the performance of the covenants and agreements contained therein, and also to

the payment of d all eth ebtedness, direct tingen al may-n,

hereafter becomelo Bo cnde g Loan Docn
in|considerati :{E@Amﬁn' paid, receipt'a ch'i eby ack
Berrower does by the ents . ain, sell, alie firm, renis
nte-Len it 5t ASSILNS 5 rtain real and-alto !

g i itle 1 : unty of Broward, state of 0

A larly{descr ibit A atts ' made a‘part "2 , whic
and.to er wi ne-d od ; s and ests, 1S-€0 ely refe

to herein as the "Premises".
I.  Together with Borrower's interest as lessor in and to all Leases and all Rents, which are
pledged primarily and on a parity with the Land and not secondarily.

J. Together with all and singular the tenements, hereditaments, easements, appurtenances,
passages, waters, water courses, riparian rights, sewer rights, rights in trade names, licenses,
permits and contracts, and all other rights, liberties and privileges of any kind or character in any
way now or hereafter appertaining to the Land, including but not limited to, homestead and any
other claim at law or in equity as well as any after-acquired titie, franchise or license and the
reversion and reversions and remainder and remainders thereof.

K. Together with the right in the case of foreclosure hereunder of the encumbered property for
Lender to take and use the name by which the buildings and all other improvements situated on
the Premises are commonly known and the right to manage and operate the said buildings under
any such name and variants thereof.

L.  Together with all right, title and interest of Borrower in any and all buildings and
improvements of every kind and description now or hereafter erected or placed on the said Land
and all materials intended for construction, reconstruction, alteration and repairs of such
buildings and improvements now or hereafter erected thereon, all of which materials shall be
deemed to be included within the Premises immediately upon the delivery thereof to the

~TampDocs:425661.v]
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Premises, and all fixtures now or hereafter owned by Borrower and attached to or contained in
and used in connection with the Premises including, but not limited to, all machinery, motors,
elevators, fittings, radiators, awnings, shades, screens, and all plumbing, heating, lighting,
ventilating, refrigerating, incinerating, air-conditioning and sprinkler equipment and fixtures and
appurtenances thereto; and all items of furniture, furnishings, equipment and personal property
owned by Borrower used or useful in the operation of the Premises; and all renewals or
replacements of all of the aforesaid property owned by Borrower or articles in substitution
therefore, whether or not the same are or shall be attached to said buildings or improvements in
any manner (collectively, the "Improvements”); it being mutually agreed, intended and declared
that all the aforesaid property owned by Borrower and placed by it on the Land or used in
connection with the operation or maintenance of the Premises shall, so far as permitted by law,
be deemed to form a part and parcel of the Land and for the purpose of this Mortgage to be Land
and ¢ t form a part

M. Together with all right, title and interest of Borrower, now or hereafter acquired, in and to
any and all strips and gores of land adjacent to and used in connection with the Premises and all
right, title and interest of Borrower, now owned or hereafter acquired, in, to, over and under the
ways, streets, sidewalks and alleys adjoining the Premises.

N. Together with all funds now or hereafter held by Lender under any escrow security
agreement or under any of the terms hereof, including but not limited to funds held under the
provisions of the Loan Agreement, insurance proceeds from all insurance policies required to be
maintained by Borrower under the Loan Documents, and all awards, decrees, proceeds,
settlements or claims for damage now or hereafter made to or for the benefit of Borrower by
reason of any damage to, destruction of or taking of the Premises or any part thereof, whether the
same shall be made by reason of the exercise of the right of eminent domain or by condemnation
or otherwise (a "Taking").

0. TOHAVE AND TO HOLD the same unto the Lender, its successors and assigns forever,
for the purposcs and uses herein expressed.

P.  Borrower represents that 1t shall forever warrant and defend the title to the Premises against
all claims and demands of all persons whomsoever and until the Indebtedness is paid in full will
on demand execute any additional instrument which may be required to give Lender a valid first
lien on all of the Premises, subject to the "Permitted Encumbrances" set forth in Exhibit B.

~TampDocs:425661 .v1
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Q  Borrower further represents that (i) the Premises is not subject to any casualty damage;

(11) Borrower has not received any written notice of any eminent domain or condemnation
proceeding affecting the Premises; and (iii) to the best of Borrower's knowledge, following due
and diligent inquiry, there are no actions, suits or proceedings pending, completed or threatened
against or affecting Borrower or any person or entity owning an interest (directly or indirectly) in
Borrower ("Interest Owner(s)") or any property of Borrower or any Interest Owner in any court or

before any arbitrator of any kind or before or by any governmental authority (whether local, state,
federal or foreign) that, individually or in the aggregate, could reasonably be expected by Lender
to be matenal to the transaction contemplated hereby.

BORROWER COVENANTS AND AGREES AS FOLLOWS:

1. Borrower shall

(c)

(d)

(e)

~TampDocs:425661.v1

pay on or before the due date thereof any Indebtedness permitted to be incurred
by Borrower pursuant to the Loan Documents and any other claims which could
become a lien on the Premises (unless otherwise specifically addressed in
paragraph 1(e) hereof), and upon request of Lender exhibit satisfactory evidence
of the discharge thereof;

complete within a reasonable time subject to delays caused by force majeure, the
construction of any Improvements required to be completed by Borrower now or
at any time in process of construction upon the Land;

manage, operate and maintain the Premises and keep the Premises, including but
not limited to, the Improvements, in good condition and repair and free from
mechanics' liens or other liens or claims for liens, provided however, that
Borrower may in good faith, with reasonable diligence and upon written Notice
to Lender within ten (10) days after Borrower has knowledge of such lien or
claim, contest the validity or amount of any such lien or claim and defer
payment and discharge thereof during the pendency of such contest in the
manner provided by law, provided that (i) such contest may be made without the
payment thereof; (ii) such contest shall prevent the sale or forfeiture of the
Premises or any part thereof, or any interest therein, to satisfy such lien or claim;
(iii) Borrower shall have obtained a bond over such lien or claim from a
bonding company acceptable to Lender which has the effect of removing such
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lien or collection of the claim or lien so contested; and (iv) Borrower shall pay
all costs and expenses incidental to such contest; and further provided, that in
the event of a ruling or adjudication adverse to Borrower, Borrower shall
prompily pay such claim or lien, shall indemmify and hold Lender and the
Premises harmless from any loss for damage arising from such contest and shall
take whatever action necessary to prevent sale, forfeiture or any other loss or
damage to the Premises or to the Lender;

comply, and use commercially reasonable efforts to cause each lessee or other
user of the Premises to comply, with all requirements of law and ordinance, and
all rules and regulations, now or hereafter enacted, by authorities having
jurisdiction of the Premises and the use thereof, including but not limited to all
covenants, conditions and restrictions of record pertaining to the Premises, the

gmg _

5 all
damage or destruction;

if other than a natural person, do all things necessary to preserve and keep in full
force and effect 1ts existence, franchises, rights and privileges under the laws of
the state of its formation and, if other than its state of formation, the state where
the Premises is located. Borrower shall notify Lender at least thirty (30) days
prior to (i) any relocation of Borrower's principal place of business to a different
state or any change in Borrower's state of formation, and/or (ii) if Borrower is an
individual, any relocation of Borrower's principal residence to a different state;

do all things necessary to preserve and keep in full force and effect Lender's title
insurance coverage insuring the lien of this Mortgage as a first and prior lien,
subject only to the Permitted Encumbrances stated in Exhibit B and any other
exceptions after the date of this Mortgage approved in writing by Lender,
including without limitation, delivering to Lender not less than 30 days prior to
the effective date of any modification or extension of the Note or any other Loan
Document, any new policy or endorsement which may be required to assure
Lender of such continuing coverage; and

execute any and all documents which may be required to perfect the security
interest granted by this Mortgage.
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Cause the “office” use restriction contained on the Plat of Lyons Corporate Park
recorded in Plat Book 153, page 45 of the Public Records of Broward County,
Florida to be revised to include the Premises’ current industrial use, in form
reasonably acceptable to Lender, by April 15, 2003, or such later date which
Lender may allow in its reasonable discretion.

Perform all obligations as required by that certain letter regarding the one Year
Warranty Period dated November 13, 2002 from Broward County, Florida and
that certain Agreement between Broward County and Coconut Creek Property
Holdings, Ltd. recorded in OR Book 20589, Page 778.

Cause the Road Impact Agreement recorded in Book 19227, Page 114 to be
released with respect to the Premises by April 15, 2003, or such later date which

=1 OT AN

q
th.

¢

ventilation systems (other than replacement w1th equal or better quality and
capacity), without the prior written consent of Lender, which consent shall not
be unreasonably withheld, conditioned or delayed except such as are required by
applicable Legal Requirements;

remove or demolish any material Improvements, or any portion thereof, which
at any time constitutes a part of the Premises;

cause or permit any change to be made in the general use of the Premises
without Lender's prior written consent;

initiate any or acquiesce to a zoning reclassification or material adverse change
in zoning without Lender's prior written consent. Borrower shall use all
reasonable efforts to contest any such material adverse zoning reclassification or
change;

make or permit any use of the Premises that could with the passage of time
result in the creation of any night of use, or any claim of adverse possession or
easement on, to or against any part of the Premises in favor of any person or
entity or the public;
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allow any of the following to occur (unless a Permitted Transfer) except as
expressly permitted in accordance with the Loan Agreement:

(1)  a Transfer of all or any portion of the Premises or any interest in the
Premises;

(ii) ~a Transfer of any ownership interest in Borrower or any entity which
owns, directly or indirectly, an interest in Borrower at any level of the
ownership structure; or

(1i1) 1in addition to (i) and (i1) above, if the Borrower is a trust, or if a trust owns
an interest, directly or indirectly, in any entity which owns an interest in
Borrower at any level of the ownership structure, the addition, deletion or

St titutio f
2f Pefaultun

willingness and ability of Borrower and the Interest Owners to perform its
obligations under the Loan Documents and the Environmental Indemnity and as
lessor under the Leases of the Premises. Furthermore, Lender may consent to a
Transfer and expressly waive Borrower's covenants contained in this

paragraph 2(f), in writing to Borrower; however any such consent and waiver
shall not constitute any consent or waiver of such covenants as to any Transfer
other than that for which the consent and waiver was expressly granted.
Furthermore, Lender's willingness to consent to any Transfer and waive
Borrower's covenants contained in this paragraph 2(f), implies no standard of
reasonableness in determining whether or not such consent shall be granted and
the same may be based upon what Lender solely deems to be in its best interest.

For purposes of the Loan Documents, the following terms shall have the
respective meanings set forth below:

"Transfer" or "Transferred" shall mean with respect to the Premises, an interest
in the Premises, or an ownership interest or interest therein:

(i)  asale, assignment, transfer, conveyance or other disposition (whether
voluntary, involuntary or by operation of law);

(i1) the creation, sufferance or granting of any lien, encumbrance, security
interest or collateral assignment (whether voluntarily, involuntarily or by
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operation of law), other than the lien hereof, the leases of the Premises
assigned to Lender, the Permitted Encumbrances and those liens which
Borrower is contesting in accordance with the provisions of

paragraph 1(e);

the issuance or other creation of ownership interests in an entity;

the reconstitution or conversion from one entity to another type of entity;
a merger, consolidation, reorganization or any other business combination;
or

a conversion to or operation of all or any portion of the Premises as a
cooperative or condominium form of ownership.

"Permitted Transfer" shall mean:

(iii)

(iv)

)

¢ v wii
' sent and impg
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of the Loan; or

any of the following Transfers for which Borrower has complied with all

of the Ownership Transfer Requirements as applicable and Lender has

given its prior written consent (and in connection with such consent,

Lender may impose any conditions it wishes in its sole discretion);

(A)  asale, assignment, transfer, or conveyance of an ownership interest
or interest therein;

(B) the issuance or other creation of ownership interests in an entity;

(C)  areconstitution or conversion from one entity to another type of
entity; or

(D)  amerger, consolidation, reorganization or any other business
combination; or

transfers of membership interests in Lyons Tech I, LLC to immediate

family members (i.e. children, grandchildren, parents, spouses and

siblings) (“Immediate Family Members”) of Malcom Butters, Mark

Butters, Samuel Butters, Nathan Butters, Stuart Kaminsky, Ned Siegel,

Howard Feldsher, Samuel Shemtov, Burt Weintraub, and/or Margaret

Wong or to trusts established for the benefit of such Immediate Family

Members for which Borrower has complied with all of the Specific-1

Transfer Requirements; or

a one time transfer of not more than fifty percent (50%) of the membership

interests in Lyon Tech I, LLC to Howard Feldsher and/or Samuel
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Shemtov, and /or Burt Weintraub, and/or Margaret Wong, or to an entity
100% owned and controlled by any combination of the individuals listed
in this section (v) within 12 months of the Closing Date for which

Borrower has complied with all of the Specific-2 Transfer Requirements.

"Property Transfer Reguirements" are all of the following:

1. Prorreview and approval of the proposed purchaser or other transferee
and the subject transaction by Lender, at Lender's reasonable discretion.
Review of the proposed purchaser or other transferee and the subject
transaction shall encompass various factors, including, but not limited to,
the proposed purchaser's or other transferee's creditworthiness, financial
strength, and real estate management and leasing expertise as well as the

osed transaction's effect.on the Premises, ower, and ot
U } ent to_le fee ¢
5 %) of the pring
ravided, howe ;
id |at the begitni

transaction is ultimat or Lender ultimately approves the
proposed purchaser or other transferee;

[ Y

Notwithstanding the above, in the event that the transaction fails to be
consummated due to Lender’s disapproval of the proposed purchaser or
other transferee, Lender shall refund to Borrower $5,000.00 of the $10,000
nonrefundable assumption fee.

3. Receipt, at Borrower's expense, of an endorsement updating the Lender's
existing loan policy in the full amount of the Loan, in form and by an
1ssuer satisfactory to Lender or in the event an acceptable endorsement is
not available, a new ALTA standard loan policy in the full amount of the
Loan, in form and by an issuer satisfactory to Lender, and which insures
this Mortgage to be a first and prior lien subject only to those exceptions
which were previously approved by Lender and provides coverage against
usury and mechanic's liens;

4. Receipt by Lender of copies of all relevant information and documentation
relating to or required by Lender in connection with the proposed transfer
including but not limited to (a) the organizational documents of the
proposed transferee and an opinion of counsel reasonably satisfactory to
Lender as to its due formation, valid existence and authority to enter into

~TampDocs:425661.v1
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and carry out the proposed transaction; (b) the deeds or other instruments
of transfer and documents relating to the assignment and assumption of
Leases; (c) evidence of compliance with the insurance requirements
contained in the Loan Documents; and (d) compliance with the
representation and warranties in the Loan Agreement regarding the
proposed transferee’s status as a Single-Purpose Entity and (e) compliance
with such other closing requirements as are customarily imposed by
Lender in connection with such transactions;

5. Execution, delivery, acknowledgment and recordation, as applicable, of
new, revised and/or replacement assumption agreements, loan
modification agreements, indemnification agreements, escrow security
agreements, security instruments, financing statements, UCCs, new or

revised letters of credit and/or guarantees in f substance
§ ent of rea ¢ outside couns and costs (nol to exces
; ICA sts;-taxes;recording
@ F fees 2 d costs
7—  Recel

Transfer in question.

"Ownership Transfer Requirements” are all of the Property Transfer
Requirements which Lender deems appropriate in its discretion, as well as
a reasonable processing fee to be determined by Lender; provided,
however, that (1) with respect to item 2 of the Property Transfer
Requirements, the 1% component of the fee shall be prorated (subject,
however, to the $15,000 minimum) based on Lender's calculation of the
effective percentage interest in Borrower transferred, and (ii) item 3 of the
Property Transfer Requirements shall be required, at Lender's discretion,
only in the event of (A) a merger, consolidation, reorganization or any
other business combination, or (B) a reconstitution or conversion from one
entity to another type of entity.

"Specific-1 Transfer Requirements” are all of the following:

1. Malcolm Butters and/or Mark Butters retains at least 1% ownership
interest in and retains management and control of Borrower;

2. Anexperienced individual or entity acceptable to Lender continues to
manage and lease the Premises;

~TampDocs:425661.v1
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3.  Lender receives notice of such transfer within thirty (30) days of the
consummation of such transfer along with appropriate documentation
thereof (including organizational documentation evidencing the formation
and existence of any entity to which an interest is transferred);

4. Lender receives a reaffirmation of the obligations of the Guarantor(s) under
the Guaranty or an assumption of the obligations of the Guarantor(s) by an
individual(s) or entity(ies) acceptable to Lender in its sole discretion.

Notwithstanding anything herein to the contrary, in the event Lender
approves and receives an assumption of the obligations of the Guarantor(s)
pursuant to the immediately preceding paragraph, Lender agrees to
immediately release the Guarantor from any further obligations under the

: ; i St ich Guara:

I

1
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Lender receives a reasonable fee for handling each such transfer, not to
exceed $1,500.00 per transfer.

“Specific-2 Transfer Requirements” are all of the following:

1.  Lender receives notice of such transfer within thirty (30} days of the
consummation of such transfer along with appropriate documentation
thereof (including organizational documentation evidencing the formation
and existence of any entity to which an interest is transferred);

2. Lender receives a reaffirmation of the obligations of the Guarantor(s)
under the Guaranty or an assumption of the obligations of the Guarantor(s)
by an individual(s) or entity(ies) acceptable to Lender in its sole discretion;

and

Notwithstanding anything herein to the contrary, in the event Lender
approves and receives an assumption of the obligations of the Guarantor(s)
pursuant to the immediately preceding paragraph, Lender agrees to
immediately release the Guarantor from any further obligations under the
Guaranty (except for an event or circumstance for which Guarantor
indemnifies Lender under the Environmental Indemnity and except for any
fraud or willful misrepresentation by or on behalf of Guarantor, Interest

~TampDocs:425661.v1
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QOwner or Borrower regarding the Premises, the making or delivery of any
of the Loan Documents or in any materials or information provided by or
on behalf of Guarantor, Interest Owner or Borrower in connection with the
Loan and/or the Premises).

3.  Lender receives a reasonable fee for handling such transfer, not to exceed
$5,000.00.

Borrower shall pay or cause to be paid when due and before any penalty attaches
or interest accrues all general taxes, special taxes, assessments (including
assessments for benefits from public works or improvements whenever begun or
completed), utility charges, water charges, sewer service charges, common area
maintenance charges, if any, vault or space charges and all other like charges

i affecting t mises of against any property-o ipment located

ASSESSMER
tion, pay

v ALy essme
Premises, Borrower may do so by paying the same in full, under protest, in the
manner provided by law; provided, however, that

(i) if contest of any tax, assessment or charge may be made without the
payment thereof, and

(ii) such contest shall have the effect of preventing the collection of the tax,
assessment or charge so contested and the sale or forfeiture of the
Premises or any part thereof or any interest therein to satisfy the same,

then Borrower may in its discretion and upon the giving of written notice to
Lender of its intended action and upon the furnishing to Lender of such security
or bond as Lender may require, contest any such tax, assessment or charge in
good faith and in the manner provided by law. All costs and expenses incidental
to such contest shall be paid by Borrower. In the event of a ruling or
adjudication adverse to Borrower, Borrower shall promptly pay such tax,
assessment or charge. Borrower shall indemnify and save harmless the Lender
and the Premises from any loss or damage arising from any such contest and
shall, if necessary to prevent sale, forfeiture or any other loss or damage to the
Premises or to Lender, pay such tax, assessment or charge or take whatever
action is necessary to prevent any sale, forfeiture or loss.
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4, (a) Borrower shall at all times keep in force (i) property insurance insuring ali
Improvements which now are or hereafter become a part of the Premises for
perils covered by a causes of loss-special form insurance policy containing both
replacement cost and agreed amount endorsements or options; (ii) commercial
general liability insurance naming Lender as an additional insured protecting
Borrower and Lender against liability for bodily injury or property damage
occurring in, on or adjacent to the Premises in commercially reasonable
amounts; (ii1) boiler and machinery insurance if the property has a boiler or is an
office building; (iv) rental value insurance for the perils specified herein for one
hundred percent (100%) of the Rents (including operating expenses, real estate
taxes, assessments and insurance costs which are lessee's liability) for a period
of twelve (12) months; (v) builders risk insurance during ail periods of
construction; and (vi) insurance against all other hazards as may be reasonably

requl Lender, 1 ing, without-limitatien, 1
H ood ane t@
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agency or instrumentality approved by Lender. The polictes for such insurance
shall have attached thereto standard mortgagee clauses in favor of and
permitting Lender to collect any and all proceeds payable thereunder and shall
include a 30 day (except for nonpayment of premium, in which case, a 10 day)
notice of cancellation clause in favor of Lender. All certificates of insurance (or
policies if requested by Lender) shall be delivered to and held by Lender as
further security for the payment of the Note and any other obligations arising
under the Loan Documents, with evidence of renewal coverage delivered to
Lender at least 30 days before the expiration date of any policy. Borrower shall
not carry separate insurance, concurrent in kind or form and contributing in the

event of loss, with any insurance required in the Loan Documents.

Notwithstanding anything hereinabove to the contrary, if neither (1) property
insurance without an exclusion for terrorism, terrorist acts or similar perils ("
Terrorism™) nor (ii) a separate policy insuring specifically against Terrorism is
available at a cost which in Lender's opinion is commercially reasonable, taking
into consideration, among other things, (a) how properties similar in type, size,
quality and location are insured with respect to Terrorism and (b) the amount of
coverage, premium and deductible applicable to such insurance, then Lender
agrees to waive the requirement to provide insurance covering Terrorism until
such coverage again becomes available at a cost, which in Lender's opinion is
commercially reasonable.

~TampDocs:425661.v1
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5. Borrower shall deposit with and pay to Lender the estimated taxes and assessments
assessed or levied against and next due on the Premises and the estimated premiums
for the insurance reguired pursuant to the Loan Documents, all in accordance with the
requirements of the Loan Agreement.

6.  In the event of any damage to or destruction of the Premises, or any part thereof:

(2)

(b)

~TampDocs:425661.v]

Borrower will immediately notify Lender thereof in the manner provided in this
Mortgage for the giving of notices. Lender shall have the right (which may be
waived by Lender in writing) to settle and adjust any claim under such insurance
policies required to be maintained by Borrower. In all circumstances, the
proceeds thereof shall be paid to Lender and Lender is authorized to collect and
tp-giv eipts therefore ¢

Such proceeds, after deducting therefrom any reasonable expenses incurred by
Lender in the collection thereof (including but not limited to reasonable
attorneys' fees and costs), shall be applied by Lender to pay the Indebtedness
secured hereby including, but not limited to the Make Whole Premium, whether
or not then due and payable, provided, however, that if no Event of Default
exists at the time of such application, no Make Whole Premium shall be due.

Notwithstanding anything hereinabove to the contrary,

(1) in the event the casualty occurs more than six (6) months prior to the
Maturity Date and no Event of Default exists, Lender shall apply such
proceeds as follows:

(A)  Ifthe aggregate amount of such proceeds is less than $100,000,
Lender shall promptly pay such proceeds directly to Borrower, to
be held in trust for Lender and applied to the cost of rebuilding and
restoring the Premises.

(B)  If the aggregate amount of such proceeds equals or exceeds
$100,000 Lender shall disburse such amounts of the proceeds as
Lender reasonably deems necessary for the repair or replacement of
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the Premises, subject to the conditions set forth in paragraph 6(c)
below.

1n the event (x) an Event of Default exists, or (y) the casualty occurs
during the last six (6) months prior to the Maturity Date and Lender
determines that the repair and restoration of such casualty cannot be
completed prior to the Maturity Date, or (2) the conditions set forth in
paragraph 6(c) are not met, then Lender, in its sole and absolute discretion
may either:

(A)  declare the entire Indebtedness to be immediately due and payable,
provided, however, that if no Event of Default exists, no Make
Whole Premium shall be due All proceeds shall be apphed toward

ragraph 6 er i ?ﬂd 7
3 imbu
proceeds or out of any award or payment recelved with respect to a
Taking, Lender shall from time to time make available such proceeds,
subject to the following conditions: (a) there continues to exist no Event of
Default; (b) the delivery to Lender of satisfactory evidence of the
estimated cost of completion of such repair and restoration work and any
architect's certificates, waivers of Hen, contractor's sworn statements, and
other evidence of cost and of payment and of the continued priority of the
lien hereof over any potential liens of mechanics and materialmen
(including, without limitation, title policy endorsements) as Lender may
require and approve; (c) the time required to complete the repair and
restoration work and for the income from the Premises to return to the
level it was prior to the loss will not exceed the coverage period of the
rental value insurance required hereunder; (d) the annual net cash flow
(annual net operating income after deduction for tenant improvements,
leasing commissions, annual replacement reserves and a management fee)
shall equal or exceed 1.35 times the annual debt service on the Note as of
the date all repairs are completed and accepted by the tenants. Only net
operating income from approved executed Leases in effect on the
Premises, having at least 2 years remaining prior to the expiration of their
term, with no uncured defaults, shall be used in Lender's determination of
the annual net cash flow; (e) Lender approves the plans and specifications
of such work before such work 1s commenced if the estimated cost of
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rebuilding and restoration exceeds 50% of the Indebtedness or involves
any structural changes or modifications. If said plans and specifications
substantially comply with those previously approved by Lender, Lender's
approval shall not be unreasonably withheld; (f) if the amount of any
insurance proceeds, award or other payment is insufficient to cover the
cost of restoring and rebuilding the Premises, Borrower shall pay such cost
in excess of such proceeds, award or other payment before being entitled
to reimbursement out of such funds; (g) Borrower pays to Lender a non-
refundable processing fee equal to the greater of $5,000.00 or .25% of the
amount of such proceeds within sixty (60) days of the occurrence of any
such damage or destruction and before Lender disburses any proceeds; and
(h) such other conditions to such disbursements, in Lender's discretion, as
would be customarily required by a constructlon lender domg busmess in

: i%remlsels loited 0

SLlfﬁc1ent to pay for the cost of completion of such work free and clear of
all liens. Any proceeds remaining after payment of the cost of rebuilding
and restoration shall paid to Borrower so along as no Event of Default
exists.

(111) Repair and restoration of the Premises shall be commenced promptly after
the occurrence of the loss and shall subject to force majeure be prosecuted
to completion diligently, and the Premises shall be so restored and rebuilt
to substantially the same character and quality as prior to such damage and
destruction and shall comply with all building codes and zoning
requirements.

(d) Should such damage or destruction occur after foreclosure or sale proceedings
have been instituted, the proceeds of any such insurance policy or policies, if not
applied in rebuilding or restoration of the Improvements, shall be used to pay
(i} the Indebtedness then due and owing in the event of a non-judicial sale in
such priority as Lender elects, or (ii) the amount due in accordance with any
decree of foreclosure or deficiency judgment that may be entered in connection
with such proceedings, and the balance, if any, shall be paid to the owner of the
equity of redemption if it shall then be entitled to the same, or otherwise as any
court having jurisdiction may direct.

~TampDocs: 425661 .v1
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7. In the event of the commencement of a Taking affecting the Premises:

(a) Borrower shall notify Lender thereof in the manner provided in this Mortgage
for the giving of notices. Lender may participate in such proceeding, and
Borrower shall deliver to Lender all documents requested by it to permit such
participation.

{b) Borrower shall cause the proceeds of any award or other payment made relating
to a Taking, to be paid directly to Lender. Lender, in its sole and absolute
discretion: (1) may apply all such proceeds to pay the Indebtedness in such
priority as Lender elects, provided however, that if no Event of Default exists at
the time of such application no Make Whole Premium shall be due; or
(i1} subject to and in accordance with the provisions set forth in paragraph 6(c)

i ee er reasonably deem

determination, materlally and adverse]y affect the Improvements parking,
access, ingress, egress or use of the Premises; and (iit) does not tngger any
rights or options of tenants under the Leases.

8. If by the laws of the United States of America or of any state or governmental
subdivision having jurisdiction over Borrower or of the Premises or of the Loan
evidenced by the Loan Documents or any amendments or modifications thereof, any
tax or fee is due or becomes due or is imposed upon Lender or Borrower in respect of
the issuance, or the making, executing, delivering, recording and/or registration of this
Mortgage or the Note or otherwise in connection with the Loan Documents, the
Environmental Indemnity or the Loan, except for Lender's income or franchise tax,
Borrower covenants and agrees to pay such tax or fee in the manner required by such
law, and to hold harmless and indemnify Lender, its successors and assigns, against
any liability incurred by reason of the imposition of any such tax or fee, and any and
all penalties, interest, reasonable attorneys' fees or other costs due in connection
therewith. In the event of a failure by Borrower to pay any such tax or fee, or
applicable penalties, interest, reasonable attorneys' fees or other costs, as set forth
herein, the same shall, without limitation of any other remedies herein, constitute an
Event of Default under this Mortgage, and, should Lender elect to pay the same, all
such taxes, fees, penalties, interest, attorneys' fees or other charges, in addition to
being due and owing to Lender upon demand, shall be secured by the lien of the
Mortgage and shall bear interest at the Default Rate as hereinafter provided from the

~TampDocs:425661.v1
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date of advance by Lender until paid by Borrower. Notwithstanding anything to the
contrary in this Mortgage, the Note or any of the Loan Documents, this paragraph 8
shall survive repayment of the Note and satisfaction of the Mortgage.

9. (a)

1A
Ol

Upon the occurrence of any Event of Default, Lender may, but need not, make
any payment or perform any act herein required of Borrower, in any form and
manner deemed expedient and may, but need not, make full or partial payments
of principal or interest on prior encumbrances, if any, and purchase, discharge,
compromise or settle any tax lien or other prior lien or title or claim thereof, or
redeem from any tax sale or forfeiture affecting said Premises, or contest any tax
or assessment. All moneys paid for any of the purposes herein authorized and
all reasonable expenses paid or incurred in connection therewith, including but
not limited to, reasonable attorneys' fees and costs and reasonable attorneys' fees
cal, ny other money adva
f, sh i
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make such payment according to any bill, statement or estimate secured from
the appropriate public office without inquiry into the accuracy thereof or into the
validity of any tax, assessment, sale, forfeiture, tax lien or title or claim thereof
or without inquiry as to the validity or amount of any claim for lien which may
be asserted.

10. If one or more of the following events (herein called "Event(s) of Default") shall have
occurred:

(a)

(b)

~TampDocs:425661.vl

failure to pay when due any principal, interest, Make Whole Premium or other
Indebtedness, utilities, taxes or assessments or insurance premiums required
pursuant to the Loan Documents or the Environmental Indemnity, and such
failure shall have continued for 5 days; or

Borrower, Interest Owner or any guarantor voluntarily brings or acquiesces to
any of the following: {A) any action for dissolution, act of dissolution or
dissolution or the like of Borrower, Interest Owner or any guarantor under the
Federal Bankruptcy Code as now or hereafter constituted; (B) the filing of a
petition or answer proposing the adjudication of Borrower, Interest Owner or
any guarantor as a bankrupt or its reorganization or arrangement, or any
composition, readjustment, liquidation, dissolution or similar relief with respect
to 1t pursuant to any present or future federal or state bankruptcy or similar law;



OR BK 34249 PG 1267, Page 20 of 35

220-

or (C) the appointment by order of a court of competent jurisdiction of a
recelver, trustee or liquidator of the Premises or any part thereof or of Borrower,
Interest Owner or any guarantor or of substantially all of the assets of Borrower,
Interest Owner or any guarantor; or

{c) one or more of the items set forth in paragraph 10(b) above occur which were
either not (1) voluntarily brought by Borrower, Interest Owner or any guarantor
or (i1) acquiesced in by Borrower, Interest Owner or any guarantor, and which
are not discharged or dismissed within 90 days after the action, filing or
appointment, as the case may be; or

With respect to the matters in {b) and (c) above for an Interest Owner only, no
Event of Default shall occur until an 1nterested party or Interest Owner asserts a

Borrower to Lender or in any other instrument or agreement which evidences or
secures the Loan (the "Loan Documents™), or in the Environmental Indemnity,

and such failure shall have continued for 30 days after Notice specifying such
failure is given by Lender to Borrower; or

If any fatlure to observe or perform under (d) above shall be of such nature that
it cannot be cured or remedied within 30 days, Borrower shall be entitled to a
reasonable period of time to cure or remedy such failure (not to exceed 90 days
following the giving of Notice), provided Borrower commences the cure or
remedy thereof within the 30 day period following the giving of Notice and
thereafter proceeds with diligence, as determined by Lender, to complete such
cure or remedy.

(e} the failure of Borrower to duly observe or perform any of the covenants,
conditions and agreements of the Borrower contained in paragraph 2(f) of this
Mortgage; or

(f) any representation made by or on behalf of Borrower, Interest Owner or any
guarantor regarding the Premises, the making or delivery of any of the Loan
Documents or the Environmental Indemnity or in any material written
information provided by or on behalf of Borrower, Interest Owner or any

~TampDoecs:425661.v1
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guarantor in connection with the Loan shall prove to be untrue or inaccurate in
any material respect; or

(g) the failure of Borrower to give Notice to Lender within 60 days after the death
of any individual who is personally liable for any obligation under the Loan
Documents or the Environmental Indemnity, as Borrower, indemnitor or
gunarantor, whether or not such individual had executed the Note or this
Mortgage; or

{h) subject to the provisions of paragraph 2(f), the failure of Borrower to provide
Lender with an assumption agreement in form and substance and executed by a
person(s) or entity(ies) acceptable to Lender in its sole discretion to assume the
obligations of any deceased individual who is personally liable for any

igation under the Loan Documents or the Envir 1 Indemmnity, as

; ndem

the Ngte-or this |

T the death of
hen, ir-each a A : said p al sum-hereby secured
shall, at the option of the Lender and without further notice to Borrower, become
immediately due and payable together with accrued interest thereon, a Make Whole
Premium calculated in accordance with the provisions of the Loan Documents and all
other Indebtedness, and whether or not Lender has exercised said option, interest shall
accrue on the entire principal balance and any interest or Make Whole Premium or
other Indebtedness then due, at the Default Rate until fully paid or if Lender has not

exercised said option, for the duration of any Event of Default.

11. Borrower agrees that if in accordance with the terms of the Loan Documents Lender
accelerates the whole or any part of the principal sum hereby secured, or applies any
proceeds pursnant to the provisions hereof, Borrower waives any right to prepay the
principal sum hereby secured in whole or in part without premium and agrees to pay,
as yield maintenance protection and not as a penalty, a "Make Whole Premium".
However, in the event any proceeds from a casualty or Taking of the Premises are
applied to reduce the principal balance under the Note, no Make Whole Premium
shall be due so long as no Event of Default exists at the time of such application.

12.  Upon the occurrence of any Event of Default, in addition to any other rights or
remedies provided in the Loan Documents, at law, in equity or otherwise, Lender
shall have the right to foreclose the lien hereof, and to the extent permitted herein and
by applicable law to sell the Premises by sale independent of the foreclosure
proceedings. In any suit to foreclose the lien hereof, and in any sale of the Premises,
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there shall be allowed and included as additional Indebtedness payable by Borrower
to Lender and secured hereby all expenditures and expenses which may be paid or
incurred by or on behalf of Lender for reasonable attorneys' fees and costs, including
reasonable attorneys' fees and costs on appeal, appraisers’ fees, expenditures for
documentary and expert evidence, stenographer's charges, publication and advertising
costs, survey costs, environmental audits and costs (which may be estimated as to
items to be expended after the entry of any decree) of procuring all such abstracts of
title, title searches and examinations, title insurance policies, torrens certificates and
similar data and assurances with respect to title as Lender deems reasonably necessary
either to prosecute such suit or to consummate such sale or to evidence to bidders at
any sale the true condition of the title to or the value of the Premises.

13. The proceeds of any foreciosure sale, or other sale of the Premises in accordance with
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their rights may appear.

14. Following the occurrence of an Event of Default, unless the same has been
specifically waived in writing, Borrower shall forthwith upon demand of Lender
surrender to Lender possession of the Premises, subject to the rights of tenants under
existing leases, and Lender shall be entitled to take actual possession of the Premises
or any part thereof personally or by its agents or attorneys, and Lender in its discretion
may, with or without force and with or without process of law, enter upon and take
and maintain possession of all or any part of the Premises together with all
documents, books, records, papers and accounts of the Borrower or the then owner of
the Premises relating thereto, and may exclude Borrower, its agents or assigns wholly
therefrom, and may as attorney-in-fact or agent of the Borrower, or in its own name as
Lender and under the powers herein granted:

(a)

~TampDocs:425661.v1

hold, operate, maintain, repair, rebuild, replace, alter, improve, manage or
control the Premises as it deems judicious, insure and reinsure the same and any
risks related to Lender's possession, operation and management thereof and
receive all Rents, either personally or by its agents, and with full power to use
such measures, legal or equitable, as in its discretion it deems proper or
necessary to enforce the payment or security of the Rents, including actions for
the recovery of Rent, actions in forcible detainer and actions in distress for
Rents, hereby granting full power and authority to exercise each and every of the
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rights, privileges and powers herein granted at any and all times hereafter,
without notice to Borrower; and

(b} conduct leasing activity pursuant to the provisions of the Assignment of Leases.

Lender shall not be obligated to perform or discharge, nor does it hereby undertake to
perform or discharge, any obligation, duty or hability under any Lease. Except to the
extent that the same is cavsed solely by Lender's gross negligence or willful misconduct,
should L.ender incur any hability, loss or damage under any Leases, or under or by
reason of the Assignment of Leases, or in the defense of any claims or demands
whatsoever which may be asserted against Lender by reason of any alleged
obligations or undertakings on its part to perform or discharge any of the terms,
covenants or agreements in any Lease, the amount thereof, including costs, expenses

ass costs and expe
in (a) -|(c) belo
s follows:

(a} to the payment of (1) the expenses of operating and maintaining the Premises,
including, but not limited to the cost of management, leasing (which shall
include reasonable compensation to Lender and its agent or agents if
management and/or leasing is delegated to an agent or agents), repairing,
rebuilding, replacing, altering and improving the Premises, (11} premiums on
insurance as hereinabove authorized, (iii) taxes and special assessments now due
or which may hereafter become due on the Premises and (iv) expenses of
placing the Premises in such condition as will, in the sole judgment of Lender,
make it readily rentable;

(b) to the payment of any principal, interest or any other Indebtedness secured
hereby or any deficiency which may result from any foreclosure sale;

{c) to the payment of established claims for damages, if any, reasonable attorneys'
fees and costs and reasonable attorneys' fees and costs on appeal.

The manner of the application of Rents, the reasonableness of the costs and charges to
which such Rents are applied and the item or items which shall be credited thereby
shall be within the sole and unlimited discretion of Lender. To the extent that the
costs and expenses in (a) and (c) above exceed the amounts collected, the excess shall
be added to the Indebtedness and secured hereby.

~TampDocs: 425661 .v1
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Upon the occurrence of any Event of Default, unless the same has been specifically
waived In writing, Lender may apply to any court having jurisdiction for the
appointment of a receiver of the Premises. Such appointment may be made either
before or after sale, without notice, without regard to the solvency or insolvency of
Borrower at the time of application for such receiver and without regard to the then
value of the Premises or the adequacy of Lender's security. Lender may be appointed
as such receiver. The receiver shall have power to collect the Rents during the
pendency of any foreclosure proceedings and, in case of a sale, during the full
statutory period of redemption, if any, as well as during any further times when
Borrower, except for the intervention of such receiver, would be entitled to collect
such Rents. In addition, the receiver shall have all other powers which shall be
necessary or are usual in such cases for the protection, possession, control,
management and operation of the Premises during the whole of said period. The

court from time to time may authorize the receiver to applﬁ the net income in its
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appeal therefrom, in any way affectlng or pertaining to the Loan Documents, the
Environmental Indemnity or the Premises, shall be promptly paid by Borrower.
All such sums not promptly paid by Borrower shall be added to the Indebtedness
secured hereby and shall bear interest at the Default Rate from the date of such
advance and shall be due and payable within 5 business days after written
demand.

{b) Borrower hereby agrees that upon the occurrence of an Event of Default and the
acceleration of the principal sum secured hereby pursuant to this Mortgage, to
the full extent that such rights can be lawfully waived, Borrower hereby waives
and agrees not to insist upon, plead, or in any manner take advantage of, any
notice of acceleration, any stay, extension, exemption, homestead, marshaling or
moratorium law or any law providing for the valuation or appraisement of all or
any part of the Premises prior to any sale or sales thereof under any provision of
this Mortgage or before or after any decree, judgment or order of any court or
confirmation thereof, or claim or exercise any right to redeem all or any part of
the Premises so sold and hereby expressly waives to the full extent permitted by
applicable law on behalf of itself and each and every person or entity acquiring
any right, title or interest in or to all or any part of the Premises, all benefit and
advantage of any such laws which would otherwise be available to Borrower or
any such person or entity, and agrees that neither Borrower nor any such person
or entity will invoke or utilize any such law to otherwise hinder, delay or impede
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the exercise of any remedy granted or delegated to Lender herein but will permit
the exercise of such remedy as though any such laws had not been enacted.
Borrower hereby further expressly waives to the full extent permitted by
applicable law on behalf of itself and each and every person or entity acquiring
any right, title or interest in or to all or any part of the Premises any and all
rights of redemption from any sale or any order or decree of foreclosure
obtained pursuant to provisions of this Mortgage.

18. Lender, at its option, is authorized to foreclose this Mortgage subject to the rights of
any tenants of the Premises, and the failure to make any such tenants parties
defendant to any foreclosure proceedings or to foreclose their rights or the failure to
disturb the possession of any such tenants after foreclosure will not be, nor may it be
asserted by Borrower as, a defense to any proceedings instituted by Lender to collect
th s hereby, or llect deficie ini paid after th

A A
19-Bo T assigng t er directlyand a ely, not merely
erally int Borrower, as lessor under ses he Premises, s
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subject only to a license granted by Lender to Borrower with respect thereto prior to
the occurrence of an Event of Default. Borrower has executed and delivered the

Assignment of Leases which grants to Lender specific rights and remedies in respect

of said Leases and governs the collection of Rents thereunder and from the use of the

Premises, and such rights and remedies so granted shall be cumulative of those
granted herein.

d

The collection of such Rents and the application thereof as aforesaid shall not cure or
waive any Event of Default or notice of default hereunder or invalidate any act done
pursuant to such notice, except to the extent any such Event of Default is fully cured.
Failure or discontinuance of Lender at any time, or from time to time, to collect any
such moneys shall not impair in any manner the subsequent enforcement by Lender of
the right, power and authority herein conferred on Lender. Nothing contained herein,
including the exercise of any right, power or authority herein granted to Lender, shall
be, or be construed to be, an affirmation by Lender of any tenancy, Lease or option, or
an assumption of liability under, or the subordination of the lien or charge of this
Mortgage to any such tenancy, Lease or option. Borrower hereby agrees that, in the
event Lender exercises its rights as provided for in this paragraph or in the
Assignment of Leases, Borrower waives any right to compensation for the use of
Borrower's furniture, furnishings or equipment in the Premises for the period such
assignment of rents or receivership is in effect, it being understood that the Rents
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derived from the use of any such items shall be applied to Borrower's obligations
hereunder as above provided.

20. All rights and remedies granted to Lender in the Loan Documents shall be in addition
to and not in limitation of any rights and remedies to which it is entitled in equity, at
law or by statute, and the invalidity of any right or remedy herein provided by reason
of its conflict with applicable law or statute shall not affect any other valid right or
remedy afforded to Lender. No waiver of any default or Event of Default under any
of the Loan Documents shall at any time thereafter be held to be a waiver of any
rights of the Lender hereunder, nor shall any waiver of a prior Event of Default or
default operate to waive any subsequent Event of Default or default. All remedies
provided for in the Loan Documents are cumulative and may, at the election of
Lender, be exercised alternatively, successively or concurrently. No act of Lender

sh eCO d as ancleetion to proceed under-any. ision herei
other p ionor to eed gga i
an y otherpo . Ti €. E55€ i :
an cnts.
ender dogs
HITIS OT

sums or

installments.

22. The usury provisions of paragraph 6 of the Note and the limitation of recourse
liability provisions of paragraph 9 of the Note are fully incorporated herein by
reference as if the same were specifically stated here.

23. In the event one or more provisions of the Loan Documents shall be held to be
invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provision hereof, and the Loan Documents
shall be construed as if any such provision had never been contained herein.

24. If the payment of the Indebtedness secured hereby or of any part thereof shall be
extended or varied, or if any part of the security be released, all persons now or at any
time hereafter liable therefore, or interested in said Premises, shall be held to assent to
such extension, variation or release, and their liability and the lien and all provisions
hereof shall continue in full force, the right of recourse against all such persons being
expressly reserved by Lender notwithstanding such variation or release.

25. Upon payment in full of the principal sum, interest and other Indebtedness secured by

the Loan Documents, these presents shall be null and void, and Lender shall release
this Mortgage and the lien hereof by proper instrument executed in recordable form.
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(a) Borrower hereby grants to Lender and its respective agents, attorneys,
employees, consultants, contractors and assigns subject to the rights of all
existing tenants an irrevocable license and authorization to enter upon and
inspect the Premises and all facilities located thereon at reasonable times.
Lender shall make reasonable efforts to ensure that the operations of the tenants
are not disrupted.

(b) In connection with any sale or conveyance of this Mortgage, Borrower grants to
Lender and its respective agents, attorneys, employees, consultants, contractors
and assigns an irrevocable license and authorization to conduct, at Lender's
expense, a Phase I environmental audit of the Premises.

(c) Inthe event there has been an Event of Default or in the event Lender has
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sole discretion, determines is necessary to (1) investigate the condition of the
Premises, (i1) protect the security interests created under this Mortgage, or

(i) determine compliance with Environmental Laws, the provisions of the Loan
Documents and the Environmental Indemnity and other matters relating thereto.

(d) The foregoing licenses and authorizations are intended to be a means of
protection of Lender's security interest in the Premises and not as participation
in the management of the Premises.

Within 15 days after any written request by either party to this Mortgage, the
requested party shall certify, by a written statement duly acknowledged, the amount of
principal, interest and other Indebtedness then owing on the Note, the terms of
payment, Maturity Date and the date to which interest has been paid. Borrower shall
further certify whether any defaults, offsets or defenses exist against the Indebtedness
secured hereby. Borrower shall also use commercially reasonable efforts to furnish to
Lender, within 30 days of its request therefore, tenant estoppel letters from such
tenants of the Premises as Lender may require; which Lender shall not request more
than one (1) time per annum, nor more than one (1) time prior to the date of the
Securitization Transaction.

Each notice, consent, request, report or other communication under this Mortgage or
any other Loan Document {(each a "Notice") which any party hereto may desire or be
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required to give to the other shall be deemed to be an adequate and sufficient notice if
given in writing and service is made by either (i) registered or certified mail, postage
prepaid, in which case notice shall be deemed to have been received three (3) business
days following deposit to U.S. mail; or (i1) nationally recognized overmight air
courier, next day delivery, prepatd, in which case such notice shall be deemed to have
been received one (1) business day following delivery to such nationally recognized
overnight air courter. All Notices shall be addressed to Borrower at its address given
on the first page hereof , or to Lender at ¢c/o Principal Real Estate Investors, LLC, 801
Grand Avenue, Des Moines, lowa 50392-1450, Attn: Commercial Real Estate
Servicing, Loan No. 753329, or to such other place as either party may by written
notice to the other hereafter designate as a place for service of notice. Borrower shall
not be permitted to designate more than two place for service of Notice concurrently.

Borrower has had the opportunity to fully negotiate the terms hereof and modify the
draftsmanship of this Mortgage. Therefore, the terms of this Mortgage shall be
construed and interpreted without any presumption, inference, or rule requiring
construction or interpretation of any provision of this Mortgage against the interest of
the party causing this Mortgage or any portion of it to be drafted. Borrower is
entering into this Mortgage freely and voluntarily without any duress, economic or
otherwise.

This Mortgage shall be governed by, and construed in accordance with the laws of the
state of Florida, without regard to its conflicts of law principles.

As used herein, the term "Default Rate" means a rate equal to the lesser of (i) four
percent (4%) per annum above the then applicable interest rate payable under the
Note or (ii) the maximum rate allowed by applicable law.

BORROWER AND LENDER EACH KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVE, TO THE EXTENT PERMITTED BY LAW, TRIAL
BY JURY IN ANY ACTIONS BROUGHT BY BORROWER OR LENDER IN
CONNECTION WITH THIS MORTGAGE, ANY OF THE LOAN DOCUMENTS,
THE INDEBTEDNESS SECURED HEREBY, OR ANY OTHER STATEMENTS
OR ACTIONS OF LENDER.
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34. This Mortgage and the Indebtedness secured hereby 1s for the sole purpose of
conducting or acquiring a lawful business, professional or commercial activity or for
the acquisition or management of real or personal property as a commercial
investment, and all proceeds of such Indebtedness shall be used for said business or
commercial investment purpose. Such proceeds will not be used for the purchase of
any security within the meaning of the Securities Exchange Act of 1934, as amended,
or any regulation issued pursuant thereto, including without limitation, Regulations U,
T and X of the Board of Governors of the Federal Reserve System. This is not a
purchase money mortgage where a seller is providing financing to a buyer for the
payment of all or any portion of the purchase price, and the Premises secured hereby
is not a residence or homestead or used for mining, grazing, agriculture, timber or

farming purposes.
1 appear in/and defend
ergunder, i
ear in such/acti

administrative body in and to which Lender may be or become a party by reason
hereof. Such proceedings shall include but not be limited to condemnation,
bankrupicy, probate and administration proceedings, as well as any other action, suit,
proceeding, right, motion or application wherein proof of claim is by law required to
be filed or in which it becomes necessary to defend or uphold the terms of this
Mortgage or the Loan Documents or otherwise purporting to affect the security hereof
or the rights or powers of Lender. All money paid or expended by Lender in that
regard, together with interest thereon from date of such payment at the Default Rate
shall be additional Indebtedness secured hereby and shall be immediately due and
payable by Borrower within 5 business days after written notice.

36. Upon the occurrence of an Event of Default, unless the same has been specifically
waived in writing, all Rents collected or received by Borrower shall be accepted and
held for Lender in trust and shall not be commingled with the funds and property of
Borrower, but shall be promptly paid over to Lender.

37. If more than one, all obligations and agreements of Borrower and of any general
partner of Borrower are joint and several.

38. This Mortgage shall constitute a security agreement within the meaning of the Florida

Uniform Commercial Code with respect to any and all sums at any time on deposit for
the benefit of Lender or held by Lender (whether deposited or on behalf of the
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Borrower or anyone else) pursuant to the provisions of this Mortgage and with respect
to any personal property included in the granting clauses of this Mortgage, and all
replacements of such personal property, and the proceeds thereof. Upon default,
without limitation of any other remedies, Lender shall have the remedies of a secured
party under the Uniform Commerctal Code. This Mortgage is intended to be a
financing statement withint the purview of Fiorida Statutes Subsection 679.402 with
respect to the personal property described herein. Borrower, as debtor, hereby
authorizes Lender, as secured party to execute, deliver, file or re-file as secured party
without joinder of the Borrower, any financing statement, continuation statement or
other instruments that Lender may reasonably require from time to time to perfect or
renew such security interest under the Florida Uniform Commercial Code.

Itis agreed that any additional sum or sums advanced by the then holder of the Note

cre for valuable ¢
of each additio
qua]l ecured 3 : ) as the ori ledn ;

the Note and be subject to all of the terms and provisions of this Mortgage, whether or
not such additional loan or advance is evidenced by a note of the Borrower and
whether or not identified by a recital that 1t 1s secured by this Mortgage; provided,
however, that the aggregate amount of the principal indebtedness outstanding and so
secured any one time shall not exceed Five Million Five Hundred Thousand and
00/100 Dollars ($5,500,000.00) plus interest and disbursements made for the payment
of taxes, levies, or insurance on the property covered by this Mortgage and provided
further that it is understood and agreed that this future advance provision shall not be
construed to obligate the Lender to make any such additional loans or advances.
Nothing herein shall oblige the Lender to loan the Borrower at any time a sum in
excess of the face amount of the Note. It is further agreed that any additional note or
notes executed and delivered under this future advance proviston shall be included in
the word "Note" or "Notes" wherever it applies in the context of this Mortgage.

This Mortgage may be executed in counterparts, each of which shall be deemed an
original; and such counterparts when taken together shall constitute but one
agreement.

(Signatures on next page)
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IN WITNESS WHEREOF, Borrower and Lender have caused this Mortgage to be duly
executed and delivered as of the date first above written.

Signed, sealed and delivered BORROWER:
in the presence of:
LYONS TECH I, LLC, a Florida limited liability

company
/

WM G é{//.ﬂ(/.z:v By:

Print Name: LARAIve . (LErS S Malco)fnﬂﬁttrs Manager

S d g |
Prjnt Name: Ol My, /X

[ ]

STATEOF__ T LOQR | D)
sS
county of (JROAT D %

The foregoing instrument was acknowledged before me this @ay of
, 2002, by Malcolm Butters, as Manger of LYONS TECH I, LLC, a Florida
limited liability company, on behalf of said limited liability company. He is either personally

known to me or who has produced a driver's license as identification.
Print Name'
(Notarial Seal) NOTARY PUBLIC
State of at Large

My Commission Expires:

OFFICIAL NOTARY SEAL
BETTY A KEITH
NOTARY PUBLIC STATE OF FLORIDA
COMMISSION NO. DD070284
MY COMMISSION EXP, NOV. 27,2005
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PRINCIPAL LIFE INSURANCE COMPANY,
an Iowa corporation

By:  PRINCIPAL REAL ESTATE
INVESTORS, LLC, a Delaware limited
lability company, authorized 51gnat0ry

AQ&J@JMQ@L&W By“f///[‘/,c/c ‘////\:4\

Print Name: Ibﬁu Tysse Loy Name:
Title:__ Closing Lu@_gm

W//\/
AL @@PY

STATE OF IOWA )
) SS
COUNTY OF POLK )

I, the unders:gned a Notary Public in and for the jurisdiction aforesaid, do hereby certify

' of PRINCIPAL REAL
ESTATE INVESTORS LLC authonzed mgnatory for PRINCIPAL LIFE INSURANCE
COMPANY who signed the foregoing and annexed instrument, did appear before me this day
and acknowledge the same to be the act and deed of said entity.

Cecambar
GIVEN under my hand and seal this a“d day of Mevembes, 2002.

AMY L. McFADDEN C 2 / ”
ﬁ?commlselonNumberﬂozu % e
e T NOTARY PUBLIC

My Commission Expires:
o0y
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Exhibit "A"
753329

A portion of Parcel "A", "LYONS CORPORATE PARK", according to the Plat thereof as
recorded in Plat Book 153, page 45 of the Public Records of Broward County, Florida, more
particularly described as follows:

Beginning at the Southeast comer of said Parcel "A"; thence South 89 degrees 36' 21" West,
along the South line of said Parcel "A", said line also being the North line of Johnson Road, a
distance of 578.89 feet; thence North 00 degrees 23' 39" West, a distance of 257.33 feet; thence
North 89 degrees 36' 21" East, a distance of 578.79 feet to a point on the East line of said

Parcel "A"; thence South 00 degrees 24' 54" East along said East line of Parcel "A", a distance of
257.33 feet to the point of beginning.

MCwmbh\s:75332%exha
12/2/02
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Exhibit B
753329

1. The following Restrictions and Easements contained in Plat of Lyons Corporate Park,
according to the Plat thereof, as recorded in Plat Book 153, page 45, of the Public
Records of Broward County, Florida, to wit:

12 feet Utility Easement along the southerly portion of the subject property.
Plat Restrictions: This Plat is restricted to 1,000,000.00 square feet of office.

Subject to an Amendment recorded in O.R. Book 20583, page 267. Commercial/Retail
uses are not permitted without the approval of the Board of County Comroissioners who
shall review and address those uses for increase impacts. This note is required by
Chapter 5, Article IX, Broward County Code of Ordinances and may be amended by
approval of the Broward County Board of County Commissioners.

§) oihiies
ok 19 1 pag
3. Declaration of Preservation/Conservation Easement recorded Apnl 22, 1993, in Official

Records Book 20583, page 267, of the Public Records of Broward County, Florida. No
portion of Parcel 1 lies within the Preserve.

4, Agreement between Broward County and Coconut Creek Property Holdings Ltd,,
re: Road Improvements recorded April 23, 1993, in Official Records Book 20589,
page 778, of the Public Records of Broward County, Florida.

5. Road Impact Agreement recorded March 3, 1992, in Official Records Book 19227,
page 114, of the Public Records of Broward County, Florida.

6. Notice of Adoption of Development Order For Lyons Corporate Park DRI recorded
September 27, 1993 in Official Records Book 21172, page 547, of the Public Records of
Broward County, Flonda.

7. Covenants, restricions, conditions, reservations, easements, liens for assessments and
other provisions set forth in Declaration Of Covenants, Restnictions, Easements, Charges
And Liens For Lyous Corporate Park recorded in Official Records Book 30562, at
page 313.
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8. Resolution No. 2001-51 recorded in Official Records Book 31760, page 1749, of the
Public Records of Broward County, Florida.

9. Resolution recorded in Official Records Book 31561, page 1027, of the Public Records
of Broward County, Florida.

10.  City of Coconut Creck Resolution No. 2001-130, recorded in Official Records
Book 32497, page 1048, of the Pubhe Records of Broward County, Florida.

11.  Easecment in favor of Bellsouth Telecommunications, Inc., recorded in Official Records
Book 33000, page 1304,

12.  Terms, covenants and conditions contained in Memorandum of Restrictions recorded in
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