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MORTGAGE AND SECURITY AGREEMENT
(s COVER SHEET

N\
Og Dated as of November ﬁ_, 2001 Loan No. 01209
o Mortgagor: (rizecHahn 10/120 Fee LLC
(KHereinafter sometimes "Borrower")
CD/(\\ Mortgagor’s c/o TrizecHahn Office Properties, Inc.
N Notice Address: 4600 Sears Tower
N 233 South Wazker Drive

Chicago, [llinois 50696-6375
Attention: Jeffrey D Ticht
With copy to: Piper Marbury Rudnick & Wolfe
203 North LaSalle Street, Sui‘e 1800
Chicago, Illinois 60601-1232
Attention: James Beard
Mortgagee: MASSACHUSETTS MUTUAL LiFs- INSURANCE
COMPANY, a Massachusetts corporatisi
(Hereinafter sometimes "Lender")
Mortgagee’s ¢/o David L. Babson & Company, Inc.
Notice Address: 1295 State Street
Springfield, Massachusetts 01111-0001
Attention:  Senior Managing Director
Mortgage Portfolio Department
Real Estate Investment Division

Note Amount: $21,000,000.00
Street Addresses: 10 and 120 South Riverside Plaza o
, Chicago, Illinois tLT

Permanent Real
Estate Tax Index No.: 17161040076001 &17161040056001
Maturity Date: May 10, 2011 for Note A

December 1, 2002, subject to extension to June 1, 2003 for Note B
State: Illinois

Record Owner of the Land
(as defined herein): TrizecHahn 10/120 Fee LLC X ! 1)}
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MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT (this "Mortgage") is made as of
November ____, 2001, by and between TRIZECHAHN 10/120 FEE LLC, a Delaware limited
liability company having an office at c/o TrizecHahn Office Properties, Inc., 4600 Sears Tower, 233
South Wacker Drive, Chicago, IL 60606, Attention: Jeffrey D. Echt (“Borrower"), and
MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY, a Massachusetts corporation
having an office at 1295 State Street, Springfield, Massachusetts 01111-0001 ("Lender").

GRANTING CLAUSES

For good and vaivarie consideration and to secure the payment of an indebtedness in the principal
sum of TWENTY ONE MILLION and NO/100 Dollars ($21,000,000.00) lawful money of the
United States, to be paid urccording to that certain $13,000,000 Promissory Note of even date
herewith from Borrower to'Lender having a maturity date of May 10, 2011 ("Note A") and that
certain $8,000,000 Promissory Mot of even date herewith from Borrower to Lender having a
maturity date of December 1, 2002 -subject to Borrower's right to extend the maturity date to
June 1, 2003, subject to and on the \erms and provisions of said promissory note ("Note B", with
Note A and Note B as either or both of tiirin may hereafter be amended, modified, consolidated or
extended called collectively the "Note"), togsitier with all other obligations and liabilities due or to
become due to Lender, all amounts, sums and «xpenses paid hereunder by or payable to Lender
according to the terms hereof, and all other covenants, obligations and liabilities of Borrower under
the Note, this Mortgage, the Assignment (hereinafier ¢efined) and any other instrument evidencing,
securing or executed in connection with the loan evidencad by the Note (all of the foregoing
instruments, collectively, the "Loan Documents"), ana scgether with all interest on said
indebtedness, obligations, liabilities, amounts, sums, Advances (as hereinafter defined) and
expenses (all of the foregoing, collectively, the "Indebtedness”), Porrower has created a security
interest in and mortgaged, warranted, granted, bargained, sold, conveyed, assigned, pledged,
transferred and set over, and does by these presents create a security intér:st 1 and MORTGAGE,
WARRANT, GRANT, BARGAIN, SELL, CONVEY, ASSIGN, PLEDGE, TRANSFER AND
SET OVER unto Lender, its successors and assigns forever, WITH MORTGA JE COVENANTS
and with all STATUTORY RIGHTS AND COVENANTS in the State (hereinaficr defined), the
following property:

The parcel or parcels of land described in Schedule A attached hereto and by this reference made a
part hereof (the "Land");

TOGETHER with all right, title and interest, if any, which Borrower now or hereafter has in and
to the buildings, foundations, structures and improvements {including fixtures) now or hereafter
located on or in the Land (collectively, the "Improvements"), subject to the terms of the Ground
Leases, as defined below;

TOGETHER with all right, title and interest, if any, of Borrower in and to the streets and roads,
opened or proposed, abutting the Land, all strips and gores within or adjoining the Land, the air

|
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space and right to use the air space above the Land, all rights of ingress and egress to and from the
Land, all easements, rights of way, reversions, remainders, estates, rights, titles, interests, privileges,
servitudes, tenements, hereditaments, and appurtenances now or hereafter affecting the Land or the
Improvements, all royalties and rights and privileges appertaining to the use and enjoyment of the
Land or the Improvements, including all air, lateral support, streets, alleys, passages, vaults,
drainage, water, oil, gas and mineral rights, development rights, all options to purchase or lease, and
all other interests, estates or claims, in law or in equity, which Borrower now has or hereafter may
acquire in or with respect to the Land or the Improvements (collectively, the "Appurtenances"),;

The Land, the Improvements and the Appurtenances are hereinafter sometimes collectively referred
to as the "Prémises™;

TOGETHER it all equipment, fittings, furniture, furnishings, appliances, apparatus, and
machinery, if any, 0 which Borrower now or hereafter has a possessory or title interest and now or
hereafter installed in o1 located upon the Premises and all right, title and interest, if any, which
Borrower now or hereafte{ias in and to all building materials, supplies and equipment now or
hereafter delivered to the Prém.ses and intended to be installed therein or located thereon; all
fixtures, other goods and personal property, if any, of whatever kind and nature now contained on
or in or hereafter placed on or in the Premises and used or to be used in connection with the letting
or operation thereof, in which Borrower iow has or hereafter may acquire a possessory or title
interest (but specifically excluding invents~y) and all renewals or replacements of any of the
foregoing property or articles in substitution thereor (collectively, the "Equipment");

TOGETHER with ali right, title and interest of Torrower in and under all present or future
accounts, escrows, documents, instruments, chattel paper.axd general intangibles, as the foregoing
terms are defined in the Code (hereinafier defined), and 2} contract rights, including, without
limitation, casualty insurance policies and liability insurance peiticies (irrespective of whether such
policies are required to be obtained or maintained in force pursuar: to this Mortgage or other Loan
Documents), trade names, trademarks, servicemarks, logos, copyrighis, grodwill, franchises, books,
records, plans, specifications, permits, licenses, approvals, actions and cuuses of action which now
or hereafter relate to, are derived from or are used in connection with the Premises or the use,
operation, maintenance, occupancy or enjoyment thereof or the conduct of any business or activities
thereon (collectively, the "Intangibles");

TOGETHER with all right, title and interest of Borrower in and under the Ground Leases and all
other leases, lettings, tenancies and licenses of the Premises or any part thereof now or hereafter
entered into in which Borrower at any time has an interest and all amendments, extensions,
renewals and guaranties thereof, all security therefor, and all moneys payable thereunder
(collectively, the "Leases™);

TOGETHER with all rents, income, accounts, receivables, issues, profits, security deposits and
other benefits to which Borrower may now or hereafier be entitled from the Premises, the
Equipment or the Intangibles or under or in connection with the Leases (collectively, the "Property
Income™"}; and
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TOGETHER with all proceeds, judgments, claims, compensation, awards of damages and
settlements pertaining to or resulting from or in lieu of any condemnation or taking of the Premises
by eminent domain or any casualty loss or damage to any of the Premises, the Equipment, the
Intangibles, the Leases or the Property Income, and including also, without limitation, the right to
assert, prosecute and settle claims arising out of or pertaining to such condemnation or taking or
such casualty loss under insurance policies constituting an Intangible and to apply for and receive
payments of proceeds under such insurance policies and in any condemnation or taking, the right to
apply for and receive all refunds with respect to the payment of property taxes and assessments and
all other proceeds from the conversion, voluntary or involuntary, of the Premises, the Equipment,
the Intangibles, the Leases or the Property Income, or any part thereof, into cash or lquidated
claims. Collzctively, all of the foregoing, are herein referred to as the "Proceeds.”

The Equipment, the Intangibles, the Leases, the Property Income and the Proceeds are hereinafter
sometimes collecdve!y referred to as the "Collateral.” The Premises and the Collateral are
hereinafter sometimes ceiletively referred to as the "Mortgaged Property."

TO HAVE AND TO HOLD ‘he Mortgaged Property, with all the privileges and appurtenances to
the same belonging, and with the possession and right of possession thereof, subject to the terms
and provisions of this Mortgage, untc Lender and its successors and assigns forever.

ARTICLE]
Definition of Terms

As used in this Mortgage, the terms set forth below shall have the following meanings:

"Advances" - All sums, amounts or expenses advanced or paid and all costs incurred by
Lender, as provided in this Mortgage or in any other Loan Documeist;-upon failure of Borrower to
pay or perform any obligation or covenant contained herein or in such-otlicrLoan Document.

“Affiliate” - Any of (i) any Affiliate as defined in either of the Master Leases or the EOAs,
or (i) any land trusts the beneficial interest in which is owned by Borrower or by any Affiliate as
defined in either of the Master Leases or the EOAs.

"Appurtenances” - See Granting Clauses.

"Assignment" - The Assignment of Leases and Rents from Borrower to Lender of even date
herewith, as the same may be amended or restated from time to time.

"Bankruptcy Proceeding" - Any proceeding, action, petition or filing under the Federal
Bankruptcy Code or any similar state or federal law now or hereafter in effect relating to
bankruptcy, reorganization or insolvency, or the arrangement or adjustment of debts.
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"Borrower" - The party or parties identified and defined as Mortgagor on the Cover Sheet
and in the preamble of this Mortgage, any subsequent owner of the Mortgaged Property, and its or
their respective heirs, executors, legal representatives, successors and assigns.

“Borrower Lower Parcel” - Any fee or leasehold interest in the Lower Parcel which is at any
time acquired by Borrower. '

"Business Day" - Any day other than a Saturday, Sunday or other day on which national
banks in the States of Illinois and Massachusetts are not open for business.

"Codd" » The Uniform Commercial Code of the State.
"Collateral’ ~See Granting Clauses.

"Default Rate" < The per annum interest rate equal to the lesser of (i) the highest rate
permitted by applicable lav s of the date hereof or the date of any Advance hereunder, whichever
is higher, to be charged on cofurieicial mortgage loans, or (i) the sum of three percent (3%) plus
the greatest of the Contract Rate ther ir effect on Note A, the Contract Rate then in effect on Note
B or the rate published in The Wali Strzet Journal as the average prime rate in its Money Rates
section as of the date of any Advance heieander. If The Wall Street Journal is not in publication on
the applicable date, or ceases to publish suck average rates, then any other publication acceptable to
Lender quoting daily market average prime rates wil! be used.

"Environmental Law" - Any present or future federal, state or local law, statute, regulation
or ordinance, and any judicial or administrative order or judzment thereunder, pertaining to health,
industrial hygiene or the environmental or ecological condioits on, under or about the Premises,
including, without limitation, each of the following as to datc or hereafter amended: the
Comprehensive Environmental Response, Compensation and- ‘ability Act; the Resource
Conservation and Recovery Act; the Toxic Substances Control Act, *iie Federal Water Pollution
Control Act (also known as the Clean Water Act); the Clean Air Act; and the. Hazardous Materials
* Transportation Act; the Solid Waste Disposal Act; the Safe Drinking Water Act; the Occupational
Safety and Health Act; the Federal Water Pollution Control Act; the Emergency Planning and
Community Right-To-Know Act; the Federal Insecticide, Fungicide and Rodeaticide Act; the
National Environmental Policy Act; and, the Rovers and Harbors Appropriation Act.

“EQAs” - The two Easement and Operating Agreements listed on Schedule B.
"Equipment" - See Granting Clauses.

"ERISA" - The Employee Retirement Income Security Act of 1974, as amended.
"Event of Default” - Any one or more of the events described in Section 4.01.

"Fiscal Year" - The 12 month period commencing on January 1 and ending on December 31
during each year of the term of this Mortgage, or such other fiscal year of Borrower as Borrower

4
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may select from time to time with the prior consent of Lender. During the first year of the term
hereof, Borrower’s Fiscal Year shall be deemed to have commenced on the date of this Mortgage
and shall end on the regular Fiscal Year ending date as indicated in the immediately preceding
sentence.

“Ground Leases” - The Master Leases collectively.
"Hazardous Substance" - Any material, waste or substances which is:

§)) included within the definitions of "hazardous substances,” “hazardous
materials,"™ "toxic substances” or "solid waste" in or pursuant to any
cnvironmental Law, or subject to regulation under any Environmental Law;

(i)  listedrivhe United States Department of Transportation Optional Hazardous
Materials Tiahle, 49 C.F.R. §172.101, as to date or hereafter amended, or in
the United ‘Siates Environmental Protection Agency List of Hazardous
Substances and Peportable Quantities, 40 C.F.R. Part 302, as to date or
hereafter amended; or

(iii)  explosive, radioactive, -asuestos, a polychlorinated biphenyl, oil or a
petroleum product.

"Impositions" - All taxes of every kind and ravire, sewer rents, charges for water, for setting
or repairing meters and for all other utilities serving the Premises, and assessments, levies,
inspection and license fees and all other charges imposed uson or assessed against the Mortgaged
Property or any portion thereof (including the Property In‘cine), and any stamp or other taxes
which might be required to be paid, or with respect to any of t'ie Loan Documents, any of which
might, if unpaid, affect the enforceability of any of the remedies previded in this Mortgage or result
in a lien on the Mortgaged Property or any portion thereof, regardless of 1 whom assessed.

"Indebtedness" - See Granting Clauses.

“Initial THOPI Member” — THOPI or an entity which is 100 percent directhy or indirectly
owned and controlled by THOPI. '

“Intangibles" - See Granting Clauses.
"Land" - See Granting Clauses.

"Late Charge" - Any charge designated as such and payable by Borrower for tardy
performance by Borrower under the Note, this Mortgage or any other Loan Document.

"Leases" - See Granting Clauses.
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"Lender" - Massachusetts Mutual Life Insurance Company, the mortgagee identified as such
on the Cover Sheet and in the preamble of this Mortgage, and its successors and assigns (including
any other holders from time to time of the Note).

"Loan" — The loan evidenced by the Note.

"Loan Documents" - See Granting Clauses.

"Losses" - Claims, suits, liabilities (including without limitation, strict liabilities), actions,
proceedings, obligations, debts, damages, losses, costs, fines, penalties, charges, fees, expenses,
judgments, <werds, amounts paid in settlement, punitive damages, but excluding consequential
damages (inclvding but not limited to attorneys’ fees and other costs of defense).

“Lower Parce!™ --Any Lower Parcel as defined in either of the EOAs.

"Master Leases" — ke two Master Leases listed on Schedule B. The term “Master Leases”
also includes any and all lease eritered into pursuant to Section 41 of a Master Lease.

"Mortgaged Property” - See Granting Clauses.

"Note" - See Granting Clauses.

“Penn Central Space” - All of the parcels Gelined as Penn Central Parcels in the EOAs.

"Permitted Encumbrances” - The liens and security interest created by this Mortgage and the
other Loan Documents and those exceptions to title set forth/ 1= the title policies insuring the lien of
this Mortgage.

"Premises” - See Granting Clauses.

"Proceeds" - See Granting Clauses.

"Property Income" - See Granting Clauses.

"Release" - Release means and includes the following: the release, deposit, discharge,
emission, leaking, spilling, seeping, migrating, injecting, pumping, pouring, emptying, escaping,
dumping, disposing or other movement of a Hazardous Substance no matter how or by whom or
what caused. )

"Remediation” - Remediation means and includes the following: any response, remedial,
removal or corrective action, any activity to cleanup, detoxify, decontaminate, contain or otherwise
remediate any Hazardous Substance, any actions to prevent, cure or mitigate any Release of a

Hazardous Substance, any action to comply with any Environmental Laws or with any permits
issued pursuant thereto, any inspection, investigation, study, monitoring, assessment, audit,

6
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sampling and testing, laboratory or other analysis, or evaluation relating to any Hazardous
Substances and to anything referred to in Section 2.20.

"State" - The State or Commonwealth in which the Land is situated.
"THOPT" — See Section 2.17(b).
“Unpermitted Acquisition” - Any acquisition of any of the Penn Central Space which is not
permitted by Section 2.25 of this Mortgage.
ARTICLE II
Covenants of Borrower
Borrower covenzats, warrants, represents and agrees with and to Lender as follows:
Section 2.01. Paymen. »f-the Indebtedness. Borrower shall punctually pay the

Indebtedness at the times and in the sianner provided in the Note and the other Loan Documents,
all in lawful money of the United Staies of America.

Section 2.02. Title to the Mortgages Croperty.

(@  Borrower has fee simple title (or such lesser €state therein as may be specified in Schedule
A) to the Premises and good indefeasible title to the balance of the Mortgaged Property, free
and clear of liens and encumbrances except Permitt<d Encumbrances.

(b)  Borrower has full power and lawful authority to encumber the Mortgaged Property in the
manner and form herein set forth.

()  This Mortgage is and will remain a valid and enforceable lien on'and security interest in the
Mortgaged Property.

(d)  Borrower will preserve such title (subject to Borrower’s rights to transfe: fale as herein
provided) and will forever warrant and defend the same and the validity and priotity of the
lien hereof to Lender against all claims whatsoever.

Section 2.03. Maintenance of the Mortgaged Property. Borrower shall maintain the
Mortgaged Property in good and safe condition, working order and repair, and comply with all
existing and future federal, state and local laws, ordinances, rules and regulations and court orders
affecting or which may be interpreted as affecting the Mortgaged Property. Borrower shall permit
Lender to enter upon and inspect the Mortgaged Property without prior notice at all reasonable
hours. Borrower shall not, without the prior consent of Lender, (a) change the use of the Premises
or cause or permit the use or occupancy of any part of the Premises to be discontinued if such
discontinuance would violate any zoning or other law, ordinance or regulation; (b) consent to any
zoning reclassification, modification or restriction affecting the Premises; (c) commit or permit any
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waste, structural or material alteration, demolition or removal of the Mortgaged Property or any
portion thereof (provided that the Equipment included within the Collateral may be removed if
replaced with similar items of equal or greater value) except as permitted by the Master Leases; or
(d) take any steps whatsoever to convert the Mortgaged Property, or any portion thereof, to a
condominium or cooperative form of ownership. No provision of this Section 2.03 shall prohibit
Borrower from undertaking and completing tenant improvement work authorized under Leases
previously approved by Lender or not requiring Lender’s prior approval.

(a)

Section 2.04. Insurance; Restoration.

Borrcwer shall keep the Improvements and the Equipment insured against damage by fire
and the other hazards covered by a comprehensive all risk coverage insurance policy in an
amount e5al to 100% of the full insurable value thereof (which shall mean the full repair
and actual resiazement value thereof providing for no deductible in excess of $250,000,
without reduction for depreciation or co-insurance) as approved by Lender. Mortgagor shall
also maintain and Z<iiver to Mortgage throughout the term of the Loan insurance payable to
Lender which providec tha*; if rent (fixed, percentage or both) abates under a Master Lease
pursuant to the provisions in & Master Lease relating to damage or destruction, then for a
continuous 24 month period &ei and after the abatement, Lender shall be paid an amount
equal to 50 percent of the debi seivice on the Note from the date rental abates until it
becomes fully payable in accordance with the terms of the Master Lease, and if there is
abatement under both Master Leases, the payment shall be 100 percent of debt service on
the Note. Borrower shall also carry such othar insurance, and in such amounts, as Lender
may from time to time reasonably require, «gzinst insurable risks which at the time are
commonly insured against in the case of premises sivailarly situated, due regard being given
to the availability of insurance and to the type of caustruction, location, utilities, use and
occupancy of the Premises or any replacements or subjtitutions therefor. Such additional
insurance may include workers’ compensation, boiler and «nachinery, flood, earthquake,
demolition and contingent liability from the operation of "non-cenforming” improvements
on the Premises, and shall be obtained within 20 days after demand by Lender. Borrower
shall not obtain any umbrella or blanket liability or casualty poiicy or any separate or
additional insurance which is contributing in the event of loss or any other ipsurance policy
not required hereunder. Notwithstanding the foregoing, in the event Boirower obtains an
umbrella or a blanket insurance policy or a separate policy or any other insirance policy
affecting the Mortgaged Property hereunder, Borrower shall notify Lender of the same and
shall cause certified copies of each insurance policy to be delivered as required under
Section 2.04(c) below. Any umbrella or blanket insurance policy shall specifically allocate
to the Mortgaged Property the amount of coverage from time to time required hereunder
and shall otherwise provide the same protection as would a separate policy insuring only the
Mortgage Property in compliance with the provisions of Section 2.04(c), giving Lender all
of the rights set forth in this Section 2.04. The Proceeds of property insurance paid on
account of any damage to or destruction of the Premises or any portion thereof not applied
to restoration in accordance with a Master Lease shall, to the extent payable to Borrower, be
paid over to Lender to be applied as hereinafter provided.
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Borrower shall also maintain public liability insurance with respect to the Premises against
personal injury, death and property damage, with limits of liability in amounts satisfactory
to Lender in its reasonable discretion.

All insurance policies and endorsements required pursuant to this Mortgage shall (i) be
endorsed to name Lender as an insured thereunder, as its interest may appear, with loss
payable to Lender, without contribution, under a long-form, non-contributory mortgagee
clause, or otherwise endorsed as Lender may reasonably require; (ii) be fully paid for and
contain such provisions and expiration dates and be in such form and issued by such
insurance companies licensed to do business in the State, with a rating of "A- VIII" or better
as estabjished by Best’s Rating Guide or an equivalent rating with such other publication of
a similat nature as shall be in current use, as shall be approved by Lender; (iii) without
limiting ih< foregoing, provide that such policy or endorsement may not be canceled or
materially cii2iig=d except upon 30 days prior written notice of intention of non-renewal,
cancellation or matcrial change to Lender, and that no act or thing done by Borrower or
Lender shall invalilate the policy as against Lender; and (iv) be in form and content
satisfactory to Lende’. ' . 3Borrower shall deliver all original policies including all
endorsements and renewals thereof, or copies thereof certified by the insurance company or
authorized agent as being tree covies, to Lender together with all endorsements required
hereunder, on the date of this Muiizaze and thereafter at least 10 days prior to the expiration
date of such policies. Borrower may ivquest an extension of time not exceeding 120 days to
deliver the foregoing policies, endorserienis and renewals or certified copies thereof if
Borrower has done all things necessary to 0'stzin the issuance of the policies, endorsements
and renewals including, without limitation, tae payment of all premiums therefore, and
Borrower has delivered to Company within the a%ove 10 day period an insurance binder
satisfactory to Company issued by the approved insur=rshowing all required coverage to be
in full force and effect for the succeeding 12 month pericd a'ong with evidence satisfactory
to Company of payment in full of all premiums. If Borrow<r fails to maintain insurance in
compliance with this Mortgage, Lender may (but shall not b obligated to) obtain such
insurance and pay the premium therefor and Borrower shall reimourse Lender on demand
for all such Advances. Notwithstanding anything to the contrary contained herein or in any
provision of law, the Proceeds of insurance policies coming into the possession of Lender
shall not be deemed trust funds and Lender shall be entitled to dispose of sacit Proceeds as
hereinafter provided.

In the event of any damage to or destruction of the Premises and/or Equipment, Borrower
shall give prompt written notice to Lender and shall promptly cause the tenant under the
applicable Master Lease to commence and diligently continue to completion the repair,
restoration and rebuilding of the Premises and/or Equipment so damaged or destroyed in
full compliance with all legal requirements and with the provisions of Section 2.04(h)(i)
below, and free and clear from any and all liens and claims, in accordance with the
provisions of the Master Leases. Such repair, restoration and rebuilding of the Premises are
sometimes hereinafter collectively referred to as the "Work." Borrower shall not adjust,
compromise or settle any claim for insurance proceeds in excess of $1,000,000 without the
prior consent of Lender. Lender shall apply any insurance Proceeds it may receive pursuant
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to this Mortgage or the Master Leases (less any cost to Lender of recovering and paying out
such Proceeds, including reasonable attorneys’ fees), and which is not required under the
terms of the Master Leases to be applied to restoration or to be paid to the holder of any
leasehold mortgage encumbering the tenant’s interest in the Master Lease, to the payment of
the Indebtedness, whether or not due and payable. If any insurance Proceeds are applied to
reduce the Indebtedness, provided no Event of Default shall have occurred or be contimuing,
Lender shall apply the same, without any prepayment fee, in the following order:

) first, to the payment of interest due on any Advances;
(ii) . next, to the principal amount of any Advances;

(iii) next; to any Late Charges, attorney’s fees or any other amount due
hereursder or under a Loan Document save for the amounts described in (iv)
and (v) unriediately below;

(iv)  next, to accrued iritezest then due under the Note; and

(v)  finally, to the unpaic principal balance of the Note (in the inverse order of
maturity of principal instalinents thereof).

If an Event of Default shall have occurred and be continuing, however, Lender, at its
option, may apply any insurance Proceeds 1o the foregoing items in such order and priority
as Lender deems appropriate in its sole discretior.

In the event of the foreclosure of this Mortgage or ofasi transfer of title to or assignment of
the Mortgaged Property in extinguishment of the Indebt:dness in whole or in part, all right,
title and interest of Borrower in and to all policies of insuzance required by this Mortgage
and any insurance Proceeds shall inure to the benefit of and pass i Lender or any purchaser
or transferee at the foreclosure sale of the Mortgaged Property.

Following the occurrence of an Event of Default (subject to the expirtior of cure periods
provided for in Section 7 of the Note), Borrower hereby irrevocably appoiuts Lender its
attorney-in-fact, coupled with an interest, to apply and make claims for insurzace Proceeds
under all insurance policies constituting Intangibles, to prosecute and settle such ciaims and
to endorse any checks, drafts or other instruments representing any insurance Proceeds
whether payable by reason of loss thereunder or otherwise, Following the occurrence of an
Event of Default (subject to the expiration of cure periods provided for in Section 7 of the
Note), additionally, Lender may notify any and all insurers under casualty and liability
insurance policies constituting part of the Intangibles that Lender has a security interest
pursuant to the provisions of this Mortgage in and to such insurance policies and any
proceeds thereof, and that any payments under those insurance policies are to be made
directly to Lender. Lender’s rights under this Section 2.04(f) may be exercised by Lender.
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(g)  Notwithstanding anything to the contrary in this Mortgage, at any time that the Master
Leases are in effect with respect to the entire Mortgaged Property, or either of the Master
Leases is in effect with respect to a portion of the Mortgaged Property, and to the extent that
the terms and provisions of such Master Lease are applicable to the payment and application
of the proceeds of any property insurance policy or any condemnation or deed in lieu
thereof, or exercise of eminent domain, any Proceeds (including without limitation such
proceeds of property insurance or condemnation) shall be paid and applied in accordance
with the terms of the applicable Master Lease; provided that, any Proceeds payable to
Borrower under the terms of a Master Lease and not applied to restoration shall be paid to
Lender to be applied to the Indebtedness as provided above.

Section 2.05. Condemnation. Borrower shall notify Lender immediately of the actual or
threatened (in writing) commencement of any proceedings for the condemnation or taking of the
Premises or any posiisa thereof and shall deliver to Lender copies of any and all papers served in
connection with such procecdings. Lender may participate in such proceedings and Borrower shall
deliver to Lender all instrwacnts requested by Lender to permit such participation. Following the
occurrence of an Event of Defuul! (subject to the expiration of cure periods provided for in Section
7 of the Note), Lender is hereby irrevaeably appointed as Borrower’s attorney-in-fact, coupled with
an interest, with exclusive power to. collect, receive and retain the Proceeds of any such
condemnation and to make any compreirise or settlement in connection with such proceedings,
subject to the provisions of this Mortgage. “crrower shall not adjust, compromise, settle or enter
into any agreement with respect to such procezdigs in excess of $1,000,000 without the prior
consent of Lender. All Proceeds of any condemtiation, or purchase in lieu thereof, of the Premises
or any portion thereof are hereby assigned to and shail oe paid to Lender except that, if the payment
of proceeds are governed by a Master Lease, they shall be zaid to Lender only to the extent they are
payable to Borrower in accordance with the terms of the Master Lease. Borrower hereby authorizes
Lender to collect and receive such Proceeds, to give proper receipts and acquittances therefor. Any
such Proceeds (less any cost to Lender of recovering and paying 2ut such Proceeds, including
reasonable attorneys’ fees and costs allocable to inspecting any repais, restoration or rebuilding
work and the plans and specifications therefor) payable to Borrower toward the payment of the
Indebtedness, whether or not due and payable. If the Proceeds are used to recluce the Indebtedness,
they shall be applied in the order provided in Section 2.04(d), without ar'y rrepayment fee.
Borrower shall promptly execute and deliver all instruments requested by Lender fer tiie purpose of
confirming the assignment of the condemnation Proceeds to Lender. Notwithsanding the
foregoing, this Section 2.05 is subject to the provisions of Section 2.04(g).

Section 2.06. Impositions.

(a)  Borrower shall pay and discharge all Impositions prior to delinquency and shall furnish to
Lender validated receipts or other evidence satisfactory to Lender showing the payment of
such Impositions within 15 days after the same would otherwise have become delinquent.
Borrower’s obligation to pay Impositions pursuant to this Mortgage shall include, to the
extent permitted by applicable law, taxes resulting from future changes in law which impose
upon Lender an obligation to pay any property taxes or other Impositions or which
otherwise adversely affect Lender’s interests,

11
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Should Borrower default in the payment of any Impositions, after expiration of cure period
provided in Section 7 of the Note, Lender may (but shall not be obligated to) pay such
Impositions or any portion thereof and Borrower shall reimburse Lender on demand for all
such Advances.

Borrower shall not be required to pay, discharge or remove any Imposition so long as
Borrower contests in good faith such Imposition or the validity, applicability or amount
thereof by an appropriate legal proceeding which operates to prevent the collection of such
amounts and the sale of the Mortgaged Property or any portion thereof; provided, however,
that ;ricr to the date on which such Imposition would otherwise have become delinquent
Borrowér chall have (i) given Lender prior notice of such contest and (ii) deposited with
Lender, aiv shall deposit such additional amounts as are necessary to keep on deposit at all
times, an amourt equal to at least 110 per cent of the total of (A) the balance of such
Imposition then reruaining unpaid and (B) all interest, penalties, costs and charges accrued
or accumulated thezcon. Any such contest shall be prosecuted with due diligence, and
Borrower shall prompt.y.p=y the amount of such Imposition as finally determined, together
with all interest and penaities pavable in connection therewith. Lender shall have full power
and authority to apply any azomat deposited with Lender under this Section 2.06(b) to the
payment of any unpaid Imposiaon to prevent the sale or forfeiture of the Mortgaged
Property for non-payment thereof. Lcuder shall have no liability, however, for failure to so
apply any amount deposited unless Borrower requests the application of such amount to the
payment of the particular Imposition for wiuch such amount was deposited. Any surplus
retained by Lender after payment of the Impcsition for which a deposit was made shall be
repaid to Borrower unless an Event of Default shail have occurred under the provisions of
this Mortgage, in which case said surplus may be rrtained by Lender to be applied to the
Indebtedness. Notwithstanding any provision of this Se:tion 2.06(b) to the contrary,
Borrower shall pay any Imposition which it might otherwis¢ ' entitled to contest if, in the
reasonable opinion of Lender, the Mortgaged Property is in jespardy or in danger of being
forfeited or foreclosed. If Borrower refuses to pay any such Imposttion, Lender may (but
shall not be obligated to) make such payment and Borrower shail reimburse Lender on
demand for all such Advances. Additionally, in such event, if Lender is rsevented by law
or judicial or administrative order from paying such Imposition, then Lender, at its option,
may declare the entire Indebtedness immediately due and payable.

Section 2.07. Intentionally Omitted

Section 2.08. Mortgage Taxes. Borrower shall pay any and all taxes, charges, filing,

registration and recording fees, excises and levies imposed upon Lender by reason of its ownership
of, or measured by amounts payable under, the Note, this Mortgage or any other Loan Document
(other than income, franchise and doing business taxes), and shall pay all stamp taxes and other
taxes required to be paid on the Note or the other Loan Documents. If Borrower fails to make such
payment within five days after notice thereof from Lender, Lender may (but shall not be obligated
to) pay the amount due, and Borrower shall reimburse Lender on demand for all such Advances. If
applicable law prohibits Borrower from paying such taxes, charges, filing, registration and
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recording fees, excises, levies, stamp taxes or other taxes, then Lender may declare the Indebtedness
then unpaid to be immediately due and payable. In such event, no prepayment fee shall be charged.

Section 2.09. Loan Documents Authorized.

(@  The execution and delivery of this Mortgage, the Note and the other Loan Documents have
been duly authorized and there is no provision in Borrower’s organizational documents, as
amended, requiring further consent for such action by any other person or entity.

(b)  Borrower is duly organized, validly existing and in good standing under the laws of the state
of its “ormation.

(©) Borrower a5 all necessary franchises, licenses, authorizations, registrations, permits and
approvals ‘arid «ll power and authority to own and operate its properties, including the
Mortgaged Propcrty; and carry on its business as now conducted in each jurisdiction where
Borrower conducts i25 business.

(d)  The execution and deliverv—of and performance of its obligations under the Loan
Documents (i) will not resuit-ir-Borrower’s being in default under any provision of its
organizational documents, as amcided, any court order, or any mortgage or other agreement
to which it is a party and (ii) do ot require the consent of or any filing with any
governmental authority.

(e) All necessary and required actions have been drly taken by and on behalf of Borrower to
make and constitute the Loan Documents, and tlie Lzan Documents constitute, legal, valid
and binding obligations enforceable in accordance with their respective terms, subject only
to the application of bankruptcy and other laws affecting ‘ne 1ights of creditors generally.

(f)  Borrower has not received any written notice alleging that the Mortgaged Property is not in
compliance with all provisions of all zoning, subdivision, land use, environmental, traffic,
fire, building, and occupational safety and health rules, regulations, codes, acts and statutes
to which it is subject.

Section 2.10. Maintenance of Existence. So long as it owns the Mortgagi:d 'Property,
Borrower shall do all things necessary to preserve and keep in full force and effect its ‘=xustence,
franchises, licenses, authorizations, registrations, permits and approvals under the laws of the state
of its formation and the State, and shall comply with all regulations, rules, ordinances, statutes,
orders and decrees of any governmental authority or court now or hereafier applicable to Borrower
or to the Mortgaged Property or any portion thereof.

Section 2.11, Payment of Liens. Borrower shall pay when due all payments and charges

due under or in connection with any liens and encumbrances on and security interests in the
Mortgaged Property or any portion thereof, and all claims and demands of mechanics, materialmen,
laborers and others which, if unpaid, might result in or permit the creation of a lien on the
Mortgaged Property or any portion thereof, and shall cause the prompt (but in no event later than 60
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days after imposition), full and unconditional discharge of all liens imposed on or against the
Mortgaged Property or any portion thereof; or, in the alternative, Borrower, if it desires to contest
the validity of any such lien or claim, may obtain an appropriate endorsement to Lender’s title
insurance policy insuring over any such lien or claim. Borrower shall do or cause to be done, at
the sole cost of Borrower, everything necessary to fully preserve the priority of the lien of this
Mortgage. If Borrower fails to make any such payment or if a lien attaches to the Mortgaged
Property or any portion thereof (after expiration of the cure period herein provided), Lender may
(but shall not be obligated to) make such payment or discharge such lien and Borrower shall
reimburse Lender on demand for all such Advances.

Section2.12. Costs of Defending and Upholding the Lien. Lender may, after notice to
Borrower, (a) appear in and defend any action or proceeding, in the name and on behalf of either
Lender or Borrewer, in which Lender is named or which Lender in its reasonable discretion
determines may a<ve.sely affect the Mortgaged Property, this Mortgage, the lien hereof or any
other Loan Document; ard (b) institute any action or proceeding which Lender in its reasonable
discretion determines shcald be instituted to protect its interest in the Mortgaged Property or its
rights under this Mortgage or any other Loan Document including, without limitation, foreclosure
proceedings. Borrower agrees 15 bear and shall pay or reimburse Lender on demand for all
Advances and expenses (including reasonable attorneys’ fees) relating to or incurred by Lender in
connection with any such action or procceding.

Section 2.13. Costs of Enforcemenit. Borrower agrees to bear and shall pay or reimbursc
Lender on demand for all Advances and expens:s (including reasonable attorneys’ and appraisers’
fees and the expenses and reasonable fees of any recelver or similar official) of or incidental to the
collection of the Indebtedness, any foreclosure of this'Mortgage or any other Loan Document, any
enforcement, compromise or settlement of this Morigags, any other Loan Document or the
Indebtedness, or any defense or assertion of the rights or clai'ns of Lender in respect of any thereof,
by litigation or otherwise. In the event of the entry of a decree ol foreclosure of this Mortgage,
there shall be included in such decree all expenses (including reasciinsle attorneys’ and appraisers’
fees and the expenses and reasonable fees of any receiver or similar ufficial) of or incidental to the
collection of the Indebtedness, and foreclosure of this Morigage or any other Loan Document. In
any event where a foreclosure or other enforcement proceeding is conmienced following the
occurrence of an Event of Default hereunder and such proceeding is distnisszd. because the
Borrower is permitted to reinstate the Indebtedness, whether because of Borrower's exercise of
statutory rights of reinstatement or otherwise, then, notwithstanding the foregoing provisions of
this Section 2.13, all costs and expenses of the Lender as described herein shall Le paid or
reimbursed by Borrower. Borrower shall also be responsible for the payment of all Lender’s costs
and expenses in connection with any bankruptcy or insolvency proceeding involving Borrower,
any member of Borrower or any guarantor.

Section 2.14. Interest on Advances and Expenses. All Advances made at any time by
Lender pursuant to the provisions of this Mortgage or the other Loan Documents or under
applicable law shall be secured by this Mortgage as part of the Indebtedness, with equal rank and
priority. All such Advances shall bear interest at the Default Rate from the date that each such
Advance is made to the date of repayment and all Advances with interest thereon shall be payable
to Lender on demand.
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Section 2.15. Indemnification. Borrower shall indemnify and hold Lender and Lender’s
directors, officers, employees and agents harmless from and against and reimburse them for all
Losses which may be imposed upon, asserted against, or incurred or paid by any of them (a) by
reason of, on account of or in connection with any act or occurrence relating to the Mortgaged
Property or any bodily injury, death, other personal injury or property damage occurring in, upon or
in the vicinity of the Premises from any cause whatsoever, (b) as a result of the failure of Borrower
to perform any of its obligations under any of the Loan Documents, or (c) on account of any
transaction otherwise arising out of or in any way connected with the Mortgaged Property, this
Mortgage or the Indebtedness. The foregoing indemnification shall not apply to any Losses caused
by the gross negligence, willful misconduct or bad faith of Lender.

Section’2.16. Financial Statements; Records. Borrower shall keep adequate books and
records of accowt iiaccordance with generally accepted accounting principles ("GAAP"), or in
accordance with other 'nethods acceptable to Lender in its reasonable discretion, consistently
applied, and shall furnisi to f.ender:

(a) a current certificd vevit roll, signed and dated by Borrower, detailing for each
of the Leases, the navicz of all tenants of the Premises, the portion of the
Premises occupied by-each tenant, the annual rental, including base rent,
additional rent and perceiitapz rent, and any other charges payable and the
term of each of the Leases, jicluding the expiration date, and any other
information as is reasonably requared! by Lender, within 120 days after the
end of each Fiscal Year of the Borrowe',;

(b)  an annual operating statement of the Prémiscs detailing the total revenues
received, total expenses incurred, total cost of 211 capital improvements, total
debt service and total cash flow, to be prepared ad certified by Borrower in
the form approved by Lender, within 120 days after ¢ close of each Fiscal
Year of Borrower;

(¢)  an annual balance sheet and profit and loss statement of Borre ver 2nd of any
guarantor or indemnitor under any Loan Document, in a form approved by
Lender, prepared and certified by Borrower, the guarantor or indeniriwt as
to the applicable statement. All statements shall be delivered to Lender
within 120 days afier the close of each Fiscal Year of Borrower;

(d) = an annual operating budget consistent with the annual operating statement
described above for the Premises, including cash flow projections for the
upcoming year, and all proposed capital replacements and improvements at
least 15 days prior to the start of each Fiscal Year; and

(e upon request from Lender, the following:

Borrower’s books and records regarding the Premises for
examination, review, copying and audit by Lender or its auditors
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during normal business hours and convenient facilities for such
examination review, copying and audit of Borrower’s books and
records of account,

Borrower’s agreements as set forth in this Section 2.16 constitute matetial
inducements to Lender in making the loan secured by this mortgage.
Accordingly, in the event Borrower fails to furnish any financial report or
tax return required by this section within 45 days after written notice, time
being of the essence, then, in addition to all other remedies available to
Lender under this Mortgage, Borrower agrees to pay Lender a late charge of
¥10 for each day or part thereof that any such financial report or tax return
snall be overdue. In addition, Borrower hereby appoints Lender its attorney
in-fo2t for the purpose of hiring at Borrower’s cost an auditing firm to
prepar-and deliver to Lender any overdue rent roll, operating statement or
balance sne.t and profit and loss statement in the event Borrower fails or
refuses to firiiish to Lender those financial reports as and when due. The
foregoing late cha:g2s and the costs and expenses of the auditor shall be due
and payable to Lendcr upon demand and shall constitute a part of the
Indebtedness.

Notwithstanding the foregoing, Lender agre<s-to accept in satisfaction of the requirements of this
Section 2.16 copies as required and issued of all inancial reports delivered to the lender or its
agents pursuant to the loan documents in the Ceinmercial Mortgage Pass-Through Certificate,
Series 2001-TZH secured by a mortgage on the tenant’s inferest in the Master Leases, and Borrower
agrees to deliver to Lender copies of all such reports in the fzrm or forms and at the times required
by such loan documents..

Section 2.17. Prohibition Against Conveyances and Encurminzances.

(@

Except with the prior consent of Lender, Borrower shail not and shall not permit
others to convey, assign, sell, mortgage, encumber, pledge, hynothecate, grant a
security interest in, grant options with respect to, or otherwise dispose of (directly or
indirectly, voluntarily or involuntarily, by operation of law or clerwise, and
whether or not for consideration or of record) all or any portion of any legal or
beneficial interest (a) in all or any portion of the Mortgaged Property including the
Leases; (b) in the stock of any corporation which is either Borrower or a beneficial
owner of all or any portion of Borrower or of the Mortgaged Property; {c) in
Borrower (or any trust of which Borrower is a trustee); or (d) if Borrower is a
limited or general partnership, limited liability company, joint venture, trust,
nominee trust, tenancy in common or other unincorporated form of business
association or form of ownership, in any person, firm or entity having a direct or
indirect legal or beneficial ownership interest in Borrower, including any legal or
beneficial interest in any general partner of Borrower, in any general partner of any
general partner of Borrower or in any member of a limited liability company. Any
such transfer or encumbrance to which Lender consents must be to a United States
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citizen or an entity owned or controlled by United States citizens. All requests for
Lender’s consent under this Section 2.17 shall be on a form previously approved by
Lender and shall be accompanied by the payment of Lender’s standard processing
fee for such transactions then in effect. Lender’s consent to any of the foregoing
actions, if given (in Lender’s sole discretion), may be conditioned upon a change in
the interest rate, maturity date, amortization period or other terms under the Note,
the payment of a transfer fee and/or any other requirements of Lender. In addition
to the standard processing fee and the transfer fee referred to in this Section 2.17,
Borrower agrees to bear and shall pay or reimburse Lender on demand for all
reasonable expenses (including reasonable attorneys’ fees, title search costs, and
Utle insurance endorsement premiums) incurred by Lender in connection with the
réview, approval and documentation of any such transaction. Solely for purposes of
this‘Saction 2.17, the term "Borrower" shall include not only Borrower but also the
tenari( <) under the Master Leases, and the term "Mortgaged Property” shall include
not only-the Mortgaged Property but also the tenant's interest under the Master
Leases. The miovisions of this Section 2.17 shall be applied as though a TrizecHahn
Affiliate had ovwned 100 percent of the membership interest in Borrower from and
after the date of this Mortgage.

Notwithstanding the prekititions of Section 2.17(a), but subject to the provisions
of Section 2.17(c), Borrowe: ghall have the right to make or permit “Permitted
Transfers”, as hereafter defined, provided that at the time of such Permitted
Transfer, there is no Event of Default then existing, nor may any event have
occurred which, after notice or passagé or time or both, would constitute an event
of default there under. The following shail ccastitute “Permitted Transfers”.

® a sale or transfer of an interest in Borrovver or other entity to one or more
“TrizecHahn Affiliates,” or

(ii)  a sale or transfer of title to the Mortgaged Property to a Trizec-Hahn

Affiliate, or
o :

(iii) a sale or transfer of up to 49 percent of the equity in Beirewer or other
Trizec-Hahn Affiliate at any time after Note-B is paid in full if, a: the time
of and at all times following the transfer, (i) one or more Trizec-Hahn
Affiliates directly or indirectly owns 51 percent or more of Borrower, and
(ii) Borrower is directly or indirectly controlled by one or more Trizec-
Hahn Affiliates, or

(iv) transfers to effectuate or the occurrence of a merger, conversion,
consolidation, reorganization or other form of business combination
involving any one or more of TrizecHahn Corporation, Trizec Hahn Office
Properties, Inc. or TrizecHahn (USA) Corporation or any entity directly or
indirectly owning or controlling any one or more of Trizec Hahn
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Corporation, Trizec Hahn Office Properties, Inc. or TrizecHahn (USA)
Corporation, or

a sale or transfer of any interest (other than a direct interest in the
Mortgaged Property or Borrower) if, immediately following the transfer
and at all times thereafter, Borrower is 100 percent directly or indirectly
owned and controlled by one or more TrizecHahn Affiliates.

Provided further that all of the following conditions are also satisfied:

(1

2)

)

4)

With respect to transfers other than those which qualify as
Permitted Transfers only under (v), neither the acquiring entity nor
any principal of the acquiring entity, on the date for the closing of
the transfer, may be (i) in default on any indebtedness or loan from
Lender, (ii) involved as a debtor in any bankruptcy, reorganization
or insolvency proceeding, or (iii) the subject of any criminal
charzes or proceedings;

At least 30 days prior to such transfer, Borrower shall have
provided-I cuder with written notice of the proposed transfer along
with the nam<(s), address(es) and organizational documents of the
acquiring entity 4nd, principals of the acquiring entity. Borrower
shall furnish to Lcnder along with such notice the following: (i)
detailed and complete financial statements of the acquiring entity
and principals of the acguiring entity, and (ii) information with
respect to the business and /rusiness experience of the proposed
acquiring entity and its principals” experience in the ownership and
operation of properties similar to W< Mortgaged Property and other
commercial real estate;

In the case of a transfer of the Mortgaged Property, the transferee
shall assume the Loan under documents in {orm and substance
satisfactory to Lender, subject to the non-recourse pravisions of the
Loan Documents existing as of the date of the closing of the
transfer. At the time of the assumption of the Loan, the sequiring
entity shall furnish to Lender an Indemnity in form and substance
satisfactory to Lender from the acquiring entity effectuating such
assumption,

Borrower shall pay all of Lender’s reasonable costs and expenses
incurred in connection with the proposed transfer of the Mortgage
Property whether or not the transfer actually occurs including,
without limitations, attorneys fees, recording charges, title charges
and any endorsement to Lender’s title policy that Lender’s counsel
may require.
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No Permitted Transfer or any other transfer or encumbrance shall release or
impair any recourse obligation of Borrower or THOPI, whether existing at the
time of the transfer or encumbrance or thereafter arising. As used herein,
“TrizecHahn Affiliate” means (i) TrizecHahn Corporation and any successor
thereto by merger, conversion, consolidation, reorganization or other form of
business combination, (“TZH"), (ii) TrizecHahn Office Properties Inc. and any
successor thereto by merger, conversion, consolidation, reorganization or other
form of business combination, (“THOPI™), (iii) TrizecHahn (USA) Corporation
and any successor thereto by merger, conversion, consolidation, reorganization or
vther form of business combination, (“THUSA™) or (iv) any entity which directly
~1 indirectly has control over, is controlled by of is under common control with
T2, THOPL or THUSA.

(¢)  Notwitheiarding any provision of Section 2.17(b) to the contrary, (i) the
membership ~interest of CDECRE, Inc. in Borrower (the “CDECRE
Membership™) (n2y. ot be transferred in whole or in part to any entity other than
an Initial THOPI Memiber, (ii) the CDECRE Membership must be transferred in
full to an Initial THOPI Member by no later than 185 days after the date of the
Mortgage, and (iii) all casli flow from the Mortgaged Property while CDECRE,
Inc. is Borrower’s member 22d payments made to CDECRE, Inc. to acquire its
membership interest in Borrower which are not used to pay the Loan or other
expenses of the Mortgaged Properiy,shall be paid or distributed to the Initial
THOPI Member which acquires the CJECRE Membership.

Section 2.18. [Estoppel Certificates. Within 10 Bvsiness Days of a request by Lender,

Borrower shall furnish to Lender a duly acknowledged written statetaent confirming the amount of
the outstanding Indebtedness, the terms of payment and maturity aate of the Note, the date to which
interest has been paid, and whether any offsets or defenses exist againsi the Indebtedness. If any
such offsets or defenses are alleged to exist, the nature thereof shall be set ‘ortn in detail.

(a)

Section 2.19. Assignment of Leases and Property Income.

Borrower hereby absolutely and unconditionally assigns and transfers to Lender the Ground
Leases, Borrower’s interest in all other Leases, and the Property Income. Borrewer shall
not otherwise assign, transfer or encumber in any manner the Ground Leases or the Property
Income or any portion thereof. Borrower shall have a license, revocable by Lender, to
collect and use the Property Income as the same becomes due and payable so long as no
Event of Default has occurred, but may not collect any Property Income more than 30 days
in advance of the date the same becomes due. The assignment in this Section 2.19 shall
constitute an absolute and present assignment of the Leases and the Property Income, and
not an additional assignment for security, and the existence or exercise of the Borrower’s
revocable license to collect Property Income shall not operate to subordinate this
assignment to any subsequent assignment. The exercise by Lender of any of its rights or
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remedies under this Section 2.19 shall not be deemed or construed to make Lender a
mortgagee-in-possession.

Borrower shall perform all obligations as lessor under the Ground Leases and shall enforce
all of the terms, covenants and conditions contained in upon the part of the lessee
thereunder to be performed or observed, short of termination thereof.

In addition to the foregoing, Borrower shall comply with all terms and provisions of the
Assignment.

Upei: ozcurrence of an Event of Default (and the expiration of all applicable cure periods),
Lender may, with or without exercising any other rights or remedies, (i) give or require
Borroweio' give notice to any or all tenants under the Leases authorizing and directing
them to pay 2it Property Income under the Ground Leases and, to the extent Borrower has
rights thereto, othcr Leases directly to Lender; and (ii) without regard to any waste,
adequacy of the sectirity or solvency of Borrower, apply for the appointment of a receiver of
the Mortgaged Proper’y..c-which appointment Borrower hereby consents, whether or not
foreclosure proceedings havz been commenced under this Mortgage and whether or not a
foreclosure sale has occurred.

Section 2.20. Environmental Matteis; Warranties; Notice; Indemnity.

Borrower represents and warrants to Lendes 12specting the Premises and the Equipment as
follows:

@) Borrower has not installed, used, generated. raaaufactured, produced, stored,
released, discharged or disposed of in, on, und¢r o1 about the Premises, or
transported to or from any portion of the Premises, wey Hazardous Substance
or allowed any other person or entity to do so, exczpi-under conditions
permitted by applicable Environmental Laws;

(i)  to Borrower’s actual knowledge, there are no Hazardous Substarces or
underground storage tanks in, on, or under or about the Premiscs. except
those that are both (A) in compliance with Environmental Laws anc with
permits issued pursuant thereto, and (B) fully disclosed to Lender in writing
pursuant to the written reports resulting from environmental assessments of
the Mortgaged Property delivered to Lender (the "Environmental Report");

(iif)  to Borrower’s actual knowledge, there are no present or threatened Releases
of any Hazardous Substance in, on, under or about the Premises except as
defined in the Environmental Report;

(iv) to Borrower’s actual knowledge, there is no threat of any Release of
Hazardous Substances migrating to the Premises except as described in the
Environmental Report;
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(v)  to Borrower’s actual knowledge, there is no present non-compliance with
Environmental Laws, or with permits issued pursuant thereto, in connection
with the Premises or the Equipment except as described in the
Environmental Report; and

(vi)  Borrower has not received, any written notice or other communication from
any person or entity (including, but not limited to, a governmental entity)
relating to Hazardous Substances or Remediation thereof, of possible
liability of any person or entity pursuant to any Environmental Law, other
¢nvironmental conditions in connection with the Premises or Equipment, or
any actual or potential administrative or judicial proceedings in connection
witl any of the foregoing, '

(b)  Borrower shall rot iostall, use, generate, manufacture, produce, store, Release, discharge or
dispose of on, und<ror about the Premises, or transport to or from any portion of the
Premises, any Hazardcus Substance or allow any other person or entity to do so, except
under conditions permitted by avplicable Environmental Laws. Additionally, except with
the prior written consent of Lender, no portion of the Premises shall be leased, used or
occupied for dry cleaning operations or the storage of any chemicals used in the dry
cleaning process.

(c) Borrower shall keep and maintain the Preinises in compliance with, and shall not cause or
permit the Premises to be in violation of, applicabie Environmental Laws.

(d)  Borrower shall promptly provide notice to Lender or’

(i) any proceeding, investigation or inquiry commenced by any governmental
authority with respect to the presence of any Hazardous Sukstance on, under
or about the Premises or the migration of any Hazardou; Snbstance to or
from adjoining property;

(ii)  all claims made or threatened in writing by any person or entity 2painst
Borrower, any other party occupying the Premises or any portion therect, or
the Premises, relating to any loss or injury allegedly resulting from any
Hazardous Substance; and

(i)  the discovery of any occurrence or condition on the Premises or on any real
property adioining or in the vicinity of the Premises, of which Borrower
becomes aware, which might cause the Premises or any portion thereof to be
in violation of any Environmental Law or subject to any restriction on
ownership, occupancy, transferability or use under any Environmental Law
(collectively, an "Environmental Violation").
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Lender may join and participate in, as a party if it so reasonably determines, any legal or
administrative proceeding or action concerning the Premises or Equipment under any
Environmental Law. Borrower agrees to bear and shall pay or reimburse Lender on demand
for all Advances and expenses (including reasonable attorneys’ fees) relating to or incurred
by Lender in connection with any such action or proceeding,

Borrower shall indemnify and hold Lender and Lender’s directors, officers, employees and
agents harmless from and against any and all claims, demands, liabilities, losses, damages,
judgments, penalties, costs and expenses (including reasonable attorneys’ fees) directly or
indirectly arising out of or attributable to a breach of any warranty or representation
contznied in this Section 2.20 or of any other provision thereof including, without
limitation, (i) all actual damages, (ii) the costs of any required Remediation, and (iti) the
costs of the preparation and implementation of any plans for Remediation, closure or other
required plans. This indemnity shall survive the satisfaction, release or extinguishment of
the lien of this Meoitgage including any extinguishment of such lien by foreclosure or deed
in lieu thereof,

Section 2.21, Environmentsi-Matters; Remedial Work.

If any investigation, site moniioriy, containment, cleanup, removal, restoration or other
Remediation of any kind or nanu=s-(collectively, the "Remedial Work") is required,
reasonably necessary or desirable under any applicable Environmental Law because of or in
connection with the current or future picsenice, suspected presence, release or suspected
release of a Hazardous Substance into the zir.-soil, ground water, surface water, or soil
vapor on, under or about the Premises or any portion thereof, Borrower shall promptly
commence and diligently prosecute to completion ai!-such Remedial Work. In all events,
such Remedial Work shall be commenced within 45 uJayv after any demand therefor by
Lender or such shorter period as may be required under anyarplicable Environmental Law.

All Remedial Work shall be performed by contractors, and uider the supervision of a
consulting engineer, each approved in advance by Lender. All cost: and expenses of such
Remedial Work and Lender’s monitoring or review of such Remed.al Work (including
reasonable attorneys’ fees) shall be paid by Borrower. If Borrower docs not timely
commence and diligently prosecute to completion the Remedial Work, Lender may (but
shall not be obligated to) cause such Remedial Work to be performed. Borrower ugrees to
bear and shall pay or reimburse Lender on demand for all Advances and expenses
(including reasonable attorneys’ fees) relating to or incurred by Lender in connection with
monitoring, reviewing or performing any Remedial Work.

Except with Lender’s prior consent, Borrower shall not commence any Remedial Work or
enter into any settlement agreement, consent decree or other compromise relating to any
Hazardous Substances or Environmental Laws which might, in Lender’s sole judgment,
impair the value of Lender’s security hereunder. Lender’s prior consent shall not be
required, however, if the presence or threatened presence of Hazardous Substances on,
under or about the Premises poses an immediate threat to the health, safety or welfare of any

22

11080257




UNOFFICIAL COPY



(@)

(b)

UNOFFICIAL COPY

person or is of such a nature that an immediate remedial response is necessary, and it is not
possible to obtain Lender’s prior consent. In such event Borrower shall notify Lender as
soon as practicable of any action taken.

Section 2.22. Environmental Matters: Inspection.

Lender shall have the right at all reasonable times to enter upon and inspect all or any
portion of the Premises, provided that such inspections shall not unreasonably interfere with
the operations of the tenants of the Premises. Lender may select a consulting engineer to
conduct and prepare reports of such inspections. The inspection rights granted to Lender in
this Saciion 2.22 shall be in addition to, and not in limitation of, any other inspection rights
granted 0. Lender in this Mortgage, and shall expressly include the right to conduct soil
borings an< ~ther customary environmental tests, assessments and audits.

Borrower agrees to Uear and shall pay or reimburse Lender on demand for all Advances and
expenses (including-reasonable attorneys’ fees) relating to or incurred by Lender in
connection with the incpections and reports described in this Section 2.22 in the following
situations:

(1) If Lender has reasonable grounds to believe, at the time any such inspection
is ordered, that there exists au Environmental Violation or that a Hazardous
Substance is present on, under ¢ atout the Premises or is migrating to or
from adjoining property, except under conditions permitted by applicable
Environmental Laws and not prohibite« by any Loan Document;

(i)  if any such inspection reveals an Enviromental Violation or that a
Hazardous Substance is present on, under or ‘about the Premises or is
migrating to or from adjoining property, except unce=conditions permitted
by applicable Environmental Laws and not protibiws by any Loan
Document; or

(iii)  if an Event of Default exists at the time any such inspection is ordere 1.

Section 2.23. Certain Agreements. Borrower shall timely observe and comnoly with the

agreements and documents listed on Schedule B hereto (the “Identified Documents™) and skiall not,
without Lender’s prior written consent, which may be granted or withheld in Lender’s sole and
absolute discretion, amend or terminate any Identified Document, whether for default or otherwise;
provided, however, that, if the Penn Central Space is subjected to this Mortgage and the other Loan
Documents as part of an Acquisition Loan or other transaction contemplated by and which meets
the conditions of Section 2.25 of this Mortgage, then Borrower may (a) execute the amendments
contemplated by Article 4 of the EOAs, and (b} add the Penn Central Space to the Master Leases on
all of the terms and provisions thereof, except that the rent (minimum and percentage) shall be
increased to the rental provided for the Penn Central Space in the Master Leases.
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Section2.24. ERISA. As of the date hereof and throughout the term of this Mortgage,
(1) 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 of Borrower do not and will not constitute "plan
assets" of one or more such plans for purposes of Title [ of ERISA: (iii) Borrower is not and will
not be a "governmental plan” within the meaning of Section 3(3) of ERISA; (iv) transactions by or
with Borrower are not and will not be subject to state statutes applicable to Borrower regulating
investments of fiduciaries with respect to governmental plans; and (v) Borrower shall not engage in
any transaction which would cause any obligation, or action taken or to be taken, hereunder (or the
exercise by Lender of any of its rights under this Mortgage, the Note, or the other Loan Documents)
to be a non-exempt (under a statutory or administrative class exemption) prohibited transaction
under ERISA._3orrower further agrees to deliver to Lender such certifications or other evidence of
compliance witn *he provisions of this Section 2.24 as Lender may from time to time request.

Section 2.25. ( Benn Central Space. Borrower shall not and shall not permit any Affiliate to
acquire any direct or indircvt interest in the Penn Central Space unless all Borrower Lower Parcel
then or thereafter acquired by Borrower and the Penn Central Space is subjected to this Mortgage
and all other Loan Documents nurzuant to either (i) a loan (an “Acquisition Loan”™) from Lender to
Borrower which finances the acquisi:ion of the Penn Central Space, or (ii) if the Penn Central Space
is acquired without an Acquisition Lean-or any other financing which encumbers the Penn Central
Space (an “Unfinanced Acquisition”), ar. anendment or amendments (whether one or more, the
“Amendments™) to this Mortgage and other Loan Documents acceptable to Lender in form and
substance if (a) the title insurance policies and a'i endorsements thereto which insure the lien of this
Mortgage are endorsed to add the Penn Centrzi Space and Borrower Lower Parcel and all
easements appurtenant thereto to the insured descriptior, and to show this Mortgage as the insured
mortgage as amended by the Amendments, without additizril exceptions to title other than those, if
any, approved by Lender, (b) Lender receives engineering szud environmental reports on the Penn
Central Space acceptable to Lender in form and substance, () Lander receives a survey of the
Mortgaged Property and the Penn Central Space as a single parcel-#lach is acceptable to Lender in
form and substance, and (d) Borrower pays all fees, costs and expenses; including legal fees and
disbursements, relating to matters referred to in this item (ii). Borrower <ha!l have no obligation to
acquire the Penn Central Space, and Lender shall have no obligation to make, 2nd Borrower shall
have no obligation to accept, an Acquisition Loan. If Borrower elects to maks ~n Unfinanced
Acquisition, Lender agrees that it will sign the Amendments if the conditions set focth in item (ii)
above are fulfilled.

ARTICLE 11
Security Agreement

Section 3.01. Warranties, Representations and Covenants of Borrower.  Borrower
covenants, warrants, represents and agrees with and to Lender as follows:

(a)  This Mortgage constitutes a security agreement under the Code and serves as
a fixture filing in accordance with the Code. This Mortgage creates a
security interest in favor of Lender as secured party under the Code with
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respect to all property (specifically including the Collateral} included in the
Mortgaged Property which is covered by the Code. The mention of any
portion of the Mortgaged Property in a financing statement filed in the
records normally pertaining to personal property shall not derogate from or
impair in any manner the intention of Borrower and Lender hereby declared
that all items of collateral described in this Mortgage are part of the real
property encumbered hereby to the fullest extent permitted by law,
regardless of whether any such item is physically attached to the
Improvements or whether serial numbers are used for the better
identification of certain items. Specifically, the mention in any such
financing statement of (i) the rights in or the Proceeds of any policy of
insurance, (i) any condemnation Proceeds, (iii) Borrower’s interest in any
Leasss or Property Income, or (iv) any other item included in the Mortgaged
Properiy, shall not be construed to alter, impair or impugn any rights of
Lender as d-termined by this Mortgage or the priority of Lender’s lien upon
and securitv fiterest in the Mortgaged Property. Any such mention shall be
for the protection of Lender in the event that notice of Lender’s priority of
interest as to any portisi: of the Mortgaged Property is required to be filed in
accordance with the Codz to be effective against or take priority over the
interest of any particular-<'ass of persons, including the federal government
or any subdivision or instrurn<-tality thereof.

Except for the security interest grauizd by this Mortgage, Borrower is and, as
to portions of the Collateral to be acquired after the date hereof, will be the
sole owner of the Collateral, free {ro:n- any lien, security interest,
encumbrance or adverse claim thereon of ‘2ny kind whatsoever except
Permitted Encumbrances. Borrower shall notify “ender of, and shall defend
the Collateral against, all claims and demands of <! versons at any time
claiming the same or any interest therein.

Except as otherwise provided in this Mortgage, Borrower shall not lease,
sell, convey or in any manner transfer the Collateral without the prior
consent of Lender.

The Collateral is not used or bought for personal, family or househeld
purposes.

The Collateral shall be kept on or at the Premises, and Borrower shall not
remove the Collateral from the Premises without the prior consent of
Lender, except such portions or items of the Collateral as are consumed or
worn out in ordinary usage, all of which shall be promptly replaced by
Borrower with items of equal or greater value.

II{ the event of any change in name, identity or structure of Borrower,
Borrower shall notify Lender thereof and promptly after request shall
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execute, file and record such Code forms as are necessary to maintain the
priority of Lender’s lien upon and security interest in the Collateral, and
shall pay all expenses and fees in connection with the filing and recording
thereof. If Lender shall require the filing or recording of additional Code
forms or continuation statements, Borrower shall, promptly after request,
execute, file and record such Code forms or continuation statements as
Lender shall deem necessary (subject to Lender’s right to sign such
statements on behalf of Borrower as provided in Subsection 3.01(g)), and
shall pay all expenses and fees in connection with the filing and recording
thereof. If Lender shall initially pay such expenses, Borrower shall promptly
reimburse Lender for the expenses.

(g)  Borower hereby irrevocably appoints Lender as its attorney-in-fact, coupled
with 7 interest, to execute in the name of and on behalf of Borrower any
and all {inuncing statements and continuations thereof and to file with the
appropriate public office on its behalf and at its expense any financing or
other statemen's sigiied only by Lender, as secured party, in connection with
the Collateral coveres by this Mortgage.

Section 3.02. Financing Stateijzn's. A CARBON, PHOTOGRAPHIC OR OTHER
REPRODUCTION OF THIS MORTGAGZ OR ANY FINANCING STATEMENT RELATING
TO THIS MORTGAGE SHALL BE SUFFICIENT AS A FINANCING STATEMENT.

Section 3.03. Addresses. The mailing addcess of Borrower and the address of Lender
from which information concerning the security interest-granted hereby may be obtained are set
forth on the Cover Sheet of this Mortgage. Borrower maintains its sole place of business or its
chief executive office at the address shown on said Cover She:t, énd Borrower shall immediately
notify Lender in writing of any change in said place of business or spief executive office.

Section 3.04. Additional Information. The following information is provided for purposes
of the fixture filing set forth in this Article III:

(a)  The record owner of the Mortgaged Property is the Borrower.

(b)  Borrower is the Debtor. Borrower is a limited liability company, organized und=t-the laws

of the State of Delaware. Borrower's Organizational Identification Number is
36-4196348

()  This Mortgage covers good which are or are to become fixtures.
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ARTICLE IV
Default and Remedies

Section 4.01. Events of Default. Each of the following shall constitute an Event of
Default under this Mortgage, the Note and the other Loan Documents:

(a) failure in the payment of any amount due as and when due under this
Mortgage, the Note or any other Loan Document;

(b) failure to pay any Imposition as and when due or to maintain insurance as
12quired by this Mortgage;

(¢)  defasit in the due observance or performance of any term, covenant or
conditicn contained in this Mortgage, the Note or any other Loan Document;

(d)  if any represziitation made herein or in any other Loan Document shall prove
to be untrue in any raterial respect;

(e)  violation of any of tie covenants set forth in Section 2.17 with respect to
conveyances, sales, encuiriorances or other prohibited dispositions of the
Mortgaged Property or Boricwer or any portion thereof or any interest
therein;

® violation of any of the covenants set tarth: in Section 2.19(a) with respect to
the further assignment, transfer or encunibrance by Borrower of the Leases
or the Property Income or any portion thereof:

(g  if Borrower or any guarantor of the Note consents-to the filing of, or
commences or consents to the commencement of, uny Bankruptcy
Proceeding with respect to Borrower or such guarantor;

(h)  if any Bankruptcy Proceeding shall have been filed against Borrowe. or any
guarantor of the Note and the same is not withdrawn, dismissed, cancsed or
terminated within 120 days of such filing;

)] if Borrower or any guarantor of the Note is adjudicated bankrupt or
insolvent or a petition for reorganization of Borrower or guarantor is granted
and, in the case of an involuntary proceeding, is not vacated or dismissed
within 120 days after commencement;

§)] if a receiver, liquidator or trustee of Borrower or any guarantor of the Note
or of any of the properties of Borrower or guarantor shall be appointed and
such appointment is not vacated within 120 days after commencement;
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(k)  if Borrower or any guarantor of the Note shall make an assignment for the
benefit of its creditors or shall admit in writing the inability to pay its debts
generally as they become due;

{)] except as otherwise permitted herein, if Borrower or any guarantor of the
Note shall institute or cause to be instituted any proceeding for the
termination or dissolution of Borrower or guarantor;

(m) if a default or event of default shall occur under any mortgage, encumbrance,
lien or security agreement encumbering all or any portion of the Mortgaged
Property which is subordinate or superior to the lien of this Mortgage or if
any party under any such instrument shall commence a foreclosure or other
coliection or enforcement action in connection therewith, unless, in any such
case, tiie lien is being contested in accordance with any provision hereof
permitting such contest, provided, however, that this provision shall not be
deemed tc k< a waiver of the provisions of Section 2.17 prohibiting further
encumbrances ‘or' 4f any other provision of this Mortgage, it being
understood that it is zi-event of default under this Mortgage to permit any
further mortgage, encumbrance, lien or security agreement to encumber all
or any portion of the Moi*gaged Property without the prior written consent
of the Lender,

(n)  except as permitted in this Mortgags or in the Master Leases, the alteration,
demolition or removal of any of the lnprovements without the prior consent
of Lender; or

(0)  damage to any of the Mortgaged Property in any manner which is not
covered by insurance as a result of Borrower’s failvie to maintain insurance
required in accordance with this Mortgage.

Section 4.02. Remedies. Upon the occurrence of any Event of Defuult and the expiration
of any applicable cure periods provided for in Section 7 of the Note, Lender may tzke such actions
against Borrower and/or the Mortgaged Property or any portion thereof as it decms advisable to
protect and enforce its rights against Borrower and in and to the Mortgaged Property, without notice
or demand except as set forth below. Any such actions taken by Lender shall be cumulaiive and
concurrent and may be pursued independently, singly, successively, together or otherwise, at such
time and in such order as Lender may determine in its sole discretion, to the fullest extent permitted
by law, without impairing or otherwise affecting the other rights and remedies of Lender permitted
by law, equity or contract or as set forth herein or in the other Loan Documents. Such actions may
include the following:

(a)  Subject to any applicable provisions of the Note, Lender may declare the
entire principal balance under the Note then unpaid, together with all
accrued and unpaid interest thereon, and all other unpaid Indebtedness, to be
immediately due and payable.
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Subject to the Master Leases and the rights of the tenant thereunder, Lender
may enter into or upon the Mortgaged Property, personally or by its agents,
nominees or attorneys, and may dispossess Borrower and its agents and
servants therefrom, and thereupon Lender at its sole discretion may: (i) use,
operate, manage, control, insure, maintain, repair, restore and otherwise deal
with all and every portion of the Mortgaged Property and conduct business
thereon, in any case either in the name of Lender or in such other name as
Lender shall deem best; (ii) complete any construction on the Mortgaged
Property in such manner and form as Lender deems advisable; (iii) make
alterations, additions, renewals, replacements and improvements to or on the
Wartgaged Property; and (iv) exercise all rights and powers of Borrower
with sespect to the Mortgaged Property, whether in the name of Borrower or
otherwize, including the right to make, cancel, enforce or modify Leases,
obtain a:ud evict tenants, and demand, sue for, collect and receive all
Property Incine. Lender may also apply the receipts of Property Income to
the payment of t'ie-Indebtedness (including any prepayment fee payable
under the Note) in sueli order as Lender shall determine in its sole discretion,
after deducting theretrom-all expenses (including reasonable attorneys’ fees)
incurred in connection with the aforesaid operations and all amounts
necessary to pay the Impositis s, insurance and other charges in connection
with the Mortgaged Property, as weil as just and reasonable compensation
for the services of Lender, its agents, nominees and attorneys.

Subject to any applicable provisions of ‘n: Note, Lender may institute
proceedings for the complete foreclosure of thisMortgage, in which case the
Mortgaged Property may be sold for cash or upor credit, as an entirety or in
parcels or portions.

Subject to any applicable provisions of the Note, Lender may institute
proceedings for the partial foreclosure of this Mortgage for the portion of the
Indebtedness then due and payable, subject to the continuing tier of this
Mortgage for the balance of the Indebtedness not then due.

Lender may institute an action, suit or proceeding at law or in equity for the
specific performance of any covenant, condition or agreement contained
herein or in the Note or any other Loan Document, or in aid of the execution
of any power granted hereunder or for the enforcement of any other
appropriate legal or equitable remedy.

Subject to any applicable provisions of the Note, Lender may recover
judgment on the Note, either before, during or after any proceedings for the
foreclosure or enforcement of this Mortgage.
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()  Lender may secure the appointment of a recciver, trustee, liquidator or
similar official of the Mortgaged Property or any portion thereof, and
Borrower hereby consents and agrees to such appointment, without notice to
Borrower and without regard to the adequacy of the security for the
Indebtedness and without regard to the solvency of Borrower or any other
person, firm or entity liable for the payment of the Indebtedness, and such
receiver or other official shall have all rights and powers permitted by
applicable law and such other rights and powers as the court making such
appointment may confer, but the appointment of such receiver or other
official shall not impair or in any manner prejudice the rights of Lender to
r2ceive the Property Income pursuant to this Mortgage or the Assignment.

(h)  Leudér may exercise any or all of the remedies available to a secured party
under e Code, but any sale of the Equipment shall be subject to any

applicable riavisions of the Note.

() Lender may pursueany other rights and remedies of Lender permitted by
law, equity or contract o as set forth herein or in the other Loan Documents.

@ Lender in its sole discretion thav surrender anty insurance policies and collect
the unearned premiums and &g piy such sums against the Indebtedness.

Section 4.03. General Provisions Regardirg Remedies.

Effect of Judgment. No recovery of any judgment bv Lender and no levy of an execution
under any judgment upon the Mortgaged Property o*-upon any other property of Borrower
shall affect in any manner or to any extent the lien of tnis Mortgage upon the Mortgaged
Property or any portion thereof, or any rights, powers or/rzinedies of Lender hereunder.
Such lien, rights, powers and remedies of Lender shall continue aninpaired as before.

Intentionally Omitted.

Right to Purchase. At any sale of the Mortgaged Property or any portion therzof pursuant to
the provisions of this Mortgage, Lender shall have the right to purchase th: Mortgaged
Property being sold, and in such case shall have the right to credit against the amonut of the
bid made therefor (to the extent necessary) all or any portion of the Indebtedness then due.

Right to Terminate Proceedings. Lender may terminate or rescind any proceeding or other
action brought in connection with its exercise of the remedies provided in Section 4.02 at
any time before the conclusion thereof, as determined in Lender’s sole discretion and

without prejudice to Lender.

No Waiver or Release. Lender may resort to any remedies and the security given by the
Loan Documents, in whole or in part, and in such portions and in such order as determined
in Lender’s sole discretion. No such action shall in any way be considered a waiver of any
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rights, benefits or remedies evidenced or provided by the Loan Documents. The failure of
Lender to exercise any right, remedy or option provided in the Loan Documents shall not be
deemed a waiver of such right, remedy or option or of any covenant or obligation secured
by the Loan Documents. No acceptance by Lender of any payment after the occurrence of
an Event of Default and no payment by Lender of any Advance or obligation for which
Borrower is liable hereunder shall be deemed to waive or cure such Event of Default or
Borrower’s liability to pay such obligation. No sale of all or any portion of the Mortgaged
Property, no forbearance on the part of Lender, and no extension of time for the payment of
the whole or any portion of the Indebtedness or any other indulgence given by Lender to
Borrower or any other person or entity, shall operate to release or in any manner affect
Lendcr’s interest in the Mortgaged Property or the liability of Borrower to pay the
Indebtedness, except to the extent that such liability shall be reduced by Proceeds of the sale
of all or anvportion of the Mortgaged Property received by Lender. No waiver by Lender
shall be eftective unless it is in writing and then only to the extent specifically stated.

No Impairment; No Release. The interests and rights of Lender under the Loan Documents
shall not be impaired oy any indulgence, including (i)any renewal, extension or
modification which Lender ziay grant with respect to any of the Indebtedness; (ii) any
surrender, compromise, release, renewal, extension, exchange or substitution which Lender
may grant with respect to the Mortgaized Property or any portion thereof; or (iii) any release
or indulgence granted to any mszkzi, endorser, guarantor or surety of any of the
Indebtedness. If the Mortgaged Property is sold and Lender enters into any agreement with
the then owner of the Mortgaged Property extending the time of payment of the
Indebtedness, or otherwise modifying the terns hereof or of any other Loan Document,
Borrower shall continue to be liable to pay the Indchiedness according to the tenor of any
such agreement unless expressly released and discharged in writing by Lender.

Waivers and Agreements Regarding Remedies. To-ihe full extent Borrower
may legally do so, Borrower:

(i)  agrees that Borrower will not at any time insist upon, plead, claim
or take the benefit or advantage of any laws now or hercatier in
force providing for any appraisal or appraisement, valuzoon,
stay, extension or redemption, and waives and releases all righs
of redemption, valuation, appraisal or appraisement, stay of
execution, extension and notice of election to accelerate or declare
due the whole of the Indebtedness;

(ii) waives all rights to a marshalling of the assets of Borrower,
Borrower’s partners, if any, and others with interests in
Borrower, including the Mortgaged Property, or to a sale in
inverse order of alienation in the event of foreclosure of the
interests hereby created, and agrees not to assert any right under
any laws pertaining to the marshalling of assets, the sale in inverse
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order of alienation, homestead exemption, the administration of
estates of decedents, or any other matters whatsoever to defeat,
reduce or affect the right of Lender under the Loan Documents to
a sale of the Mortgaged Property for the collection of the
Indebtedness without any prior or different resort for collection,
or the right of Lender to the payment of the Indebtedness out of
the Proceeds of sale of the Mortgaged Property in preference to
every other claimant whatsoever;

(iii) < waives any right to bring or utilize any defense, counterclaim or
setoff, other than one in good faith, which denies the existence or
sufficiency of the facts upon which the foreclosure action is
grourated or which is based on Lender’s wrongful actions. If any
defense, zounterclaim or setoff (other than one permitted by the
preceding septence) is raised by Borrower in such foreclosure
action, such dzizase, counterclaim or setoff shall be dismissed. If
such defense, covnterclaim or setoff is based on a claim which
could be tried in aa action for money damages, the foregoing
waiver shall not bar 2 separate action for such damage (unless
such claim is required by lav--or applicable rules of procedure to
be pleaded in or consolidated with the action initiated by Lender),
but such separate action shall xo? thereafter be consolidated with
Lender’s foreclosure action. The trivging of such separate action
for money damages shall not be deemer ¢o afford any grounds for
staying Lender’s foreclosure action;

(iv) waives and relinquishes any and all rights ard zemedies which
Borrower may have or be able to assert by rcason of the
provisions of any laws pertaining to the rights and recxedies of
sureties;

(v) waives the defense of laches and any applicable statutes of
limitation; and

(vi)  waives any right to have any trial, action or proceeding tried by a
jury.
(h)  Lender’s Discretion. Except as otherwise provided herein, Lender may exercise its rights,

options and remedies and may make all decisions, judgments and determinations under this
Mortgage and the other Loan Documents in its sole unfettered discretion.

) Lender’s Right to Waive, Consent or Release. Lender may at any time, in writing, (i) waive

compliance by Borrower with any covenant herein made by Borrower to the extent and in
32
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the manner specified in such writing; (ii) consent to Borrower’s doing any act which
Borrower is prohibited hereunder from doing, or consent to Borrower’s failing to do any act
which Borrower is required hereunder to do, to the extent and in the manner specified in
such writing; or (iii) release any portion of the Mortgaged Property, or any interest therein,
from this Mortgage and the lien of the other Loan Documents. No such act shall in any way
impair the rights of Lender hereunder except to the extent specified by Lender in such
writing.

Possession of the Mortgaged Property. Upon the occurrence of any Event of Default
hereunder and demand by Lender at its option, Borrower shall immediately surrender or
cause thz surrender of possession of the Premises to Lender, subject to the terms of the
Master Lezases. If Borrower or any other occupant is permitted to remain in possession,
such posscseion shall be as tenant of Lender and such occupant (i) shall on demand pay to
Lender montriy. in advance, reasonable use and occupancy charges for the space so
occupied, and ()in default thereof, may be dispossessed by the usual summary
proceedings. Upcn/demand, Borrower shall assemble the Collateral and make it available
at any place Lender may designate to allow Lender to take possession and/or dispose of the
Collateral. The covenants hercii contained may be enforced by a receiver of the Mortgaged
Property or any portion therevf: Nothing in this Section 4.03(j) shall be deemed a waiver of
the provisions of this Mortgage prohibiting the sale or other disposition of the Mortgaged
Property without Lender’s consent.

Limitations on Liability

(i) Except to the extent that Note A and Note B #:e recourse in accordance with
their terms, and subject to the provisions of this Section, in any action or
proceedings brought on this Mortgage, the No'e or on any of the Loan
Documents in which a money judgment is sought, L<rder will look solely to
the Mortgaged Property and other property described m: £i¢ Zoan Documents
(including the Property Income and any other rents and profits from such
property) for payment of the Indebtedness and, specifically ard without
limitation, except for recourse obligations under Note A and Not= B, L.ender
agrees to waive any right to seek or obtain a deficiency judgment sgainst
Borrower.

(ii))  The provisions of Section 4.03(k)(i) shall not

(u)  constitute a waiver, release or impairment of any obligation
evidenced or secured by this Mortgage, the Note or any other
Loan Document;

(v)  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 U.S. Bankruptcy Code to file a claim for
the full amount of the Indebtedness secured by this Mortgage
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or to require that all Collateral shall continue to secure all of
the Indebtedness owing to Lender in accordance with the
Note, this Mortgage and the Loan Documents;

(w)  impair the right of the Lender to name the Borrower or any
guarantor of the Note as a party or parties defendant in any
action or suit for judicial foreclosure and sale under this
Mortgage;

(x)  affect the validity or enforceability of, or limit recovery
under, any indemnity (including the environmental indemnity
set forth in Section 2.20(f) of this Mortgage or any separate
environmental indemnity agreement, however designated) or
guaranty made in connection with this Mortgage, the Note or
the Lnan Documents;

(y)  impair the right of the Lender to obtain the appointment of a
receiver, or,

(z)  impair Lender’s nghis and remedies under Section 2.19 of
this Mortgage regaicing the assignment of Leases and
Property Income to Lendcr ot under the Assignment.

(iii)  Notwithstanding any provisions of th's Subsection 4.03(k), nothing herein
shall be deemed to impair or prejudice in axv way the right of Lender (which
right is specifically reserved) to pursue or oktain personal recourse liability
against Borrower, or any other person or entity, fo recover damages actually
incurred by Lender and caused by the following:

(s) the obligations and liabilities of the Borrower under any
separate guaranty or indemnity;

® fraud or material misrepresentation in connection with ariy
Loan Document, affidavit, certification, warranty or
representation given by Borrower or any officer, general
partner, member or authorized agent of Borrower in
connection with the making of the loan evidenced by the
Note;

(u) the application or appropriation of insurance or
condemnation Proceeds in a manner contrary to the terms of

the Loan Documents;

(v)  the application or appropriation of any tenant security
deposits, advance or prepaid rents, cancellation or
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termination fees or other similar sums paid to or held by
Borrower or any other person in connection with the
operation of the Premises contrary to the terms of the Loan
Documents;

(w) intentionally omitted;

(x)  any act of arson, malicious destruction or waste by Borrower,
any principal, affiliate or partner thereof, or by any guarantor
or indemnitor (including any indemnitor under the
environmental indemnity contained in the Mortgage, or in a
separate environmental indemnity or similar document
executed herewith);

(y) the %ailure to apply Property Income or Proceeds to payments
due aader the Loan Documents or to operating expenses of
the Moitgaug<d Property, thereby resulting in, or contributing
materially to wi Event of Default. Provided, however, that
neither Borrowzr-nor any other person or entity shall have
any personal liaviticy for Losses based on distributions by
Borrower of Property iucome or rent loss insurance Proceeds
to Borrower, or any general partner, principal, stockholder or
member of or managing agent for Borrower (if Borrower
shall be a limited liability compary) made in good faith (after
determining the sufficiency of Propcriy Income and rent loss
insurance Proceeds to cover the parmients due under the
Loan Documents and the operating( expenses of the
Mortgaged Property) more than 180 days prior-o an Event of
Default; or

(z2  Borrower, any general partner or member (if Borrowsr shall
be a limited liability company) of Borrower or any guarantor
of the Indebtedness files or consents to the filing of any
petition under the U.S. Bankruptcy Code respecting its or
their debts.

Subrogation. Ifall or any portion of the proceeds of the Note or any Advance shall be used
directly or indirectly to pay off, discharge or satisfy, in whole or in part, any prior lien or
encumbrance upon the Mortgaged Property or any portion thereof, then Lender shall be
subrogated to, and shall have the benefit of the priority of, such other lien or encumbrance
and any additional security held by the holder thereof.
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ARTICLE Y
Miscellaneous

Section 5.01. Notices.

(a) All notices, consents, approvals and requests required or permitted hereunder or under any
other Loan Document shall be given in writing and shall be effective for all purposes if
hand delivered or sent by (i) certified or registered United States mail, postage prepaid, or
(ii) expedited prepaid delivery service, either commercial or United States Postal Service,
with proof of attempted delivery, addressed in either case to any party hereto at its address
as staiec on the Cover Sheet of this Mortgage, or at such other address and person as shall
be designai=d from time to time by Lender or Borrower, as the case may be, in a written
notice to i) cther party in the manner provided for in this Section 5.01. A notice shall be
deemed to have been given: in the case of hand delivery, at the time of delivery; in the case
of registered or certified mail, three Business Days after deposit in the United States mail; or
in the case of expzdited prepaid delivery, upon the first attempted delivery on a Business
Day. A party receiving 2 paiice which does not comply with the technical requirements for
notice under this Section 5.01 may elect to waive any deficiencies and treat the notice as
having been properly given.

()  Borrower shall notify Lender promptiy of the occurrence of any of the following: (i) receipt
of notice from any governmental authirity relating to the Mortgaged Property; (ii) any
material change in the occupancy of the Mcitgaged Property; (iii) receipt of any notice from
the holder of any other lien or security interest in the Mortgaged Property; or
(iv) commencement of any judicial or administrativ proceedings by, against or otherwise
affecting Borrower or any guarantor, the Mortgaoed Property, or any entity controlling,
controlled by or under common control with Borrower or any guarantor, or any other action
by any creditor thereof as a result of any default under the tetnis of any loan.

Section 5.02. Binding Obligations; Joint and Several. The prcvisians and covenants of
this Mortgage shall run with the land, shall be binding upon Borrower, its saccessors and assigns,
and shall inure to the benefit of Lender, its successors and assigns. If there is more than one
Borrower, all their obligations and undertakings hereunder are and shall be joint and several.

Section 5.03. Captions. The captions of the sections and subsections of this Morigage are
for convenience only and are not intended to be a part of this Mortgage and shall not be deemed to
modify, explain, enlarge or restrict any of the provisions hereof.

Section 5.04. Further Assurances. Borrower shall do, execute, acknowledge and deliver,
at its sole cost and expense, such further acts, instruments or documentation, including additional
title insurance policies or endorsements, as Lender may reasonably require from time to time to
better assure, transfer and confirm unto Lender the rights now or hereafter intended to be granted to
Lender under this Mortgage or any other Loan Document.
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Section 5.05. Severability. If any one or more of the provisions contained in- this
Mortgage shall for any reason be held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any other provision of this Mortgage, but
this Mortgage shall be construed as if such invalid, illegal or unenforceable provision had never
been contained herein.

Section 5.06. Borrower's Obligations Absolute. All sums payable by Borrower hereunder
shall be paid without notice, demand, counterclaim, setoff, deduction or defense and without
abatement, suspension, deferment, diminution or reduction, and the obligations and liabilities of
Borrower hereunder shall in no way be released, discharged, or otherwise affected (except as
expressly praviced herein) by reason of: (a) any damage to or destruction of or any condemnation
or similar taking of the Mortgaged Property or any portion thereof; (b) any restriction or prevention
of or interference with any use of the Mortgaged Property or any portion thereof; (c) any title defect
or encumbrance or ary sviction from the Premises or any portion thereof by title paramount or
otherwise; (d) any Bankiur«cy Proceeding relating to Borrower, any general partner of Borrower, or
any guarantor or indemnitoz; or any action taken with respect to this Mortgage or any other Loan
Document by any trustee or ‘receiver of Borrower or any such general partner, guarantor or
indemmnitor, or by any court, in any such proceeding; (¢} any claim which Borrower has or might
have against Lender; (f) any default er failure on the part of Lender to perform or comply with any
of the terms hereof or of any other ‘agresment with Borrower; or (g) any other occurrence
whatsoever, whether similar or dissimilar t5 the foregoing, whether or not Borrower shall have
notice or knowledge of any of the foregoing. Except as expressly provided herein, Borrower
waives all rights now or hereafter conferred by swatate or otherwise to any abatement, suspension,
deferment, diminution or reduction of any sum securec hzreby and payable by Borrower.

Section 5.07. Amendments. This Mortgage cann’t-be altered, amended, modified or
discharged orally and no executory agreement shall be effective to r1odify or discharge it in whole
or in part, unless in writing and signed by the party against which erirzcement is sought.

Section 5.08. Other Loan Documents and Schedules. All of in: agreements, conditions,
covenants, provisions and stipulations contained in the Note and the other Loan Documents, and
each of them, which are to be kept and performed by Borrower are hereby inad: a part of this
Mortgage to the same extent and with the same force and effect as if they were fully sci forth in this
Mortgage, and Borrower shall keep and perform the same, or cause them to be kept ani performed,
strictly in accordance with their respective terms. The Cover Sheet and each schedule aud rider
attached to this Mortgage are integral parts of this Mortgage and are incorporated herein by this
reference. In the event of any conflict between the provisions of any such schedule or rider and the
remainder of this Mortgage, the provisions of such schedule or rider shall prevail.

Section 5.09. Legal Construction.

(a)  The enforcement of this Mortgage shall be governed by, and construed and interpreted in
accordance with, the laws of the State.
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(b)  All terms contained herein shall be construed, whenever the context of this Mortgage so
requires, so that the singular number shall include the plural, and the plural the singular, and

the use of any gender shall include all genders.

(¢)  The terms "include" and "including" as used in this Mortgage shall be construed as if
followed by the phrase "without limitation".

(@  Any provision of this Mortgage permitting the recovery of attorneys’ fees and costs shall be
deemed to include such fees and costs incurred in all appellate proceedings.

Section 5.10. Merger. So long as any Indebtedness shall remain unpaid, fee title to and
any other estat in the Mortgaged Property shall not merge, but shall be kept separate and distinct,
notwithstanding the anion of such estates in any person or entity.

Section 5.11. Timg of the Essence. Time shall be of the essence in the performance of all
obligations of Borrower un.cr this Mortgage. '

Section 5.12. Transfer of I san. Lender, in the management of its investments or for any
other reason, may, at any time, sell, transfer or assign the Note, the Mortgage and the other Loan
Documents and the servicing rights wiir tespect thereto or grant participations therein or issue
mortgage pass-through certificates or otheér sccurities evidencing a beneficial interest in the Note,
Mortgage and other Loan Documents (collectively, a "Transfer"). As part of a Transfer, Lender
may forward to each transferee, assignee, serviecr, participant or investor all documents and
information which Lender now has or may hereafter 4cquire relating to the Indebtedness, the Loan
Documents and the Mortgaged Property. Borrower agrees to cooperate with Lender in connection
with a Transfer including, without limitation, the deliverv of any estoppel certificates required
under Section 2.18 and such other documents as may be reasonably He requested by Lender.

Section 5.13. Defeasance. If all of the Indebtedness is paid-in il in accordance with the
Note and the other Loan Documents and all of the covenants, warranties, conditions, undertakings
and agreements made in this Mortgage and the other Loan Documents are fully kent and performed,
then in that event only all rights of Lender under this Mortgage and the other Lcan DDocuments shall
terminate and the Mortgaged Property shall become wholly clear of the liens; siants, security
interests, conveyances and assignments evidenced hereby and thereby, and Lender shall release or
cause to be released such liens, grants, assignments, conveyances and security interests in due form
at Borrower’s cost (to the extent permitted by the law of the State), and this Mortgage shall be void;
provided, however, that no provision of this Mortgage or any other Loan Document which, by its
own terms, is intended to survive such payment, performance, and release (nor the rights of Lender
under any such provision) shall be affected in any manner thereby and such provision shall, in fact,
survive. Recitals of any matters or facts in any release instrument executed by Lender under this
Section 5.13 shail be conclusive proof of the truthfulness thereof. To the extent permitted by law,
such an instrument may describe the grantee or releasee as "the person or persons legally entitled
thereto" and Lender shall not have any duty to determine the rights of persons claiming to be
rightful grantees or releasees of any of the Mortgaged Property. When this Mortgage has been fully
released or discharged by Lender, the release or discharge hereof shall operate as a release and
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discharge of the Assignment and as a reassignment of all future Leases and Property Income with
respect to the Mortgaged Property to the person or persons legally entitled thereto, unless such
release expressly provides to the contrary.

Section 5.14. Applicable State Law Provisions The following provisions are included in

this Mortgage specifically to comply with provisions of Illinois law or custom:

(a)

(b)

The proceeds of the Indebtedness referred to herein shall be used solely for business
purposes and in furtherance of the regular business affairs of Borrower, and the entire
principal obligation secured by this Mortgage constitutes (i) a “business loan” as that term
is deltned in, and for all purposes of, 815 ILCS 205/4(c), and (ii) a “loan secured by a
mortgase on real estate” within the purview and operation of 815 ILCS 205/4(1).

This Morigdgs secures the payment of the entire Indebtedness, including, without
limitation, all ‘ariounts owed pursuant to Section 2.14 hereof, and all costs and expenses
referred to in Sections 2.11, 2.12, 2.13, 2.15, 2.20, 2.21, 2.22, 4.02, 4.03 and 5.13 hereof;
provided, howeves that the total amount secured by this Mortgage shall not exceed an
amount equal to three Inxidéed percent (300% ) of the face amount of the Note.

Section 5.15. Limitation on Deznages. Lender shall under no circumstances be subject to

liability or damages for failing or refusins; to grant any consent or approval pursuant to this
Mortgage or any other Loan Document, ‘¢t for any delay in granting any such consent or
approval, and Borrower hereby irrevocably waives ull claims for such liability and damages.

IN WITNESS WHEREOF, this Mortgage has bezp duly executed and delivered as of the

day and year first above written.

BORROWER

TRIZECHAHN 10/126- FEELLC,
a Delaware limited liability corpany

S 7

Evan Boris
Its Vice President

By
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STATE OF ILLINOIS

COUNTY OF COOK

l\jﬁ n lﬁ‘ (LSWORTH , a Notary Pub}ic in and for sEzllh(lllollu(l)lltlyi (;npt;f
afL sald, do hereby certify that Evan Boris, the vice president of Tnzetc(:) b e sane person
e 01.el : e limited liability company, who is personally known to m sy e
whora nan ciss ubscribed to the foregoing instrument, appeared bef(?re me s an)crl AR
N ldstshat he signed and delivered the same instrument as his own roe and voluntar
acﬁno“t;llzdﬁg; and voluntary act of said company, for the uses and purposes the
and as

is_ ( i ] /E 2001.
GIVEN rnder my hand and notarial seal, this day of November,

Chan [Llwscti

U Notary Public

,onunuuuuuuuuonf
M1:804775.06 ‘ "OFFIGiAL BEAL" s
JOAN AILSWORTH .
Notary Public, State of lfinojs :
L

*

My Commission Expires 1/24/05
00‘5*0.0000000000000000000

*e
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LEGAL DESCRIPTION
120 S. Riverside

PARCEL I:

A PART OF LOT 3 IN RAILROAD COMPANIES’ RESUBDIVISION OF BLOCKS 62 TO 76, BOTH
INCLUSIVE, 78, PARTS OF 61 AND 77 AND CERTAIN VACATED STREETS AND ALLEYS IN SCHOOL
SECTION ADDITION TO CHICAGO, A SUBDIVISION OF SECTION 16, TOWNSHIP 39 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT OF SAID RESUBDIVISION
RECORDED IN THE RECORDER’S OFFICE OF COQK COUNTY, ILLINOIS ON MARCH 29, 1924, IN
BOOK 188 OF PLATS AT PAGE 16 AS DOCUMENT NO. 833975 1; FALLING WITHIN A TRACT OF LAND
COMPRISED OF PART OF LOTS 3 AND 4 BEING BOUNDED AND DESCRIBED AS FOLLOWS:
BEGINNING AT THE SOUTHEAST OF CORNER OF SAID LOT 4 AND RUNNING THENCE WEST ALONG
THE SOUTH LiNL OF SAID LOT 4 AND OF SAID LOT 3, A DISTANCE OF 242.50 FEET TO THE POINT OF
INTERSECTION.OF-SAID SOUTH LINE OF LOT 3 WITH THE EAST LINE OF THE WEST 20 FEET OF
SAID LOT 3; THEI'CZ NORTH ALONG SAID EAST LINE OF THE WEST 20 FEET OF LOT 3, A DISTANCE
OF 397.635 FEET TC A INTERSECTION WITH THE SOUTH LINE OF THE NORTH 33.0 FEET OF SAID
LOT 3; THENCE EAST ALOYG THE SOUTH LINE OF THE NORTH 33 FEET OF SAID LOTS3 AND 4, A
DISTANCE OF 216.50 FEET 7C' AN INTERSECTION WITH THE EASTERLY LINE OF SAID LOT 4; AND
THENCE SOUTHWARDLY ALONG THE EASTERLY LINE OF SAID LOT 4, A DISTANCE OF 398.60 FEET
TO THE POINT OF BEGINNING,

EXCEPTING, HOWEVER, FROM THE FARCEL OF LAND ABOVE-DESCRIBED THE RESPECTIVE
PORTIONS THEREOF LYING VERTICALLY EELOW THE FOLLOWING HORIZONTAL PLANES:

(A) A HORIZONTAL PLANE 20.5 FEET ABC'E CHICAGO CITY DATUM, THE PERIMETER OF
WHICH [S DESCRIBED AS FOLLOWS: BEGINNING A1 THE NORTHWEST CORNER OF SAID PARCEL
AND RUNNING THENCE EASTERLY ALONG THE NORTY LINE OF SAID PARCEL, A DISTANCE OF 168
FEET; THENCE SOUTHWARDLY TO A POINT ON THE S%1;TH LINE OF SAID PARCEL 168 FEET FROM
THE SOUTHWEST CORNER THEREOF; THENCE WESTEK! 7 & DISTANCE OF 168 FEET ALONG SAID
SOUTH LINE OF SAID PARCEL TO THE SOUTHWEST CORNEX % HEREOF; THENCE NORTHERLY
ALONG THE WEST LINE OF SAID PARCEL TO THE POINT OF BEGINNING OF SAID HORIZONTAL
PLANE, A DISTANCE OF 397.64 FEET, MORE OR LESS; ALSO

(B)  AHORIZONTAL PLANE 22.5 FEET ABOVE CHICAGO CITY DATT/M OVER THE REMAINDER
OF SAID PARCEL WHICH IS NOT VERTICALLY BELOW THE HORIZONTAY P“ANE DESCRIBED IN
CLAUSE (A) ABOVE.

AND EXCEPTING THE BUILDINGS AND IMPROVEMENTS LOCATED THEREON, EXCEPT FOR THE
REVERSIONARY INTEREST THEREIN IF THE LEASE REFERRED TO IN EXCEPTION “I“EAPIRES OR IS
TERMINATED.

PARCEL 2:

EASEMENTS APPURTENANT TO PARCEL 1 AS CREATED BY EASEMENT AND OPERATING
AGREEMENT MADE BY CHICAGO UNION STATION COMPANY AND TRIZECHAHN 10/120 FEE LLC,
DATED AND RECORDED AS DOCUMENT , FOR, AMONG OTHER
THINGS, INGRESS AND EGRESS FOR PERSONS, MATERIALS AND EQUIPMENT IN, OVER AND
ACROSS ALL LAND AND SPACES BELOW THE HORIZONTAL PLANES DESCRIBED IN PARCEL 1
ABOVE, AND IN, OVER AND ACROSS ALL LAND AND SPACES FALLING IN THAT PART OF LOT 4 IN
RAILROAD COMPANIES’ RESUBDIVISION, AFORESAID, DESCRIBED ABOVE IN PARCEL 1, BELOW
THE HORIZONTAL PLANES DESCRIBED ABOVE IN PARCEL 1, INCLUDING EASEMENTS FOR THE
AREA OCCUPIED BY THE COLUMNS, CAISSONS, FOUNDATIONS, GUSSETS AND ALL OTHER
SUPPORTING STRUCTURES FOR THE BUILDING AND IMPROVEMENTS CONSTRUCTED IN PARCEL 1,
AND IN THAT PART OF LOT 4, AND BY ALL OTHER IMPROVEMENTS, PLENUMS, MECHANICAL AND
ELECTRICAL EQUIPMENT, PIPES, WIRES, CONDUITS, UTILITIES AND OTHER STRUCTURES
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LOCATED BELOW SAID HORIZONTAL PLANES IN CONNECTION WITH SAID BUILDING AND
IMPROVEMENTS, INCLUDING, BUT NOT LIMITED T0, THE SPACE OCCUPIED BY THE
IMPROVEMENTS AND STRUCTURES SHOWN ON THE PLAT OF SURVEY PREPARED AND CERTIFIED
BY CHICAGO GUARANTEE SURVEY COMPANY DATED JANUARY 3, 1968 (CONSISTING OF FIVE
SHEETS IDENTIFIED AS ORDER NOS. 6501003AA SHEETS 1-5), WHICH WAS RECORDED AS PART OF
DOCUMENT NO. 20370303.

PARCEL 3:

AN EASEMENT APPURTENANT TO PARCEL 1 OVER AND ACROSS THE WEST 20 FEET OF LOT 3 IN
SAID RAILROAD COMPANIES’ RESUBDIVISION TO CONSTRUCT, USE, MAINTAIN, REPAIR, REPLACE
OR RENEW FROM TIME TO TIME SUCH COLUMNS, GUSSETS, TRUSSES, HORIZONTAL STRUCTURAL
MEMBERS, CAISSONS, FOUNDATIONS AND OTHER SUPPORTS AS MAY BE REASONABLY
NECESSARY GR/APPROPRIATE TO MAINTAIN AND SUPPORT THE PLAZA AND OTHER
IMPROVEMENTS CONTEMPLATED BY THE EASEMENT AND OPERATING AGREEMENT DESCRIBED
IN PARCELS 2 ANDS/INCLUDING, WITHOUT LIMITATION, THE COLUMNS (DESIGNATED ‘DI)’} AND
THE CAISSONS, FCUNOATIONS AND RELATED STRUCTURES SHOWN ON THE PLAT OF SURVEY
REFERRED TO IN PARCE:2 ABOVE.

PARCEL 4:

A NONEXCLUSIVE APPURTENANT EASEMENT IN FAVOR OF THE LEASEHOLD INTEREST IN
PARCEL I, THEIR SUCCESSORS AND ASS:GNS, INCLUDING, WITHOUT LIMITATION, CHICAGO
UNION STATION COMPANY AND THE PENH CENTRAL CORPORATION, AS THEIR INTERESTS MAY
APPEAR UPON EXPIRATION OR OTHER TEXMINATION OF THE AIR RIGHTS LEASEHOLDS, AS
CREATED BY DEED OF EASEMENT DATED JALTGARY 16, 1990 AND RECORDED JANUARY 31, 1990
AS DOCUMENT 90047309 FOR THE USE OF 1,100 PI;BL1C PARKING SPACES IN THE GARAGE, AS
DEFINED THEREIN, WITH RIGHTS OF INGRESS AND FGRESS AND AN EASEMENT FOR THE
PURPOSE OF CONSTRUCTION OF SUCH REPAIRS OR RZLSTORATION FOR A PERIOD REQUIRED TO
COMPLETE SUCH REPAIRS OR RESTORATION ON, OVER AMD ACROSS THE FOLLOWING
DESCRIBED LEGAL DESCRIPTION: LOTS 5, 6, 7 AND 8 (EXCZLPL FROM SAID LOTS THAT PART
FALLING IN ALLEY) IN BLOCK 49 IN SCHOOL SECTION ADDITICN TO CHICAGO IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, AS AMENDED BY
FIRST AMENDMENT TO DEED OF EASEMENT RECORDED OCTOBLER 91990 AS DOCUMENT
90491486.

PARCEL 5:

EASEMENTS FOR THE BENEFIT OF PARCEL 1 AS FOLLOWS: FOR INGRESS AND EGRESS, AND 1) TO
MAINTAIN, SO LONG AS THEY EXIST, SUCH INCIDENTAL ENCROACHMENTS OF THE S1ITLDING OR
OTHER IMPROVEMENTS, AS THEY NOW EXIST OR ARE FROM TIME TO TIME REBUILT CR
REPLACED IN ACCORDANCE WITH THE TERMS OF THIS AGREEMENT, FROM THE LANL!
DESCRIBED IN PARCEL 1 INTO THE LOWER PARCEL, AND 2) TO, FROM TIME TO TIME,
TEMPORARILY USE THE LOWER PARCEL AS NEEDED FOR CONSTRUCTION AND STAGING
PURPOSES TO REPAIR, MAINTAIN, RECONSTRUCT OR REPLACE (A) THE BUILDING OR OTHER
IMPROVEMENTS ON THE LAND DESCRIBED IN PARCEL 1, OR {(B) THE FOUNDATIONS OR OTHER
FACILITIES SUBJECT TO EASEMENTS CREATED AND GRANTED BY THAT CERTAIN EASEMENT
AND OPERATING AGREEMENT MADE BY AND BETWEEN CHICAGO UNION STATION COMPANY
AND TRIZECHAHN 10/120 FEE LLC, AND RECORDED AS DOCUMENT

IN, OVER AND ACROSS CERTAIN ADJOINING LAND MORE PARTICULARLY
DESCRIBED THEREIN, IN COOK COUNTY, ILLINOIS.

M1:814233.03
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LEGAL DESCRIPTION
10 S. Riverside

PARCEL 1:

THAT PART OF LOT 2 IN RAILROAD COMPANIES’ RESUBDIVISION OF BLOCKS 62 TO 76 BOTH
INCLUSIVE, 78, PARTS OF 61 AND 77 AND CERTAIN VACATED STREETS AND ALLEYS IN SCHOOL
SECTION ADDITION TO CHICAGO, A SUBDIVISION OF SECTION 16, TOWNSHIP 39 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT OF SAID RESUBDIVISION
RECORDED IN THE RECORDER’S OFFICE OF COOK COUNTY, ILLINOIS ON MARCH 29, 1924 IN BOOK
188 OF PLATS AT PAGE 16 AS DOCUMENT NUMBER 8339751, FALLING WITHIN A TRACT OF LAND
COMPRISED OF PARTS OF LOTS 1 AND 2 IN SAID RAILROAD COMPANIES' RESUBDIVISION WHICH
IS BOUNDED AND DESCRIBED AS FOLLOWS: BEGINNING AT THE NORTHEAST CORNER OF SAID
LOT I ANDKUMNING THENCE SOUTHWARDLY ALONG THE EASTERLY LINE OF SAIDLOT1 A
DISTANCE OF 199.495 FEET TO AN ANGLE POINT IN SAID EASTERLY LOT LINE; THENCE
CONTINUING SCUTHWARDLY ALONG SAID EASTERLY LINE A DISTANCE OF 199.23 FEET TOITS
INTERSECTION Wi THE NORTH LINE OF THE SOUTH 33 FEET OF SAID LOT 1; THENCE WEST
ALONG THE NORTH LINFOF THE SOUTH 33 FEET OF SAID LOT 1 AND OF SAID LOT 2 A DISTANCE
OF 218.865 FEET TO AN INTERSECTION WITH THE EAST LINE OF THE WEST 20 FEET OF SAID LOT 2;
THENCE NORTH ALONG SA7D) EAST LINE OF THE WEST 20 FEET OF SAID LOT 2 A DISTANCE OF
398.19 FEET TO ITS INTERSECT(O.*VITH THE NORTH LINE OF SAID LOT 2; AND THENCE EAST
ALONG THE NORTH LINE OF SAID LOT 2 AND OF SAID LOT 1 A DISTANCE OF 239 FEET TO THE
POINT OF BEGINNING

EXCEPTING FROM THE PARCEL OF LAND ABOVE DESCRIBED, THE RESPECTIVE PORTIONS
THEREOF LYING VERTICALLY BELOW 1FE FOLLOWING HORIZONTAL PLANES:

(A) A HORIZONTAL PLANE 18.5 FEET ABOVE CHICAGO CITY DATUM, THE PERIMETER OF
WHICH iS DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF SAID P4RCEL AND RUNNING THENCE EASTERLY
ALONG THE NORTH LINE OF SAID PARCEL TO THE INTERSECTION OF SAID NORTH LINE AND A
LINE (THE “LIMITING PLANE LINE") 168 FEET EAST OF AN "ARALLEL TO THE WEST LINE OF SAID
PARCEL; THENCE SOUTHWARDLY ALONG THE LIMITING FL AME LINE TO THE INTERSECTION OF
SAID LINE AND THE SOUTH LINE OF SAID PARCEL; THENCE WESTERLY ALONG THE SOUTH LINE
OF SAID PARCEL TO THE SOUTHWEST CORNER THEREOF; THENCE NORTHERLY ALONG THE WEST
LINE OF SAID PARCEL TO THE NORTHWEST CORNER OF SAID PARCEL.L., WHICH IS THE POINT OF
BEGINNING OF SAID HORIZONTAL PLANE; AND

(B) A HORIZONTAL PLANE 21.0 FEET ABOVE CHICAGO CITY DATUM OVFER THE PORTION OF
SAID PARCEL WHICH 1S NOT VERTICALLY BELOW THE HORIZONTAL PLANE DESCEIBED IN
CLAUSE (A) ABOVE

AND EXCEPTING THEREFROM THE BUILDINGS AND IMPROVEMENTS LOCATED THERE ON,EXCEPT
FOR THE REVERSIONARY INTEREST THEREIN IF THE LEASE REFERRED TO IN EXCEPTIOL! 0’
EXPIRES OR IS TERMINATED.

PARCEL 2:

EASEMENT APPURTENANT TO PARCEL 1 AS CREATED BY EASEMENT AND OPERATING
AGREEMENT MADE BY CHICAGO UNION STATION COMPANY AND TRIZECHAHN 10/120 FEE LLC,
DATED AND RECORDED AS DOCUMENT , FOR, AMONG
OTHER THINGS, INGRESS AND EGRESS FOR PERSONS, MATERIALS AND EQUIPMENT IN, OVER AND
ACROSS ALL LAND AND SPACES BELOW THE HORIZONTAL PLANES DESCRIBED IN PARCEL 1
ABOVE, AND IN, OVER AND ACROSS ALL LAND AND SPACES FALLING IN THAT PART OF LOT | IN
RAILROAD COMPANIES’ RESUBDIVISION, AFORESAID, DESCRIBED ABOVE IN PARCEL 1, BELOW
THE HORIZONTAL PLANES DESCRIBED ABOVE IN PARCEL 1, INCLUDING EASEMENTS FOR THE
AREA OCCUPIED BY THE COLUMNS, CAISSONS, FOUNDATIONS, GUSSETS AND ALL OTHER
SUPPORTING STRUCTURES, FOR THE BUILDING AND IMPROVEMENTS CONSTRUCTED IN PARCEL 1
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AND IN THAT PART OF LOT 1, AND BY ALL OTHER IMPROVEMENTS, PLENUMS, MECHANICAL AND
ELECTRICAL EQUIPMENT, PIPES, WIRES, CONDUITS, UTILITIES AND OTHER STRUCTURES
LOCATED BELOW SAID HORIZONTAL PLANES IN CONNECTION WITH SAID BUILDING AND
IMPROVEMENTS, INCLUDING, BUT NOT LIMITED TO, THE SPACE OCCUPIED BY THE
IMPROVEMENTS AND STRUCTURES SHOWN ON THE PLAT OF SURVEY PREPARED AND CERTIFIED
BY CHICAGO GUARANTEE SURVEY COMPANY DATED JULY 8, 1966 (CONSISTING OF THREE
SHEETS IDENTIFIED AS ORDER NOS. 6311001K AND 6311001S AND 6311001N RESPECTIVELY),
WHICH WAS RECORDED AS PART OF DOCUMENT 19881999,

PARCEL 3:

AN EASEMENT APPURTENANT TO PARCEL 1 OVER AND ACROSS THE WEST 20 FEET OF SAID LOT 2
IN SAID RAILROAD COMPANIES’ RESUBDIVISION TO CONSTRUCT, USE, MAINTAIN, REPAIR,
REPLACE O RENEW FROM TIME TO TIME SUCH COLUMNS, GUSSETS, TRUSSES, HORIZONTAL
STRUCTURAL MEMBERS, CAISSIONS, FOUNDATIONS AND OTHER SUPPORTS AS MAY BE
REASONABLY N=CZSSARY OR APPROPRIATE TO MAINTAIN AND SUPPORT THE PLAZA AND
OTHER IMPROVEMENMFS CONTEMPLATED BY THE EASEMENT AND OPERATING AGREEMENT
DESCRIBED IN PARCELS > AND 5, INCLUDING, WITHOUT LIMITATION, THE COLUMNS
(DESIGNATED ‘DD’) AND THE CAISSONS, FOUNDATIONS AND RELATED STRUCTURES SHOWN ON
THE PLAT OF SURVEY REFLRRED TO IN PARCEL 2 ABOVE.

PARCEL 4:

A NONEXCLUSIVE APPURTENANT EASEMENT IN FAVOR OF THE LEASEHOLD INTEREST IN
PARCEL 1, THEIR SUCCESSORS AND ASSiGN3, INCLUDING, WITHOUT LIMITATION, CHICAGO
UNION STATION COMPANY AND THE PENN £=NTRAL CORPORATION, AS THEIR INTERESTS MAY
APPEAR UPON EXPIRATION OR OTHER TERM.NATION OF THE AIR RIGHTS LEASEHOLDS, AS
CREATED BY DEED OF EASEMENT DATED JANUARY 16, 1990 AND RECORDED JANUARY 31, 1990
AS DOCUMENT 90047309 FOR THE USE OF 1,100 PUBLI". PARKING SPACES IN THE GARAGE, AS
DEFINED THEREIN, WITH RIGHTS OF INGRESS AND EGREZSS AND AN EASEMENT FOR THE
PURPOSE OF CONSTRUCTION OF SUCH REPAIRS OR RESTCRATION FOR A PERIOD REQUIRED TO
COMPLETE SUCH REPAIRS OR RESTORATION ON, OVER AND/ACROSS THE FOLLOWING
DESCRIBED LEGAL DESCRIPTION: LOTS 5, 6, 7, AND 8 (EXCEPT FRCM SAID LOTS THAT PART
FALLING IN ALLEY) IN BLOCK 49 IN SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, AS AMENDED BY
FIRST AMENDMENT TO DEED OF EASEMENT RECORDED OCTOBER 9, 1590,AS DOCUMENT
NUMBER 90491486.

PARCEL 5

EASEMENTS FOR THE BENEFIT OF PARCEL | AS FOLLOWS: FOR INGRESS AND EGRESS; AND 1) TO
MAINTAIN, SO LONG AS THEY EXIST, SUCH INCIDENTAL ENCROACHMENTS OF THE BUILDING OR
OTHER IMPROVEMENTS, AS THEY NOW EXIST OR ARE FROM TIME TO TIME REBUILT OR
REPLACED IN ACCORDANCE WITH THE TERMS OF THIS AGREEMENT, FROM THE LAND
DESCRIBED IN PARCEL 1 INTO THE LOWER PARCEL, AND 2) TO, FROM TIME TO TIME,
TEMPORARILY USE THE LOWER PARCEL AS NEEDED FOR CONSTRUCTION AND STAGING
PURPOSES TO REPAIR, MAINTAIN, RECONSTRUCT OR REPLACE (A) THE BUILDING OR OTHER
IMPROVEMENTS ON THE LAND DESCRIBED IN PARCEL 1, OR (B) THE FOUNDATIONS OR OTHER
,FACILITIES SUBJECT TO EASEMENTS CREATED AND GRANTED BY THAT CERTAIN EASEMENT
AND OPERATING AGREEMENT MADE BY AND BETWEEN CHICAGO UNION STATION COMPANY
AND TRIZECHAHN 10/120 FEE LLC, AND RECORDED AS DOCUMENT

IN, OVER AND ACROSS CERTAIN ADJOINING LAND MORE PARTICULARLY DESCRIBED THEREIN,
IN COCK COUNTY, ILLINOIS,

MI:814245.03
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SCHEDULE B

IDENTIFIED DOCUMENTS

1. Easement and Operating Agreement dated in November, 2001, between
Chicago Union Station Company (“CUSCO”) and Borrower, relating to 10 South Riverside
Plaza, Chicago, Illinois.

2. Easement and Operating Agreement dated in November, 2001, between
CUSCO ard Porrower, relating to 120 South Riverside Plaza, Chicago, [llinois.

Se Master Lease dated April 19, 1989, between CUSCO and LaSalle National
Bank as Trustee Unuer Trust Agreement dated December 1, 1983, and known as Trust
No. 107361, relating to 15 South Riverside Plaza, Chicago, lllinois, as amended by two side
letters dated April 19, 1955,

4, Master Leasz dated April 19, 1989, between CUSCO and LaSalle National
Bank as Trustee Under Trust Agreement dated December 1, 1983, and known as Trust No.
107362, relating to 120 South Riverside Flaza, Chicago, Illinois, as amended by two side letters
dated April 19, 1989,

5. Parking Easement created by Deed of Easement dated January 16, 1990,
recorded January 31, 1990, as Document Number 97047309.

M1:804775.06
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