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MORTGAGE
and
ABSOLUTE ASSIGMNNMENT OF RENTS AND LEASES
and
SECURITY AGREEMENT
(AND FIXTURE FILING)

The parties to this MORTGAGE AND ABSOLUTE ASSIGNMENT OF RENTS AND LEASES AND SECURITY
AGREEMENT (AND FIXTURE FILING) ("Mortgage"), dated as of January 25, 2002 are BR (MULTI)
LIMITED PARTNERSHIP, a Delaware limited partnership ("Mortgagor"), whose
principal place of business is located at c/o _W.P. Carey & (‘ompany. 50 Rockefeller
Plaza, Second Floor, New York. New York 10024 -and WELLS FARGO BANK,
NATIONAL ASSOCIATION ("Mortgagee"), with a mailing address at 1320 Willow Pazs-Road, Suite 205, Concord,
California 94520.

7778 35 - Tbgers 1

RECITALS

A. BB (MULTI) LP, a Delaware limited partnership ("Borrower”] rroposes to
borrow from Mortgagee, and Mortgagee proposes to lend to Borrower the principal sum of TWENTY-
EIGHT MILLION FIVE HUNDRED THOUSAND AND NO/100THS DOLLARS
{$28,500, 000) ("Loan"). The Loan is evidenced by a promissory note {"Note") executed by Borrower,
dated the date of this Mortgage, payable to the order of Mortgagee in the principal amount of the Loan. The
maturity date of the Loan is FEBRUARY 1, 2012,

B.  The loan documents inciude this Mortgage, the Note and the other documents described in the Note as Loan
Documents ("Loan Documents”).
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ARTICLE 1. MORTGAGE

.1  GRANT. For the purposes of and upon the terms and conditions of this Mortgage, Mortgagor imrevocably
grants, conveys, mortgages, warrants and assigns to Mortgagee, all estate, right, title and interest which
Mortgagor now has or may hereafter acquire in, to, under or derived from any or all of the following:

a. That real property ("Land") located in Mattcson, county of Cook, state of illinois, and more
particularly described on Exhibit A attached hereto;

b. All appurtenances, easements, rights of way, water and water rights, pumps, pipes, flumes and ditches
and ditch rights, water stock, ditch and/or reservoir stock or interests, royalties, development rights and
Credits, air rights, minerals, oil rights, and gas rights, now or later used or useful in connection with,
appuartenant to or related to the Land;

c. All buildings, structures, facilities, other improvements and fixtures now or hereafter located on the
Land,
d. All apparatus, <qvipment, machinery and appliances and all accessions thereto and renewals and

replacements the <ot and substitutions therefor used in the operation or occupancy of the Land, it being
intended by the partics ihat all such items shall be conclusively considered to be a part of the Land,
whether or not attachea o affixed to the Land;

e. All land lying in the right-of-wav-€ any street, road, avenue, alley or right-of-way opened, proposed or
vacated, and all sidewalks, strips avd.gores of land adjacent to or used in connection with the Land;

f. All additions and accretions to the propety described above:;

g. All licenses, authorizations, certificates, varianzes, consents, approvals and other permits now or
hereafter pertaining to the Land and all estate, <15, title and interest of Mortgagor in, to, under or
derived from all tradenames or business names relating to the Land or the present or future
development, construction, operation or use of the Lan<, sad

h. All proceeds of any of the foregoing.

All of the property described above is hereinafter collectively defined as the "Iroperty”. The listing of specific
rights or property shall not be interpreted as a limitation of general terms.

<(1145661

ARTICLE 2. OBLIGATIONS SECURED

21 OBLIGATIONS SECURED. Mortgagor makes the foregoing grant and assignment o1 tho-purpose of
securing the following obligations ("Secured Obligations”):

a. Full and punctual payment to Mortgagee of all sums at any time owing under the Note;
b. Payment and performance of all covenants and obligations of Mortgagor under this Mortgage including,

without limitation, indemnification obligations and advances made to protect the Property;

c. Payment and performance of all additional covenants and obligations of Borrower and Mortgagor under
the Loan Documents;

d. Payment and performance of all covenants andobligations, if any, which any rider attached as an exhibit
to this Mortgage recites are secured hereby;
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e. Payment and performance of all future advances and other obligations that the then record owner of all
or part of the Property may agree to pay and/or perform (whether as principal, surety or guarantor) for
the benefit of Mortgagee, when the obligation is evidenced by a writing which recites that it is sccured
by this Mortgage;

f. All interest and charges on all obligations secured hereby including, without limitation, prepayment
charges, late charges and loan fees; and

g All modifications, extensions and renewals of any of the obligations secured hereby, however evidenced,
including, without limitation: (i} modifications of the required principal payment dates or interest
vavment dates or both, as the case may be, deferring or accelerating payment dates wholly or partly; and
(i} modifications, extensions or renewals at a different rate of interest whether or not any such
modifieation, extension or renewal is evidenced by a new or additional promissory note or notes.

OBLIGATIONS. The term "obligations" is used herein in its broadest and most comprehensive sense and
shall be deemed to iuc!nde, without limitation, all interest and charges, prepayment charges, late charges and
loan fees at any time ac.Tring or assessed on any of the Secured Obligations. The maximum amount secured
by this Mortgage (exclurisg interest. costs, expenses, charges, fees, protective advances and indemnification
obligations, all of any type o nature) is $42 , 750, 000.

INCORPORATION. All terms und conditions of the documents which evidence any of the Secured
Obligations are incorporated herein by this reference. All persons who may have or acquire an interest in the
Property shall be deemed to have notice of tha terms of the Secured Obligations and to have notice that the rate
of interest on one or more Secured Obligation ip«y vary from time to time.

ARTICLE 3. ASSIGNMENTO* RENTS AND LEASES

ASSIGNMENT. Mortgagor irrevocably assigns to Morigapee all of Mortgagor's right, title and interest in,
to and under: (a) all present and future leases of the Propur!, or any portion thereof, all licenses and
agreements relating to the management, leasing or operation ¢f the Property or any portion thercof, and all
other agreements of any kind relating to the use or occupancy or the Proparty or any portion thereof, whether
such leases, licenses and agreements are now existing ot entered inio afler the date hereof ("Leases”); and
(b) the rents, issues, deposits and profits of the Property, including, withort limitation, all amounts payable
and all rights and benefits accruing to Mortgagor under the Leases ("Payiren’s"). The term "Leases” shall
also include all guarantees of and security for the tenants’ performance thersnder, and all amendments,
extensions, renewals or modifications thereto which are permitted hereunder. Tais isa present and absolute
assignment, not an assignment for security purposes only, and Mortgagee's right to the Leases and Payments
is not contingent upon, and may be exercised without possession of, the Property.

GRANT OF LICENSE. Mortgagee confers upon Mortgagor a revocable license {"License"; tr"collect and
retain the Payments as they become due and payable, until the occurrence of a Default (ag hereinafter
defined). Upon a Default, the Licensc shall be automatically revoked and Mortgagee may collect {nd apply
the Payments pursuant to the terms hereof without notice and without taking possession of the Property.
Upon Mortgagor’s cure of the Default, Mortgagee shall re-confer upon Mortgagor a revocable license to
collect and retain the Payments as they become due and payable until the occurrence of a Default. All
Payments thereafter collected by Mortgagor shall be held by Mortgagor as trustee under a constructive trust
for the benefit of Mortgagee. Mortgagor hereby irrevocably authorizes and directs the tenants under the
Leases to rely upon and comply with any notice or demand by Mortgagee for the payment to Mortgagee of
any rental or other sums which may at any time become due under the Leases, or for the performance of any
of the tenants' undertakings under the Leases, and the tenants shall have no right or duty to inquire as to
whether any Default has actually occurred or is then existing. Mortgagor hereby relieves the tenants from
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any liability to Mortgagor by reason of relying upon and complying with any such notice or demand by
Mortgagee. Mortgagee may apply, in its sole discretion, any Payments so collected by Mortgagee against
any Secured Obligation or any other obligation of Borrower, Mortgagor or any other person or entity, under
any document or instrument related to or executed in connection with the Loan Documents, whether existing
on the date hereof or hereafter arising. Collection of any Payments by Mortgagee shall not cure or waive any
Default or notice of Default or invalidate any acts done pursuant to such notice.

33 EFFECT OF ASSIGNMENT. The foregoing irrevocable assignment shall not cause Mortgagee to be: (a}a
mortgagee in possession; (b) responsible or liable for the control, care, management or repair of the Property
or for performing any of the terms, agreements, undertakings, obligations, representations, warranties,
covenants and conditions of the Leases; (¢) responsible or liable for any waste committed on the Property by
the tepants under any of the Leases or by any other parties; for any dangerous or defective condition of the
Propeny; or for any negligence in the management, upkeep, repair or control of the Property resulting in loss
or injury or 2=ath to any tenant, licensee, employee, invitee or other person; or (d) responsible for or impose
upon Morigage= any duty to produce rents or profits. Mortgagee shall not directly or indirectly be liable to
Mortgagor o: ary nther person as a consequence of: (¢) the exercise or failure to exercise any of the rights,
remedies or powars granted to Mortgagee hereunder; or (f} the failure or refusal of Mortgagee to perform or
discharge any obligatiou, duty or lizbility of Mortgagor arising under the Leases.

34 COVENANTS-LONG TEPiw LEASES .

a. All Leases. Mortgagor shal’, atMortgagor's sole cost and expense:

(i perform all obligations »f fae landlord under the Leases and use reasonable efforts to enforce
performance by the tenants of .1l obligations of the tenants under the Leases;

(i)  usc reasonable efforts to keep the Froperty leased at all times to tenants which Mortgagor
reasonably and in good faith believes ara reasonably capable of paying the rents under such
leases and satisfying their respective otligations under such leases at rents not less than the fair
market rental value (including, but not limi'ed o, free or discounted rents to the extent the market
50 requires);

(i)  promptly upon Mortgagee’s request, deliver to Moiigagee.n.copy of each requested Lease and all
amendments thereto and waivers thereof; and

(iv)  promptly upon Morigagee's request, execute and record any additional assignments of landlord's
interest under any Lease to Mortgagee and specific subordinations #7.anv Lease to this Mortgage,
in form and substance satisfactory to Mortgagee.

Unless consented to in writing by Mortgagee or otherwise permitted under iny cther provision of
the Loan Documents, Mortgagor shall not:

20145661

(v}  grant any tenant under any Lease any option, right of first refusal or other right to purchase all or
any portion of the Property under any circumstances;

(vi)  except with respect to the Lease (as defined in the Note) grant any tenant under any Lease any
right to prepay rent more than 6 months in advance;

(vii) except upon Mortgagee’s request, cxecute any assignment of landlord's interest in any Lease; or

(viii) collect rent or other sums due under any Lease in advance, other than to collect rent one quarter
in advance of the time when it becomes due.
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Any such attempted action in violation of the provisions of this Section shall be null and void.

Mortgagor shall deposit with Mortgagee any sums received by Mortgagor in consideration of any
termination, modification or amendment of any Lease or any relcase or discharge of any tenant under
any Lease from any obligation thereunder and any such sums received by Mortgagor shall be held in
trust by Mortgagor for such purpose. Notwithstanding the foregoing, so long as no Default exists, the
portion of any such sum received by Mortgagor with respect to any Lease which is less than $50,000
shall be payable to Mortgagor. Ali such sums received by Mortgagee with respect to any Lease shall
be deemed “Impounds” (as defined in Section 6.12b) and shall be deposited by Mortgagee into a
pledged account in accordance with Section 6.12b. If no Default exists, Mortgagee shall release such
Impounds to Mortgager from time to time as necessary to pay or reimburse Mortgagor for such tenant
‘worovements, brokerage commissions and other leasing costs as may be required to re-tenant the
affected space; provided, however, Mortgagee shall have received and approved each of the following
foi each tenant for which such costs were incurred; (1) Mortgagor’s written request for such release,
incladipr, the name of the tenant, the location and net rentable area of the space and a description and
cost Yreahdown of the tenant improvements or other leasing costs covered by the request;
{2)Mortgiges’a certification that any tenant improvements have been completed lien-free and in a
workmanlike mziteer; (3) a fully executed Lease, or extension or renewal of the current Lease; (4) an
estoppel certiticats” executed by the tenant including its acknowledgement that all tenant
improvements have bren satisfactorily completed; and (5) such other information with respect to such
costs as Mortgagee may require. Following the re-tenanting of all affected space (including, without

limitation, the completion ¢{ ai! tenant improvements), and provided no Default exists, Mortgagee -

shall release any remaining <nch.Impounds relating to the affected space to Mortgagor. Mortgagor
shall construct all temant improrements in a workmanlike manner and in accordance with all
applicable laws, ordinances, rules ¢ nd regulations.

Major Leases. Mortgagor shall, at Mortgasor's sole cost and expense, give Mortgagee prompt written
notice of any material default by landlord or tenant under any Major Lease (as defined below).
Unless consented to in writing by Mortgagee or ctharwise permitted under any other provision of the
Loan Documents, Mortgagor shall not:

(i) enter into any Major Lease which (aa) is not or. fzur market terms {which terms may include
free or discounted rent to the extent the market so requir=<); (bb} does not contain a provision
requiring the tenant to execute and deliver to the landiord n estoppel certificate in form and
substance satisfactory to the landlord promptly upon the 1zadlord's request; or {cc) allows the
tenant to assign or sublet the premises without the landlora's consent (except to the extent of
any provisions allowing such assignment or sublet without ine iandlord’s consent that are
consistent with common practice in leases of similar properties 1 similar tenants in the
geographic area of such Property);

(i)  reduce any rent or other sums due from the tenant under any Major Lease;
(i)  terminate or materially modify or amend any Major Lease; or

(iv) release or discharge the tenant or any guarantor under any Major Lease from any material
obligation thereunder. ’

Any such attempted action in violation of the provisions of this Section shall be null and void.
Mortgagor acknowledges and agrees that Mortgagee shall have all rights of the “Beneficiary”, including
all approval rights, sct forth in the Lease (as defined in the Note}).

"Major Lease™, as used herein, shall mean any Lease, which is, at any time: (1) 2 Lease of more than
20% of the total rentable area of the Property, as reasonably determined by Mortgagee: or (2)a Lease
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which generates a gross base monthly rent exceeding 20% of the total gross base monthly rent generated
by all Leases (excluding all Leases under which the tenant is then in default), as reasonably determined
by Mortgagee. Mortgagor's obligations with respect to Major Leases such be governed by the provisions
of Section 3.4a a as well as by the provisions of this Section.

€. Failure to Deny Request Mortgagee's failure to deny any written request by Mortgagor for
Mortgagee's consent under the provisions of Sections 3.4a or 3.4b within 10 Business Days after
Mortgagee’s receipt of such request (and all documents and information reasonably related thereto)
shall be deemed to constitute Mortgagee’s consent to such request.

ESTOPPEL CERTIFICATES. Within 30 days after request by Mortgagee, Mortgagor shall deliver to
Mortgazee and to any party designated by Mortgagee, estoppel certificates relating to the Leases executed by

Mortgagzs and by each of the tenants, in form and substance acceptable to Mortgagee; provided, however, if
any tenaxt shatl fail or refuse to so execute and deliver any such estoppel certificate upon request, Mortgagor
sha!l use reasurable efforts to cause such tenant to execute and deliver such estoppel certificate but such
tenant's cont'fuey failure or refusal to do so, despite Mortgagor's reasonable efforts, shall not constitute a
default by Mortgeeo. znder this Section.

RIGHT _OF SUBORDJNATION. Mortgagee may at any time and from time to time by specific written
instrument intended for the ratpose unilaterally subordinate the lien of this Mortgage to any Lease, without
joinder or consent of, or notic< to, Mortgagor, any tenant or any other person. Notice is hereby given to each
tenant under a Lease of such right te subordinate. No subordination referred to in this Section shall constitute a
subordination to any lien or other encumbrance, whenever arising, or improve the right of any junior lienholder.
Nothing herein shall be construed as susordinating this Mortgage to any Lease.

ARTICLE 4. SECURITY AGRF£MENT AND FIXTURE FILING

SECURITY INTEREST, Mortgagor grants and assigrs to Mortgagee a security interest to secure payment
and performance of all of the Secured Obligations, in Wl 4f the following described personal property in

which Mortgagor now or at any time hereafter has any intercst [ Collateral™):

All goods, building and other materials, supplies, work"in pror=ss, equipment, machinery, fixtures,
furniture, furnishings, signs and other personal property, whirever situated, which are or are to be
incorporated into, used in connection with or appropriated for us¢ on the Property; all rents, issues,
deposits and profits of the Property (to the extent, if any, they. are mot subject to the Absolute
Assignment of Rents and Leases); all inventory, accounts, cash receip(s, <tienosit accounts, impounds,
accounts receivable, contract rights, general intangibles, software, Gthattal paper, instrurments,
documents, promissory notes, drafts, letters of credit, letter of credit rights. supporting obligations,
insurance policies, insurance and condemnation awards and proceeds, any other rightt to the payment
of money, trade names, trademarks and service marks arising from or related to the Florerty or any
business now or hereafter conducted thereon by Mortgagor; all permits, consents, appruvels, licenses,
authorizations and other rights granted by, given by or obtained from, any govemnmenia’ entity with
respect to the Property; alt deposits or other security now or hereafter made with or given te atility
companies by Morigagor with respect to the Property; all advance payments of insurance premiums
made by Mortgagor with respect to the Property; all plans, drawings and specifications relating to the
Property; ali loan funds held by Mortgagee, whether or not disbursed; all funds deposited with
Mortgagee pursuant to any Loan Document, including, without limitation, all Restoration Funds (as
hereinafter defined), all reserves, defemred payments, deposits, accounts, refunds, cost savings and
payments of any kind related to the Property or any portion thereof, including, without limitation, all
"Impounds" as defined hercin; together with all replacements and proceeds of, and additions and
accessions to, any of the foregoing, and all books, records and files relating to any of the foregoing.
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As to all of the above-described personal property which is or which hereafter becomes 2 "fixture” under
applicable law, this Mortgage constitutes a fixture filing under the’ Illinois Uniform Commercial Code, as
amended or recodified from time to time ("UCC").

COVENANTS. Mortgagor agrees: (a)to execute and deliver such documents as Mortgagee deems necessary
to create, perfect and continue the security interests contemplated hereby; (b) not to change its name, and, as
applicable, its chicf executive offices, its principal residence or the jurisdiction in which it is organized
without giving Mortgagee at least 30 days’ prior written notice thereof: and (c) to cooperate with Mortgagee
in perfecting all security interests granted herein and in obtaining such agreements from third parties as
Mortgagee deems necessary, proper or convenient in connection with the preservation, perfection or
enforcement of any of Mortgagee's rights hereunder.

RIGH15 OF MORTGAGEE. In addition to Mortgagee's rights as a "Secured Party” under the UCC,
Mortgagce niay, but shall not be obligated to, at any time without notice and at the expense of Mortgagor:
(a) give nowisé to any person of Mortgagee's rights hereunder and enforce such rights at law or in equity;
{b) insure, protesi -defend and preserve the Coflateral or any rights or interests of Mortgagee therein; and
(c) inspect the Caliateral. Notwithstanding the above, in no event shall Mortgagee be deemed to have
accepted any property othier than cash in satisfaction of any obligation of Mortgagor to Mortgagee unless
Mortgagee shall make ar capress written election of said remedy under the UCC or other applicable law.

RIGHTS OF MORTGAGER . FAULT. Upon the occurrence of a Default, then in addition to all
of Mortgagee's rights as a "Secured Zan/" under the UCC or otherwise at law:

a Disposition of Collateral. Morignge= may: (i) upon written notice, require Mortgagor to assemble
any or ali of the Collateral and mike 1t-available to Mortgagee at a place designated by Mortgagee;
(i) without prior notice (except as miay be required by the terms of the Lease (as defined in the
Note)), enter upon the Property or othe! plice where the Collateral may be located and take
possession of, collect, sell, lease, license and ntharwise dispose of the Collateral, and store the same at
focations acceptable to Mortgagee at Mortgagur's expense; or (iii) sell, assign and deliver the
Collateral at any place or in any lawful manner and kid.and become purchaser at any such sales; and

b. Qther Rights. Mortgagee may, for the account of Mortgagor.and at Mortgagor's expense: (i) operate,
use, consume, sell, lease, license or otherwise dispose of iiie Coll=:=ral as Mortgagee deems appropriate
for the purpose of performing any or all of the Secured Obl gatiuns; (ii) enter into any agreement,
compromise or settlement including insurance claims, which Mortzazes may deem desirable or proper
with respect to the Collateral; and (iii}) endorse and deliver evidences of !z for, and receive, enforce and
collect by legal action or otherwise, all indebtedness and obligations ‘@cw_ or hereafier owing to
Mortgagor in connection with or on account of the Collateral.

Mortgagor acknowledges and agrees that a disposition of the Collateral in accordance witn Mcrtgagee's rights
and remedies as heretofore provided is a disposition thereof in a commercially reasonabic manner and that
5 days’ prior notice of such disposition is commercially reasonable notice. Mortgagee shall havs po obligation
to process or prepare the Collateral for sale or other disposition. In disposing of the Collateral, Mcitgigee may
disclaim all warranties of title, possession, quiet enjoyment and the like. Any proceeds of any sal: o7 other
disposition of the Collateral may be applied by Mortgagee first to the reasonable expenses incurred by
Mortgagee in connection therewith, including, without limitations, reasonable attorneys’ fees and disbursements,
and then to the payment of the Secured Obligations, in such order of application as Mortgagee may from time to
time elect,

POWER OF ATTORNEY. Mortgagor hereby irrevocably appoints Mortgagee as Mertgagor's attorney-in-
fact (such agency being coupled with an interest), and as such attorney-in-fact, Mortgagee may, without the
obligation to do so, in Mortgagee's name or in the name of Mortgagor, prepare, execute, file and record
financing statements, continuation statements, applications for registration and like papers necessary to
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create, perfect or preserve any of Mortgagee's security interests and rights in or to the Collateral, and upon a
Default, take any other action required of Mortgagor; provided, however, that Mortgagee as such attorney-in-
fact shall be accountable only for such funds as are actually received by Mortgagee.

ARTICLE 5. REPRESENTATIONS AND WARRANTIES

51 REPRESENTATIONS AND WARRANTIES. Mortgagor represents and warrants to Mortgagee that, to

Mortgagor's current actual knowledge after reasonable investi gation and inquiry, the following statements are
true and correct as of the Effective Date:

Logal Status. Mortgagor and Borrower are duly organized and existing and in good standing under
i&e laws of the state(s) in which Mortgagor and Borrower are organized. Mortgagor and Borrower are
gaalified or licensed to do business in all jurisdictions in which such qualification or licensing is
requirar:

Permits. Miorsgagor and Borrower possess all permits, franchises and licenses and all rights to all
trademarks, traze names, patents and fictitious names, if any, necessary to enable Mortgagor and
Borrower to condzi the business(es) in which Mortgagor and Borrower are now engaged in compliance

with applicable law.

Authorization and Validit;, The exccution and delivery of the Loan Documents have been duly
authorized and the Loan Doviments constitute valid and binding obligations of Mortgagor, Borrower or
the party which executed the saine. ¢nforceable in accordance with their respective terms, except as such
enforcement may be limited by ‘bamkraptcy, insolvency, motatorium or other laws affecting the
enforcement of creditors' rights, or by r e application of rules of equity.

Violations. The exccution, delivery and pesformance by Mortgagor and Berrower of each of the Loan
Documents do not violate any provision of anv.law or regulation, or result in any breach or default
under any coniract, obligation, indenture or other ‘nstiment to which Mortgagor or Borrower is a party
or by which Mortgagor or Borrower is bound.

Litigation. There are no pending or threatened actionis; claims, jnvestigations, suits or proceedings
before any governmental authority, court or administrative Zgency which may adversely affect the
financial condition or operations of Mortgagor or Borrower other than those previously disclosed in
writing by Mortgagor or Borrower to Mortgagee.

Financial Statements. The financial statements of Mortgagor and Borrower, ¢ each general partner (if
Mortgagor or Borrower is a partnership), of each member (if Mortgagor or Bormywer is a limited liability
company) and of cach guarantor, if any, previously delivered by Mortgagor or Borrower to Mortgagee
are: (i) materially complete and correct; (ii) present fairly the financial condition-zi sach party; and
(iii) have been prepared in accordance with the same accounting standard used by” Mortgagor or
Borrower to prepare the financial statements delivered to and approved by Mortgagee in cornection with
the making of the Loan, or other accounting standards apptoved by Mortgagee. Since the dz.¢.cf such
financial statements, there has been no material adverse change in such financial condition, nor (except
with respect to guarantors) have any assets or properties reflected on such financial statements been sold,
transferred, assigned, mortgaged, pledged or encumbered except as previously disclosed in writing by
Mortgagor or Botrower to Mortgagee and approved in writing by Mortgagee.

Reports. All reports, documents, instruments and information delivered to Mortgagee in connection
with the Loan: (1) are correct and sufficiently complete to give Mortgagee accurate knowledge of their
subject matter; and (1) do not contain any misrepresentation of a material fact or omission of a material
fact which omission makes the provided information misicading.

ilmant (Rev, D6A3L)

8 erinrportblichrraguse 2350778 _3.doe

20145661




UNOFFICIAL COPY

Income Taxes. There are no pending assessments or adjustments of Mortgagor's or Borrowet’s income
tax payable with respect to any year.

Subordinatiop. There is no agreement or instrument to which Borrower is a party or by which
Borrower is bound that would require the subordination in right of payment of any of Bomower's
obligations under the Note to an obligation owed to another party.

Title. Mortgagor lawfully holds and possesses fee simple title to the Property, without limitation on the
right to encumber same. This Mortgage is a first lien on the Property prior and superior to all other liens
and encumbrances on the Property except: (i) liens for real estate taxes and assessments not yet due and
vavable; (ii) senior exceptions previously approved by Mortgagee and shown in the title insurance policy
1azuaring the lien of this Mortgage; and (iii) other matters, if any, previously disclosed to Mortgagee by
Mortgagor in a writing specifically referring to this representation and warranty,

Mechupies' Liens. There are no mechanics' or similar liens or claims which have been filed for work,
labor or matcrial affecting the Property which are or may be prior to of equal to the lien of this
Mortgage.

Encroachments. Exccpuas shown in the survey, if any, previously delivered to Mortgagee, none of the
buildings or other impiorements which were included for the purpose of determining the appraised
value of the Property lies oussiak, of the boundaries or building restriction lines of the Property and no
buildings or other improvements located on adjoining properties encroach upon the Property.

Leases. All existing Leases are ir fill force and effect and are enforceable in accordance with their
respective terms. No material breach or (letault by any party, or event which would constitute a material
breach or default by any party after notice or e passage of time, or both, exists under any existing
Lease. None of the landlord's interests uncer arv of the Leases, including, but not limited to, rents,
additional rents, charges, issues or profits, has beeu fransferred or assigned. Except with respect to the
Lease (as defined in the Note), no rent or other paym«at under any existing Lease has been paid by any
tenant for more than | month in advance.

Collateral. Mortgagor has good title to the existing 2ollateral, free and clear of all liens and
encumbrances except those, if any, previously disclosed tc Mo:tragee by Mortgagor in writing
specifically referring to this representation and warranty. Mortpapsr's chief executive office (or
principal residence, if applicable) is located at the address shown cponage one of this Mortgage.
Mortgagor is an organization organized solely under the laws of the Srate.of Delaware. All
organizational documents of Mortgagor delivered to Mortgagee are completand accurate in every
respect. Mortgagor's legal name is exactly as shown on page one of this Morigage.

Condition of Property. Except as shown in the property condition survey or other cigincering reports,
if any, previously delivered to or obtained by Mortgagee in connection with the Loan, th< Pioperty is in
good condition and repair and s free from any damage that would materially and adversety affect the
value of the Property as security for the Loan or the intended use of the Property.

Hazardous Materjals, Except as shown in the environmental assessment repori(s), if any, previously
delivered to or obtained by Mortgagee (and based solely on such reports) in connection with the Loan,
the Property is not and has not been a site for the use, generation, manufacture, storage, treatment,
release, threatened release, discharge, disposal. transportation or presence of Hazardous Materials (as
hereinafter defined) in violation of Hazardous Materials Laws (as hercinafter defined} except as
otherwise previously disclosed in writing by Mortgagor to Mortgagee.
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q. terials . Except as shown in the environmental assessment report(s), if any,

previously delivered to or obtained by Mortgagee (and based solely on such reports) in connection with
the Loan,, the Property complies with all Hazardous Materials Laws.

r. Hazardous Materials Claims. Except as shown in the environmental assessment report(s), if any,
previousty delivered to or obtained by Mortgagee (and based solely on such reports) in connection with
the Loan,, there are no pending or threatened Hazardous Materials Claims (as hereinafter defined).

5. Wetlands. Except as shown in the surveys or environmental assessment report(s), if any, previously
- delivered to or obtained by Mortgagee (and based solely on such reports) in connection with the Loan,
no part of the Property consists of or is classified as wetlands, tidelands or swamp and overflow lands.

t. Counpliance With Laws. Except as previously disclosed in writing by Mortgagor to Mortgagee, all
feder=), state and local laws, rules and regulations applicable to the Property other than the Hazardous
Materiale Laws, which are addressed in Section 5.1{q), including, without limitation, all zoning and
buildizig reamirements and all requirements of the Americans With Disabilities Act of 1990, as amended
from time ‘o time (42 U. 8. C. Section 12101 et seq.) have been satisfied or complied with. Mortgagor is
in possession of all certificates of occupancy and all other licenses, permits and other authorizations
required by applir2bie law for the existing use of the Property. All such certificates of occupancy and
other licenses, permitsaind authorizations are valid and in full force and effect.

u. Property Taxes and Other Ligbilities. All taxes, governmental assessments, insurance premiums, .
water, sewer and municipal charges, and ground rents, if any, which previously became due and owing

in respect of the Property are cuiren.lv not delinquent.

v, Condemnation. There is no proceediag, pending or threatened for the total or partial condemnation of
the Property.

w.  Homestead. There is no homestead or other exemption available to Mortgagor which would
materially interfere with the right to sell the Projerty at a trustee's sale or the right to foreclose this
Mortgage.

X IRPTA The execution and delivery of the Loan Docizients is.not a transfer of "real property”, as
“real property” is defined in the lllinois Responsible Property “ransfer Act of 1988 (765 ILCS 90/1 et

seq.), as amended from time to time.

Y- Salvengy. None of the transactions contemplated by the Loan will ‘oe4r_have been made with an
actual intent to hinder, delay or defraud any present or future creditors of Mortgagor, and Mortgagor,
on the Effective Date, will have received fair and reasonably equivalent velie in pood faith for the
grant of the liens or security interests effected by the Loan Documents. On/he Effective Date,
Mortgagor will be solvent and will not be rendered insolvent by the transactions cemeiaplated by the
Loan Documents. Mortgagor is able to pay its debts as they become due.

20145661

z Separate Tax Parcel(s). The Property is assessed for the real estate tax putposes as One r more
wholly independent tax parcels, scparate from any other real property, and no other real property is
assessed and taxed together with the Property or any portion thereof.

52 REPRESENTATIONS, WARRANTIES AND COVENANTS REGARDING STATUS (LEVEL V_SPE).

Mortgagor hereby represents, warrants and covenants to Mortgagee that with respect to both Mortgagor and
Best (Multi} QRS 11-55, Inc., a Delaware corporation, the sole general partner of Mortgagor:
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each such entity was organized solely for the purpose of (i) owning the Property; (ii) acting as a
general partner of a limited partnership which owns the Property; or (iii} acting as a managing
member of a limited liability company which owns the Property;

gach such entity has not and wifl not engage in any business unrelated to (i) the ownership of the
Property; (ii) acting as general partner of a limited partnership which owns the Property; or (iii) acting
as a managing member of a lirited liability company which owns the Property;

each such entity has not and will not have any assets other than the Property (and personal property
incidental to the ownership and operation of the Property) or its partnership or membership interest in
the limited partnership or limited liability company which owns the Property:

eich such entity has not and will not engage in, seck or consent to any dissolution, winding up,
liquidation, consolidation, merger, asset sale, transfer of partnership or membership interest, or
ameundmint of its articles of incorporation, articles of organization, certificate of formation, operating
agreemen 7 limited partnership agreement, as applicable;

if any such enticy is a limited partnership, all of its general partnets are corporations that satisfy the
requirements s=t Zorth in this Section 5.2;

if any such entity is a Yimited liability company, it has at least one managing member that is a
corporation that satisfies the Tequirements set forth in this Section 3.2;

each such entity, without the unanéircus consent of all of its general partners, directors or members, as
applicable, shall not file or conseni.to'the filing of any bankruptcy of insolvency petition or otherwise
institute insolvency proceedings with respect to itself or any other entity in which it has a direct or
indirect legal or beneficial ownership intercst;

each such entity has no indebtedness (and wikiXave no indebtedness) other than (i} the Loan (to the
extent it is liable under the terms ef the Loan Docurierts); and (ii) unsecured trade debt not to exceed
£500,000.00 in the aggregate with respect to Mortgagor ot $10,000 in the aggregate with respect to
the sole general partner of Mortgagor which is not evidéncad by a note and is incurred in the ordinary
course of its business in connection with owning, operating <xd maintaining the Property (or its
interest in Mortgagor, as applicable) and is paid within thirty (10} davs from the date incurred;

each such entity has not and will not fail to correct any knowr-np-uoderstanding regarding the
separate identity of such entity;

each such entity has maintained and will maintain its accounts, books and re-ords separate from any
other person or entity;

each such entity has maintained and will maintain its books, records, resolutions and agieements as
official records;

each such entity (i) has not and will not commingle its funds or assets with those of any other entity;
and (ii) has held and will hold its assets in its own name;

each such entity has conducted and will conduct its business in its own name;

each such entity has maintained and will maintain its accounting records and other entity documents
separate from any other person or entity;
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each such entity has prepared and will prepare separate tax retumns, if any, and financial statements, or
if part of a consolidated group, is shown as a separate member of such group;

each such entity has paid and will pay its own liabilities and expenses out of its own funds and assets;

each such entity has held and will hold regular meetings, as appropriate, to conduct its business and
has observed and will observe all corporate, partnership or limited liability company formalities and
record keeping, as applicable;

each such entity has not and will not assume or guarantee or become obligated for the debts of any
other entity or hold out its credit as being available to satisfy the obligations of any other entity;

¢arn such entity has not and will not acquire obligations or securities of its partners, members or
skareholders;

each sich entity has allocated and will allocate fairly and reasonably the costs associated with
common ¢mj tovees, if any, and any overhead for shared office space and each such entity has used
and will use sepriote stationery, imvoices and checks, if any;

each such entity has nsiand will not pledge its assets for the benefit of any other person or entity;

each such entity has held an/ iGentified jtself and will hold itself out and identify itself as a separate
and distinct entity under its vwn name and not as a division or part of any other person or entity;

each such entity has not made and "vill not make loans to any person or entity;

each such entity has not and wil! not identify sts partners, members or shareholders, or any affiliates of
any of the foregoing, as a division or part olit;

each such entity has not entered into and will notenter into or be a party to, any transaction with its
partners, members, shareholders, or any affiliates of pav of the foregoing, except in the ordinary
course of its business pursuant to written agreentents any €. terms which are intrinsically fair and are
10 less favorable to it than would be obtained in a csuiparable arm’s-length transaction with an
unrelated third party;

if any such entity is a corporation, the directors of such entity chali consider the interests of the
creditors of such entity in connection with all corporate action;

each such entity has paid and will pay the salaries of its own employees and y:as maintained and will
maintain a sufficient number of employees in light of its contemplated business oreravions;

without limiting the limitations on Bomrower’s liability under the Note and the Loza Documents
contained in Section 8.1 of the Note, each such entity has maintained and will maiti@in hdequate

capital in light of its contemplated business operations;

if any such entity is a limited partnership with more than one general partner, its limited partnership
agreement Tequires the remaining partners to continue the partnership as long as one solvent general
partner exists;

if any such entity is a limited liability company, its operating agreement, if any such entity is a limited
partnership, its limited partnership agreement, and if any such entity is a corporation, to the full extent
permitied by applicable law, its articles of incorporation, conitain the provisions set forth in this
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Section 5.2 and any such entity shall conduct its business and operations in strict compliance with the
terms contained therein;

ce. each such entity will, as a condition to the closing of the Loan, deliver to Mortgagee a
noncensolidation opinion in form and substance acceptable to Mortgagee;

ff.  if any such entity is a corporation, it has maintained and will continue to maintain at least one
Independent Director (as hereinafter defined); and

gg.  if any such entity is a corporation, it has not caused or atlowed and will not cause or allow the board
of directors of such entity to take any action requiring the unanimous affirmative vote of 100% of the
.=mbers of the board of directors unless an Independent Director shall have participated in such vote.

As used Yerein, the term “Independent Director” shall mean an individual who, except in his or her capacity
as an Indeperient Director of the corporation is not, and has not been during the five (5) years immediately
before such jitdizirdual’s appointment as an Independent Director: (i) a stockholder, director, partner, officer
or employee of the cornoration or its Affiliates( as defined below); (ii) affiliated with a customer or supplier
of the corporation or iis Affiliates; or (iii) a spouse, parent, sibling, child or other family relative of any
person described by (1) 2 (ii) above. As used herein, the term “Affiliate” shall mean any person or entity
other than the corporation wlich (iv) owns beneficially, directly or indirectly, any outstanding shares of the
corporation’s stock, or (v) cuutrus, is controlled by or is under common control with the corporation. The
term “control” shall mean the posssssion, directly or indirectly, of the power to direct or cause the direction
of the management and policies of a person or entity, whether through ownership of voting securities, by
contract or otherwise,

ARTICLE 6. RIGHTS ANP'UUTIES OF THE PARTIES

MAINTENANCE AND PRESERVATION OF THE T POPERTY. Mortgagor shall: (a) keep (or cause to
be kept) the Property in good condition and repair; (bt cumplete or restore (oI cause to be completed or
restored) promptly and in workmanlike manner the Propeiy 2r.2ny pant thereof which may be damaged or
destroyed (unless, if and to the extent permitted under Secticn6.11, Mortgagee elects to require that
insurance proceeds be used to reduce the Secured Obligations aud after such repayment the ratio of Secured
Obligations to the value of the Property, as reasonably determined by Mor gagee is the same as or lower than
it was immediately before the loss or taking occurred); (¢) comply and ¢zus= the Property to comply with (i)
all laws, ordinances, regulations and standards, (ii) all covenants, conditions, restrictions and equitable
servitudes, whether public or private, of every kind and character and (iiiy 8" requitements of insurance
companies and any burean or agency which establishes standards of insurability, which laws, covenants or
requirements affect the Property and pertain to acts committed or conditions exisiing thereon, ncluding,
without limitation, any work of alteration, improvement or demolition as such /tawy, covenants of
requirements mandate; (d) operate and manage the Property (or cause the Property vo-0¢ onerated and
managed) at all times in a professional manner and do all other acts which from the charactes o7 use of the
Property may be reasonably necessary to maintain and preserve its value; (e) promptly afte: execution,
deliver to Mortgagee a copy of any management agreement concerning the Property and all am:udnents
thereto and waivers thereof: and (f) execute and acknowledge all further documents, instruments and other
papers as Mortgagee deems necessary or appropriate to preserve, continue, perfect and enjoy the benefits of
this Mortgage and perform Mortgagor's obligations, including, without limitation, statements of the amount
secured hereby then owing and statements of no offset. Mortgagor shall not, except as permitted under
Atticle 10 of the Lease (as defined in the Note): (g) remove or demolish all or any material part of the
Property; (h) alter either (i) the exterior of the Property in a manner which materially and adversely affects
the value of the Property or (ii) the roof or other structural elements of the Property in a2 manner which
requires a building permit except for tenant improvements required under the Leases; (i) initiate or acquiesce
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in any change in any zoning or other land classification which affects the Property; (j) materially alter the
type of occupancy or use of al} or any part of the Property; or (k) commit or permit waste of the Property.

62 HAZARDOQUS MATERIALS. Without limiting any other provision of this Mortgage, Mortgagor agrees as

follows:

Prohibited Activities. Mortgagor shall not cause or permit the Property to be used as a site for the
use, generation, manufacture, storage, treatment, release, discharge, disposal, transportation or
presence of any oil or other petroleum products (other than may be contained in gasoline, diesel or
electric powered vehicles), flammable explosives, ashestos, urea formaldehyde insulation, radioactive
materials, hazardous wastes, toxic or contaminated substances or similar materials, including, without
Yitnitation, any substances which are "hazardous substances,” "hazardous wastes," "hazardous
Hwerials” or "toxic substances" under the Hazardous Materials Laws (defined below) and/or other
applizable environmental laws, ordinances or regulations ("Hazardous Materials”}.

The foregsing to the contrary notwithstanding, (3} Mortgagor may store, maintain and use (or cause to be
stored, mainiained and used) on the Property janitorial and maintenance supplies, paint and other
Hazardous Matei12!s of a type and in a quantity readily available for purchase by the general public and
normally stored. ‘waintained and used by owners and managers of properties of a type similar to the
Property; and (ii) tenats)of the Property may store, maintain and use on the Property (and, if any tenant
is a retail business, hold 1 1aventory and sell in the ordinary course of such tenant's business) Hazardous

Materials of a type and quanticy 1oadily available for purchase by the general public and normally stored, .

maintained and used (and, it't=na=t is a retail business, sold) by tenants in similar lines of business on
properties similar to the Property.

| . Mortgasor shall comply and cause the Property to comply with all
applicable federal, state and local laws, ordinsnices and regulations relating to Hazardous Materials
("Hazardous Materials Laws"), including, without limitation: the Clean Air Act, as amended, 42
U.S.C. Section 7401 et seq.; the Federal Watey Pul'ution Control Act, as amended, 33 U.5.C. Section
1251 et seq.; the Resource Conservation and Revoyery Act of 1976, as amended, 42 U.S.C. Section
6901 gt seq.; the Comprehensive Environmental Respois?, Compensation and Liability Act of 1980,
as amended {including the Superfund Amendments and ®eauthorization Act of 1986, "CERCLA™, 42
U.S.C. Section 9601 ¢t seq.; the Toxic Substances Conuivl Act_~s amended, 15 U.S.C. Section 2601
¢t seq.; the Occupational Safety and Health Act, as amended, 29 U.8.C. Section 651; the Emergency
Planning and Community Right-to-Know Act of 1986, 42 U.S.C. Section 11001 gt seq.; the Mine
Safety and Health Act of 1977, as amended, 30 U.S.C. Section 80, i £2q.; the Safe Drinking Water
Act, 42 U.S.C. Section 300fet seg.; and all comparable state and local laws of the State of Tllinois or
orders and regulations.

Notices. Mortgagor shall promptly notify Mortgagee in writing of: (i) the discovry of any Hazardous
Materials on, under or about the Property (other than Hazardous Materials permitted-undlr Section 6.2a
or disclosed in any environmental report pursuant to Section 5.1{p)); (i) any knowleags by Mortgagor
that the Property does not comply with any Hazardous Materials Laws; (iii) any claims or actions
("Hazardous Materials Claims") pending or threatened against Mortgagor or the Property by any
governmental entity or agency or any other person or entity relating to Hazardous Materials on, in or
from the Property or pursuant to the Hazardous Materials Laws; and (iv} the discovery of any Hazardous
Materials on any real property adjoining or in the vicinity of the Property that could cause the Property
or any part thereof to become contaminated with Hazardous Materials.

Remedial Action. In response to the presence of any Hazardous Materials on, under or about the
Property, Mortgagor shall promptly take, at Mortgagor's sole expense, all remedial action required by
any Hazardous Materials Laws or any judgment, consent decree, settlement or compromise in respect to
any Hazardous Materials Claims,
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e. n ion B . Subject to the rights of the tenant under the Lease (as defined in the Note),
upon reasonable prior netice to Mortgagor, Mortgagee, its employees and agents, may from time to time
(whether before or after the commencement of a nonjudicial or judicial foreclosure proceeding), enter
and inspect the Property for the purpose of determining the existence, location, nature and magnitude of
any past or present release or threatened release of any Hazardous Materials into, onto, beneath or from

the Property.

f Legal Effect of Section. Mortgagor and Mortgagee agree that: (i) this Hazardous Materials Section is
intended as Mortgagee's written request for information (and Mortgagor's response) concerning the
environmental condition of the real property security as required by California Code of Civil Procedure
Section 726.5; and (ii) each representation and warranty and covenant in this Section (together with any
indemnity applicable to a breach of any such representation and warranty) with respect to the
ervirenmental condition of the Property is intended by Mortgagee and Mortgagor to be an
"en vircomental provision” for purposes of California Code of Civil Procedure Section 736,

COMPLIANCE WiTH LAWS. Mortgagor shall comply (or cause compliance) with all federal, state and
local laws, rules and rogulations applicable to the Property, including, without limitation, all zoning and
building requirements zo2-all requirements of the Americans With Disabilities Act of 1990 (42 U.S.C.
Section 12101 et seq.), as «manded from time to time. Mortgagor shall possess and maintain or cause
Borrower (or tenant under the-Lease (as defined in the Note)) to possess and maintain in full force and effect
at all times (2) all certificates of Gcuupancy and other licenses, permits and authorizations required by
applicable law for the existing use of the Property and (b) all permits, franchises and licenses and all rights to
all trademarks, trade names, patents a1d ‘ictitious names, if any, required by applicable law for Mortgagor
and Borrower to conduct the business(es}(n y/hich Mortgagor and Borrower are now engaged.

LITIGATION. Mortgagor shall promptly notfy Mongagee in writing of any litigation pending or threatened
against Mortgagor or Borrower claiming damages in_excess of $50,000 and of all pending or threatened
litigation against Mortgagor or Borrower if the aggregite /amage claims against Mortgagor or Borrower exceed
$100,000.

MERGER, CONSOLIDATION, TRANSFER OF ASSETS( Except as provided in the Note, Mortgagor
shall not: (a) merge or consolidate with any other entity or periic Borrower to merge or consolidate with any
other entity; (b) make any substantial change in the nature of Mortzago *s business or structure or permit
Borrower to make any substantial change in the nature of Borrower's busiaess or structure; (¢) acquire all or
substantially all of the assets of any other entity or permit Borrower to adquiee all or substantially all of the
assets of any other entity; or (d) sell, lease, assign, transfer or otherwis¢’ dispose of a material part of
Mortgagor's assets except in the ordinary course of business or permit Borrower to sell lease, assign, transfer or
otherwise dispose of a material part of Borrower's assets except in the ordinary coursc.0 ° Borrower's business,

ACCOUNTING RECORDS. Mortgagor shall maintain and cause Borrower to maintain 22cquate books and
records in accordance with the same accounting standard used by Mortgagor or Borrowet o prepare the
financial statements delivered to and approved by Mortgagee in connection with the making of the Loan or
other accounting standards approved by Morigagee. Mortgagor shall permit and cause Borrower to fecn it any
representative of Mortgagee, at any reasonable time and from time to time (but not more often than once a year,
unless a Default exists or in connection with a proposed assignment of the Loan by Mortgagee), to inspect, audit
and examine such books and records and make copies of same.

COSTS, EXPENSES AND ATTORNEYS' FEES. Mortgagor shalt pay to Mortgagee the full amount of all
costs and expenses, including, without limitation, reasonable attorneys' fees and expenses of Mortgagee's
in-house or outside counsel, incurred by Mortgagee in connection with: (a) appraisals and inspections of the
Property or Collateral required by Mortgagee as a result of (i) 2 Transfer or proposed Transfer (as defined

below), or (i) a Default; (b) appraisals and inspections of the Property or Collateral required by applicable law,
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including, without limitation, federal or state regulatory reporting requirements; and (c) any acts performed by
Mortgagee at Mortgagor's request or wholly or partially for the benefit of Mortgagor {(including, without
limitation, the preparation or review of amendments, assumptions, waivers, releases, reconveyances, estoppel
certificates or statements of amounts owing under any Secured Obligation). In connection with appraisals and
inspections, Mortgagor specifically (but not by way of limitation) acknowledges that: (aa) a formal written
appraisal of the Property by a state certified or licensed appraiser may be required by federal regulatory
teporting requirements on an annual or mote frequent basis; and (bb) Mortgagee may tequire inspection of the
Property by an independent supervising architect, a cost engineering specialist, ot both. Mortgagor shall pay all
indebtedness arising under this Section promptly after demand by Mortgagee together with interest thereon
following notice of such indebtedness at the rate of interest then applicable to the principal balance of the Note
as specified therein.

LIENS, TNCUMBRANCES AND CHARGES. Mortgagor shall immediately discharge any lien, charge or
other encambiance which attaches to the Property in violation of Section 6.15. Subject to Mortgagor's right to
contest such.arers under this Mortgage or as expressly permitted in the Loan Documents, Mortgagor shall pay
when due al’ ohligations secured by or reducible to liens and encumbrances which shall now or hereafter
encumber or apptar trencumber all or any part of the Property or any interest therem, whether senior or
subordinate hereto, inclucing, without limitation, all claims for work or labor performed, or materials or
supplies furnished, in corwection with any work of demolition, alteration, repair, improvement or construction
of or upon the Property, excest siuch as Mortgagor may in good faith contest or as to which a hona fide dispute
may arise (provided provision 17'made to the satisfaction of Mortgagee for eventual payment thereof in the
event that Mortgagor is obligated to’malre such payment and that any recorded claim of lien, charge or other
encumbrance against the Property is immediately discharged).

TAXES AND OTHER LIABILITIES. | Morigagor shall pay and discharge (or cause to be paid and
discharged) prior to delinquency, unless being ontested in accordance with the terms of the Loan Documents,
any and all indebtedness, obligations, assessments nd (axes, both real and personal and including federal and
state income taxes and state and local property taxes and assessments. Mortgagor shall promptly provide to
Mortgagee copies of all tax and assessment notices pertziring to the Property. Mortgagor hereby authorizes
Mortgagee to obtain, at Mortgagor's expense, a tax servict cxnizact which shall provide tax information on the
Property to Mortgagee for the term of the Loan and any extensions it rencwals of the Loan.

Mortgagor shall insure {or cavs¢ to be.insured) the Property against loss or
damage by earthquake, fire and such other hazards as Mortgagee she il fror time to time require; provided,
however, Mortgagee, at Mortgagee's clection, may only require flood incorance if all or any portion of the
improvements located on the Property is or becomes located in a special flaoy hazard area. Mortgagor shall
also carry public liability insurance, and such other insurance as Mortgagee na; reguire, including, without
limitation, business interruption insurance or loss of rents insurance. Such policies shall contain a standard
mortgage clause naming Mortgagee and its successors in interest as a loss paye= and requiring at least
30 days prior notice to the holder at termination or cancellation. Mortgagor shalt maintsin all required
insurance throughout the term of the Loan and while any liabilities of Borrower or Mortgigor o-Mortgagee
under any of the Loan Documents remain outstanding at Mortgagor's expense, with comparies, and in
substance and form satisfactory to Mortgagee. Mortgagee, by reason of accepting, rejecting, approving or
obtaining insurance shall not incur any liability for: (a) the existence, nonexistence, form or legal suticiency
of any insurance; (b) the solvency of any insurer; or (c) the payment of claims. Unless Mortgagor provides
Mortgagee with evidence of the insurance coverage required by the Loan Documents, Mortgagee may
purchase insurance at Mortgagor's expense to protect Mortgagee's interests in the Property and the Collateral.

This insurance may, but need not, protect Mortgagor's interests. The coverage that Mortgagee purchases may
not pay any claim that Mortgagor makes or any claim that is made against Mortgagor in connection with the
Property or the Collateral. Mortgagor may later cancel any insurance purchased by Mortgagee, only after
providing Mortgagee with evidence that Mortgagor has obtained insurance as required by the Loan
Documents. 1f Mortgagee purchases insurance for the Property and the Collateral, Mortgagor shall be
responsible for the costs of that insurance, including interest and any other charges Mortgagee may impose in
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connection with the placement of the insurance, until the effective date of the cancellation or expiration of
the insurance. The costs of the insurance may be added to the Secured Obligations. The cost of the
insurance may be more than the cost of insurance Mortgagor may be able to obtain on its own. Mortgagee
acknowledges that the insurance required to be maintained under the Lease (as defined in the Note) is
acceptable to Mortgagee.

6.11 CONDEMNATION AND INSURANCE PROCEEDS.

Assignment of Claims. Morigagor absolutely and irrevocably assigns to Mortgagee all of the
following rights, claims and amounts {collectively, "Claims"), all of which shall be paid to
Mortgagee: (i) all awards of damages and all other compensation payable directly or indirectly by
~soson of a condemnation or proposed condemnation for public or private use affecting all or any part
6% or any interest in, the Property; (ii) all other claims and awards for damages to or decrease in value
of all-or any part of, or any interest in, the Property; (iii) all proceeds of any insurance policies
payuh's Lv reason of loss sustained to all or any part of the Property; and (iv) all interest which may
accrus o sny of the foregoing. Mortgagor shall give Mortgagee prompt written notice of the
occurrence o sny casualty in excess of $100,000 atfecting, or the institution of any proceedings for
eminent domiair’ cr for the condemnation of, the Property or any portion thereof. So long as no
Default has occr~éd and is continuing at the time, Mortgagor shall have the right to adjust,
compromise and sett’s sny Claim of $100,000 or less without the consent of Mortgagee, provided,
however, all awards, proceeds and other sums described herein shall continue to be payable to
Mortgagee. Mortgagee miy commence, appear in, defend or prosecute any Claim exceeding
$100,000, and may adjust, compramise and settle all Claims {except for Claims which Mortgagor may
settle as provided herein), but shal’ not be responsible for any failure to commence, appear in, defend,
prosecute or collect any such Claila r.g=rdless of the cause of the failure. All awards, proceeds and
other sums described herein shail bc'payable to Mortgagee. Notwithstanding the foregoing, in the
event of a conflict between the terms of Sections 6.11(a), 6.11(b) or 6.11(c) and those of that certain
Subordination Agreement and Estoppel, 1lon-Disturbance and Attornment Agreement executed by
Mortgagor, Mortgagee and the tenant under th= T'ense (as defined in the Note) in connection with the
Loan (the “SNDA"), the terms of the SNDA shallcor ol

ti : No Default. So long as (i) no Tiveat of Default under the Lease (as defined in
the Note) has occurred and is continuing at the time of Merqgagee's receipt of the proceeds of the Claims
{"Proceeds™) and no Event of Default occurs thereafter (i) n¢ moretary Default has occurred and is
continuing at the time of Mortgagee’s receipt of the Proceeds and neanonctary Default occurs thereafter,
and (iii) no Default exists under Section 7.1(b)(i) or 7.1(b)(ii}. then th fullowing provisions shall apply:

(i) Condemnation. If the Proceeds are the result of Claims descrilied in clauses 6.1 l.a (i) or
(ii) above, or interest accrued thereon, Mortgagee shall apply the Frcceeds in the following
order of priority: First, to Mortgagee’s expenses in settling, prosecuting o: defending the
Claims: Second, to the repair or restoration of the portion of the Proport,. if any, not
condemned or proposed for condemnation and not otherwise the subject of a c’aim or award;
and Third, to the Secured Obligations in any order without suspending, extending or reducing
any obligation of Mortgagor to make instaliment payments.

(i)  Insurance. If the Proceeds are the result of Claims described in clause 6.11.a (iii) above or
interest accrued thereon, Mortgagee shall apply the Proceeds in the following order of prionty:
First, to Mortgagee's expenses in settling, prosecuting or defending the Claims; Second, to the
repair or restoration of the Property; and Third, to Mortgagor if the repair or restoration of the
Property has been completed, but to the Secured Obli gations in any order without suspending,
extending or reducing any obligation of Mortgagor to make instaliment payments if the repait
or restoration of the Property has not been completed.
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(i)  Restoration. Notwithstanding the foregoing Sections 6.11. (1) and (i1), Mortgagee shall have
no obligation to make any Proceeds available for the repair or restoration of all or any portion
of the Property unless and until all the following conditions have been satisfied: (aa) delivery
to Mortgagee of the Proceeds plus any additional amount which is needed to pay all costs of
the repair or restoration (including, without limitation, taxes, financing charges, insurance and
rent during the repair period); (bb) establishment of an arrangement for lien releases and
disbursement of funds acceptable to Mortgagee; (cc) delivery to Mortgagee in form and
content acceptable to Mortgagee of all of the following: (1) plans and specifications for the
work; (2) a contract for the work, signed by a contractor acceptable to Mortgagee; (3) a cost
breakdown for the work; (4) if required by Mortgagee, a payment and performance bond for
the work; (5) evidence of the continuation of all Leases unless consented to in writing by
Mortgagee; (6) evidence that, upon completion of the work, the size, capacity, value, and
income coverage ratios for the Property will be at least as great as those which existed
immediately before the damage or condemnation occurred; (7) evidence that the work can
teasonably be completed on or before that date which is 6 months prior to the Maturity Date;
ani %) evidence of the satisfaction of any additional conditions that Mortgagee may
reacouakly establish to protect Mortgagee's security. Mortgagor acknowledges that the specific
conditiors described above are reasonable.

Application of Procezas: Default. If (i) an Event of Default under the Lease (as defined in the Note)
has occurred and is cotiiinuing at the time of Mortgagee's receipt of the Proceeds or an Event of Default

oceurs thereafier, (i) a monsiary Default has occurred and is continuing at the time of Mortgagee’s

receipt of the Proceeds or a monetary Default occurs thereafter, or (iii) a Default exists under Sechon
7.1(b)(i) or 7.1(b)ii), Mortgagte n1ay (provided Mortgagee is not obligated to release the Proceeds

under paragraph (b) above), at Mdrtgagce’s absolute discretion and regardless of any impairment of
security or lack of impairment of securitt, but subject to applicable law governing use of the Proceeds, if
any, apply all or any of the Proceeds to Mcitgapee's expenses in settling, prosecuting or defending the
Claims and then apply the balance to the Serured Obligations in any order witheut suspending,
extending or reducing any obligation of Mortgaror to make installment payments, and may release all or
any part of the Proceeds to Mortgagor upon any coaditions Mortgagee chooses.

6.12 IMPOUNDS.

a.

Post-Default Impounds. If required by Mortgagee at any time after a Default occurs {and regardless of
whether such Default is thereafter cured), Mortgagor shall deposit with-Mortgagee such amounts ("Post-
Default Impounds") on such dates (determined by Mortgagee as provided helow) as will be sufficient to
pay any or all "Costs" (as defined below) specified by Mortgagee. Morigazee in its sole discretion shall
estimate the amount of such Costs that will be payable or required duting any period selected by
Mortgagee not exceeding | year and shall determine the fractional portion there of that Mortgagor shall
deposit with Mortgagee on each date specified by Mortgagee during such period " If the Post-Default
Impounds paid by Mortgagor are not sufficient to pay the related Costs, MortgagGi-sngit deposit with
Mortgagee upon demand an amount equal to the deficiency. All Post-Default Imprurds shall be
payable by Mortgagor in addition to {but without duplication of) any other Impounds (as deffnec below).

Alllmpounds. Post-Default Impounds and any other impounds that may be payable by Borrower under
the Note are collectively called "Impounds”. All Impounds shall be deposited into one or more
segregated or commingled accounts maintained by Mortgagee ot its servicing agent. Except as otherwise
provided in the Note, such account(s) shail not bear interest. Mortgagee shall not be a trustee, special
depository or other fiduciary for Mortgagor with respect to such account, and the existence of such
account shall not limit Mortgagee's rights under this Mortgage, any other agreement or any provision of
law. If no Default exists, Mortgagee shall apply all Impounds to the payment of the related Costs. or in
Mortgagee's sole discretion may release any or all Impounds to Mortgagor for application to and
payment of such Costs. 1f a Default exists, Mortgagee may apply any or all Impounds to any Secured
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Obligation and/or to cure such Default, whereupon Mortgagor shall restore all Impounds so applied and
cure all Defaults not cured by such application. The obligations of Mortgagor hereunder shall not be
diminished by deposits of Impounds made by Mortgagor, except to the extent that such obligations have
actually been met by application of such Impounds. Upon any assignment of this Mortgage, Mortgagee
may assign all Impounds in its possession to Mortgagee's assignee, whereupon Mortgagee shall be
released from all liability with respect to such Impounds. Within 60days following full repayment of
the Secured Obligations (other than as a consequence of foreclosure or conveyance in lieu of
foreclosure) or at such carlier time as Mortgagee may elect, Mortgagee shall pay to Mortgagor all
Impounds in its possession, and no other party shall have any right or claim thereto. "Costs" means
(i) all taxes and other liabilities payable by Mortgagor under Section 6.9, (ii) ail insurance premiums
payable by Mortgagor under Section 6.10, (iii)all other costs and expenses for which Impounds are
scauired under the Note, and/or (iv) all other amounts that will be required to preserve the value of the
Pruperty. Mortgagor shalt deliver to Mortgagee, promptly upon receipt, all bills for Costs for which
Mortzagee has required Post-Default Impounds.

DEFENSE 201D NOTICE OF LOSSES, CLAIMS AND ACTIONS. Mortgagor shall protect, preserve and
defend the Propeity ard title to and right of possession of the Property, the security of this Mortgage and the
rights and powers of Murrgagee hereunder at Morigagor's sole expense against all adverse claims, whether the
claim: (a) is against a posscssory or non-possessory interest; (b) arose prior or subsequent to the Effective Date;
or (¢} is senior or junior to My rtgagor's or Mortgagee's rights. Mortgager shall give Mortgagee prompt notice in

writing of the assertion of any Ci=im, of the filing of any action or proceeding, of the occurrence of any damage

to the Property and of any condemnyiion offer or action.

RIGHT OF INSPECTION. Mortgagéa 2 its independent contractors, agents and employees may enter the
Property from time to time at any reasoaabietime (and upon reasonable prior notice) for the purpose of
inspecting the Property and ascertaining Morigigor's compliance with the terms of this Mortgage. Mertgagee
shall use reasonable efforts to assure that Mortgrgees entry upon and inspection of the Property shall not
materially and unreasonably interfere with the business.or operations of Mortgagor or Mortgagor’s tenants on

the Property.
PROHIBITION OF TRANSFER OF PROPERTY OR'INTZRESTS IN MORTGAGOR. Mortgagor

acknowledges that Mortgagee has relied upon the principals of Mor.gagor and Borrower and their experience in
owning and operating properties similar to the Property in connestion with the closing of the Loan.
Accordingly, except with the prior written consent of Mortgagee or (s otuerwise expressly permitted in the
Note, if Mortgagor shall cause or permit any sale, exchange, mortgage, plzdge, hypothecation, assignment,
encumbrance or other transfer, conveyance or disposition, whether voluntarily, ipzolnntarily or by operation of
law ("Transfer") of all or any part of, or all or any direct or indirect interest in, *»e-Property or the Collateral
{except for equipment and inventory in the ordinary course of its business or an assignment of the Lease (as
defined in the Note) or subleases thereunder, al! as provided in Article 17 of the Leacz), or cause ot permit a
Transfer of any direct or indirect interest (whether general partnership interest, limited partaership interest,
stock, non-managing member limited liability company interest, trust or otherwise) in Morigagar o Borrower,
then any such action or occurrence shall constitute a Defzult under this Mortgage. In the event of “nv Transfer
not expressly permitted in the Note and made without the prior written consent of Mortgagee, Mo tgapee shall
have the absolute right at its option, without prior demand or notice, to declare all of the Secured Oldigitions
immediately due and payable, except to the extent prohibited by law, and pursue its rights and remedies under
Section 7.3 herein. Mortgagor agrees to pay any prepayment fee as sct forth in the Note in the event the
Secured Obligations are accelerated pursuant to the terms of this Section. Consent to one such Transfer shall
not be deemed to be a waiver of the right to require the consent to future or successive Transfers. Mortgagee's
consent to any Transfer may be withheld, conditioned or delayed in Mortgagee’s sole and absolute discretion,

INTENTIONALLY OMITTED.

INTENTI Y
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EXCULPATION. Mortgagee shall not directly or indirectly be liable to Mortgagor or any other person as a
consequence of; (a) the exercise of the rights, remedies or powers granted to Mortgagee in this Mortgage;
(b) the failurc or refusal of Mortgagee to perform or discharge any obligation or liability of Mortgagor under
any agreement related to the Property or under this Mortgage; or (c) any loss sustained by Mortgagor or any
third party resulting from Mortgagee's failure to lease the Property after a Default (hereafter defined) or from
any other act or omission of Mortgagee in managing the Property after a Default unless the loss is cansed by the
willful misconduct and bad faith of Mortgagee and no such liability shall be asserted or enforced against
Mortgagee, all such liability being expressly waived and released by Mortgagor.

INDEMNITY. Without in any way limiting any other indemnity contained in this Mortgage, Mortgagor agrees
to deferd, indemnify and hold harmless Mortgagee and the Mortgagee Group from and against any claim, loss,
damege; <ost, expense or liability directly or indirectly arising out of: (a) the making of the Loan, except for
violations of banking laws or regulations by the Mortgagee Group or as a result of underwriting decisions made
by the Mot‘g=g== Group; (b) this Mortgage; (c) the execution of this Mortgage or the performance of any act
required ot rérminad hereunder or by law; (d) any failure of Mortgagor to perform Mortgagor's obligations
under this Mortgage or the other Loan Documents; (e) any alleged obligation or undertaking on the Mortgagee
Group's part to perforr: ar discharge any of the representations, warranties, conditions, covenants or other
obligations contained 1n ny other document related to the Property; (f) any act or omission by Mortgagor or
any contractor, agent, employ ¢ or representative of Mortgagor with respect to the Property; or (g) any claim,
loss. damage, cost, expense or-#i2btlity directly or indirectly arising out of: (i) the use, generation, manufacture,
storage, treatment, release, threatened release, discharge, disposal, transportation or presence of any Hazardous
Materials which are found in, on, under or about the Property (including, without limitation, underground
contamination); or (ii) the breach Gf anv covenant, representation or warranty of Morgagor under
Sections 5.1.p,5.1.q,5.1.r,0r 6.2 above. The furegoing to the contrary notwithstanding, this indemnity shall not
include any claim, loss, damage, cost, expénse or liability directly or indirectly arising out of the gross
negligence or willful misconduct of any member of tie Mortgagee Group or Morigagee, or any claim, loss,
damage, cost, expense or liability incurred by the. Mertgagee Group or Mortgagee arising from any act or
incident on the Property occurring after the full reconve; ance and release of the lien of this Mortgage on the
Property, or with respect to the matters set forth in claus¢ (g bove, any claim, loss, damage, cost, expense or
liability incurred by the Mortgagee Group resulting from ihe ir*soduction and initial release of Hazardous
Materials on the Property occurring after the transfer of title t¢ the Property at a foreclosure sale under this
Mortgage, either pursuant to judicial decree or the power of salt, or by 4zed in liew of such foreclosure. This
indemnity shall include, without limitation: {aa) all consequentia! dan ages (including, without limitation, any
third party tort claims or governmental claims, fines or penalties against the 2Mortgagee or Mortgagee Group),
{bb) all court costs and reasonable attomeys' fees (including, without limiwatior, expert witness fees) paid or
incurred by the Mortgagee or Mortgagee Group; and {cc) the costs, whether tor< seasble or unforeseeable, of
any investigation, repair, cleanup or detoxification of the Property which is required by any governmental entity
or is otherwise necessary to render the Property in compliance with all laws and r.gulations pertaining to
Hazardous Materials. "Mortgagee Group”, as used herein, shall mean (1) Mortgagee an( (indluding, without
limitation, any participant in the Loan), (2) any entity controlling, controlled by or under cuiumon ~ontrol with
Mortgagee, (3) the directors, officers, employees and agents of Mortgagee and such other entities; and (4)the
successors, heirs and assigns of the entities and persons described in foregoing clauses (1)tarough (3).
Mortgagor shall pay immediately upon Mortgagee's demand any amounts owing under this indemnit? i~gether
with interest from the date the indebtedness arises until paid at the rate of interest applicable to the principal
balance of the Note as specified therein. Mortgagor agrees to use legal counsel reasonably acceptable to the
Mortgagee and the Mortgagee Group in any action or proceeding arising under this indemnity. THE
PROVISIONS OF THIS SECTION SHALL SURVIVE THE RELEASE OF THIS MORTGAGE, BUT
MORTGAGOR'S LIABILITY UNDER THIS INDEMNITY SHALL BE SUBJECT TO THE PROVISIONS
OF THE SECTION IN THE NOTE ENTITLED "BORROWER'S LIABILITY."

620 INTENTIONALLY OMITTED,
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RELEASES, EXIENSIONS, MODIFICATIONS AND ADDITIONAL SECURITY. Without notice to or
the consent, approval or agreement of any persons or entities having any interest at any time in the Property or
in any manner obligated under the Secured Obligations ("Interested Parties"), Mortgagee may, from time to
time: (a) fully or partially release any person or entity from liability for the payment or performance of any
Secured Obligation; (b) extend the maturity of any Secured Obligation; (¢) make any agreement with Borrower
increasing the amount or otherwise altering the terms of any Secured Obligation; (d) accept additional security
for any Secured Obligation; or (¢) release all or any portion of the Property, Collateral and other security for any
Secured Obligation, None of the foregoing actions shall release or reduce the personal liability of any of said
Interested Parties, or release or impair the priority of the lien of this Mortgage upon the Property.

622 SALE ORPARTICIPATION OF LOAN. Mortgagee may at any time sell, assign, participate or securitize

all or pry portion of Mortgagee's rights and obligations under the Loan Documents, and that any such sale,
assigiment, participation or securitization may be to one or more financial institutions or other entities, to
private irvestors, or into the public securities market, in Mortgagee's sole discretion (any of the foregoing, a
“Secondar, Market Transaction™). Without limitation, Mortgagee shall have the right to cause the Note and
the Mortgags to be split into a first and a second mortgage loan, or into one or more loans secured by
mortgages in whatever proportion Mortgagee determines, and thereafter to engage in Secondary Market
Transactions with {esreat to all or any part of the indebtedness and loan documentation. Mortgagor
acknowledges that it is t)e-intention of the parties that all or a portion of the Loan will be securitized and that
2ll or a portion of the Loap-will be rated by one or more rating agencies. Mortgagor further agrees that
Mortgagee may disseminate $c 2.y such actoal or potential purchaser(s). assignee(s) or participant(s) (and to
any investment banking firms, rati«g cgencies, accounting firms, law firms and other third party advisory
firms and investors involved with the Loan and the Loan Documents or the applicable Secondary Market
Transaction) all documents and financ'al ~nd other information herctofore or hereafter provided to or known
to Mortgagee with respect to: (a) the Property and its operation; (b) any party connected with the Loan
(including, without limitation, Mortgagor, 2ay partner or member of Mortgagor, any constituent partner or
member of Mortgagor, any guarantor and any nopboisower mortgagor). In the event of any such Secondary
Market Transaction, Mortgagee and the other pariies to the same shall share in the rights and obligations of
Mortgagee set forth in the Loan Documents as and to the extent they shall agree among themselives. In
connection with any such Secondary Mortgage Trarsasdion, Mortgagor further agrees that the Loan
Documents shall be sufficient evidence of the obligatious o7 Mortgagor to each purchaser, assignee or
participant, and Mortgagor shall, within 15 days after request by Mortgagee; (c) deliver to Mortgagee such
information and documents relating to Mortgagor, the Propeity and it= operation and any party connected
with the Loan as Mortgagee or any rating agency may request; (d) celiver to Mortgagee an estoppel
certificate for the benefit of Mortgagee and any other party designated Uy iviortgagee verifying the status and
terms of the Loan, in form and content satisfactory to Mortgagee; (e) enter ‘niv such amendments to the Loan
Documents as may be requested in order to facilitate any such Secondaiy Market Transaction without
impairing Mortgagor's rights or increasing Mortgagor's obligations; (f) if, as a coadition to the closing of the
Loan, Mortgagor was required to be a special-purpose bankruptcy-remote entity, enter into such amendments
to the organizational documents of Mortgagor as any rating agency may request to gresirve or enhance
Mortgagor's special-purpose bankruptcy-remote status; (g) if, as a condition to the clezing of the Loan,
Mortgagor was requited to provide Mortgagee with any nonconsolidation opinions, provide Morigagee with
such amendments and restatements of such opinions as any rating agency may request; and (') celiver to
Mortgagee a severance agreement and such other documents as Mortgagee shall request in order t¢ aplit the
Note and Mortgage, including, but not limited to, two or more separate or component notes, mortgages and
other security documents in such denominations as Mortgagee shall determine in its sole discretion for
purposes of evidencing and enforcing its rights and remedies provided hereunder, which notes may be
included in separate transactions (provided, however that the Startup Day, as defined in the Note, shall be
defined with respect to the last securitization of such notes, if applicable) and have different interest rates and
amortization schedules (but with aggregated financial terms which are equivalent to that of the Loan prior to
such separation). The indemnity obligations of Mortgagor under the Loan Documents shall also apply with
respect to any purchaser, assignee or participant,
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RELEASE Upon payment in full of the Secured Obligations, Mortgagee shall release, without warranty,
the lien of this Mortgage. The recitals of any matters or facts in any release executed hereunder shall be
conclusive proof of the truthfulness thereof. To the extent permitted by law, the release may describe any
grantee named therein as "the person or persons legally entitled thereto”. Mortgagee shall have no duty to
determine the rights of persons claiming to be rightful grantees under any such release.

SUBROGATION. Mortgagee shall be subrogated to the lien of all encumbrances, whether released of record
or not, paid in whole or in part by Mortgagee pursuant to this Mortgage or by the proceeds of any loan secured
by this Mortgage.

MANAGEMENT OF PROPERTY. Without the prior written consent of Mortgagee, Mortgagor shall not
terminzi¢; modify, amend or enter into any agreement providing for the management, leasing or operation of

the Propeity. Mortgagor represents, warrants and covenants that there is no management agreement, and any
future management agreement entered into by Mortgagor shall include a provision which provides that the
management.agrzement is automatically terminated upon the transfer of the Property by Mortgagor, ¢ither by
sale, foreclesure; A=ed in lieu of foreclosure, or otherwise, to Mortgagee or any other purchaser of the
Property. Upon a Defanlt under the Loan Documents or a default under any management agreement then in
effect, which default is'net cured within any applicable grace or cure period, Mortgagee shall have the right
to terminate, or direct Msiigagor to terminate, such management agreement upon thirty (30) days written
notice and to retain, or to dirsct Mortgagor to retain, a new management agent approved by Mortgagee.

ARTICLE 7. PEFAULT

DEFAULT. For all purposes hereof, "Difauly” shall mean either an "Optional Default” (as defined below)
or an "Automatic Default” (as defined below).

a. Optiona] Default. An "Optional Default” shall-occur, at Mortgagee's option, upon the occurrence of
any of the following events:

()  Monetary. Borrower or Mortgagor shall fail to'(za) pay when due any sums which by their
express terms require immediate payment withoLt 2av.grace period or sums whick are payable
on the Maturity Date, or (bb) pay within 5 days when dus.any other sums payable under the
Note, this Mortgage or any of the other Loan Docum:nts, including without limitation, any
monthly payment due under the Note shall be subject te/sich five (5) day period set forth
herein,

(i)  Failure to Perform. Borrower or Mortgagor shall fail 10 observe, perfusm or discharge any of
Borrower's or Mortgagor's obligations, covenants, conditions or ‘2greements, other than
Bormrower's or Mortgagor's payment obligations, under the Note, this Mo tgag: or any of the
other Loan Documents, and (aa) such failure shall remain uncured for 30 days aite. wwitten notice
thereof shall have been given to Borrower or Mortgagor, as the case may be, by Mortgagee or
(bb) if such failure is of such a nature that it cannot be cured within such 30 day pericd, Borrower
or Mortgagor shall fail to commence to cure such failure within such 30 day period or shailiail to
diligently prosecute such curative action thereafter.

(i) Representations and Warranties. Any representation, warranty, certificate or other statement
{financial or otherwise) made or furnished by or on behalf of Borrower, Mortgagor, or a
guarantor, if any, to Mortgagee or in connection with any of the Loan Documents, or as an
inducement to Mortgagee to make the Loan, shall be false, incorrect, incomplete or misleading in
any matetial respect when made or furnished.
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Condemnation; Attachment The condemnation, seizure or appropriation of any material
portion {as reasonably determined by Mortgagee) of the Property; or the sequestration or
attachment of, or levy or execution upon any of the Property, the Collateral or any other collateral
provided by Borrower or Mortgagor under any of the Loan Documents, or any material portion
of the other assets of Borrower or Mortgagor, which sequestration, attachment, levy or gxecution
is not released or dismissed within 45 days after its occurrence; or the sale of any assets affected
by any of the foregoing.

Uninsured Casualty. The occurrence of an uninsured casualty with respect to any material
portion (as reasonably determined by Mortgagee) of the Property unless: (aa) no other Default
has occurred and is continuing at the time of such casualty or occurs thereafter; (bb) Mortgagor
promptly notifies Mortgagee of the occurrence of such casualty; and (cc) not more than 45 days
after the occurrence of such casualty, Mortgagor delivers to Mortgagee immediately available
funds (the “Restoration Funds™) in an amount sufficient, in Mortgagee's reasonable opinion, to
pzy all costs of the repair or restoration (including, without limitation, taxes, financing charges,
msurance and rent during the repair period). So long as no Default has occurred and is
costtitiaing at the time of Mortgagee's receipt of such funds and no Default occurs thereafter,
Mortgage: shall make Restoration Funds available for the repair or restoration of the Property.
Notwithstznding the foregoing, Mortgagee shall have no obligation to make Restoration Funds
available for repair or restoration of the Property unless and until all the conditions set forth in
clauses (ii) ana {iti} of the second sentence of Section 6.11b of this Mortgage have been satisfied.
Mortgagor acknowleges that the specific conditions described above are reasonable.

Automatic Default An "Autoraatic Default” shall occur automatically upon the occurrence of any of
the following events:

0

(i)

(iii)

Voluntary Bankruptcy, Insolvency, Dissolution, (aa) Botrower's filing a petition for relief
under the Bankruptcy Reform Act ¢f 1978, as amended or recodified ("Bankruptcy Code”), or
under any other present or future state'or.ederal law regarding bankruptcy, reorganization or
other relief to debtors (collectively, "D¢btri Retief Law"); or (bb) Borrower's filing any
pleading in any involuntary proceeding under the Rankruptcy Code or other Debtor Relief Law
which admits the jurisdiction of a court to regulite Borrower or the Property or the petition's
material atlegations regarding Borrower's insoivency; or. (cc} Borrower's making a general
assignment for the benefit of creditors; or (dd) Borrow(r's applying for, or the appointment of,
a receiver, trustee, custodian or liquidator of Borrower or 2 of its property; or (ee) the filing
by or against Borrower of a petition seeking the liquidation or dissolution of Borrower or the
commencement of any other procedure to liquidate or dissolve Boriower.

Involuntary Bankruptcey. Borrower's failure to effect a full disnuissal of any involuntary
petition under the Bankruptcy Code or other Debtor Relief Law that is fi’ed azainst Borrower
or in any way restrains or limits Borrower or Mortgagee regarding the Luai ec vhe Property,
prior to the earlier of the entry of any order granting relief sought in the involuptary petition or
45 days after the date of filing of the petition.

Partners, Guarantors. The occurrence of an event specified in Secctions (i) or (1i} as to
Mortgagor, any general partner or managing member of Borrower or Mortgagor, or any
guarantor or other person or entity in any manner obligated to Mortgagee under the Loan
Documents.

72  ACCELERATION. Upon the occurrence of an Optional Default, Mortgagee may, at its option, declare all

sums owing to Mortgagee under the Note and the other Loan Documents immediately due and payable. Upon
the occurrence of an Automatic Default, all sums owing to Mortgagee under the Note and the other Loan
Documents shall automatically become immediately due and payable.
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Ay

. In addition to the rights and remedies in Section 7.2 above, at any time afler a

Default, Mortgagee shall have all of the following rights and remedies:

Entry on Property. With or without notice, and without releasing Mortgagor from any Secured
Obligation, and without becoming a mortgagee in possession, to enter upon the Property from time to
time and to do such acts and things as Mortgagee deems necessary or desirable in order to inspect,
investigate, assess and protect the security hereof or to cure any Default, including, without limitation:
(i) to take and possess all documents, books, records, papers and accounts of Mortgagor, Borrower or
the then owner of the Property which relate to the Property; (ii) to make, terminate, enforce or modify
leases of the Property upon such terms and conditions as Mortgagee deems proper; {iii)to make
“¢paits, alterations and improvements to the Property necessary, in Mortgagee's sole judgment, to
protect or enhance the security hereof; (iv) to appear in and defend any action or proceeding
purpotting to affect the security hereof or the rights or powers of Morigagee hereunder; (v)to pay,
purchzse, contest or compromise any encumbrance, charge, lien or claim of lien which, in the sole
judgrnt of Mortgagee, is or may be senior in priority hereto, the judgment of Mortgagee being
conclusive. s Metween the parties hereto; (vi) to obtain insurance; (vii) to pay any premiums or
charges with resprct to insurance required to be carried hereunder; {viii) to obtain a court order to
enforce Mortgagre's right to enter and inspect the Property for Hazardous Materials, in which regard
the decision of Mortzayee as to whether there exists a release or threatened release of Hazardous
Materials onto the Proper.y shall be deemed reasonable and conclusive as between the parties hereto;

(ix) to have a receiver appoiites pursuant to applicable law to enforce Mortgagee's rights to enter and -

inspect the Property for Hazardous Materials; and/or (x) to employ legal counsel, accountants,
engineers, consultants, contractors dnd other appropriate persons to assist them;

int fver. With or vithout notice or hearing, to apply to a court of competent

jurisdiction for and obtain appointment of 7' Tecziver, trustee, liquidator or conservator of the Property,
for any purpose, including, without limitatien. to-enforce Mortgagee’s right to cotlect Payments and to

enter on and inspect the Property for Hazardou:: Materials, as a matter of strict right and without regard

to: (i) the adequacy of the security for the repaymént-of the Secured Obligations; (i) the existence of a
declaration that the Secured Obligations are immediztel; due and payable; (iii) the filing of a notice of
default; or (iv) the solvency of Mortgagor, Borrower orany guarantor or other person or entity in any

manner obligated to Mortgagee under the Loan Documenis,

Judicial Foreclosure: Injunction To commence and maintain 5o action or actions in any court of

competent jurisdiction to foreclose this Mortgage or to obtain specitic enforcement of the covenants

of Mortgagor hereunder, and Mortgagor agrees that such covenants snal’ he specifically enforceable

by injunction or any other appropriate equitable remedy and that for the purpsses of any suit brought
under this subparagraph, Mortgagor waives the defense of laches and any applicable statute of
limitations;

Upon sale of the Property, Mortgagee may credit bid (as determined by Mortgagee in its sole and
absolute discretion) all or any portion of the Secured Obligations. In determining suc’t credit bid,
Mortgagee may, but is not obligated to, take into account all or any of the following: (i) apprai(ais of the
Property as such appraisals may be discounted or adjusted by Mortgagee in its sole and absolute
underwriting discretion; (ii) expenses and costs incurred by Mortgagee with respect to the Property prior
to foreclosure; (iii) expenses and costs which Morigagee anticipates will be incurred with respect to the
Propenty after foreclosure, but prior to resale, including, without limitation, costs of structural repotts
and other due diligence, costs to carry the Property prior to resale, costs of resale (e.g. commissions,
attorneys' fees, and taxes), costs of any Hazardous Materials clean-up and monitoring, costs of deferred
maintenance, repair, refurbishment and retrofit, costs of defending or setthing litigation affecting the
Property, and lost opportunity costs (if any), including the time value of money during any anticipated
holding period by Mortgagee; (iv) declining trends in real property values generally and with respect to
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properties similar to the Property; (v) anticipated discounts upon resale of the Property asa distressed or
foreclosed property; (vi) the fact of additional collateral (if any), for the Secured Obligations; and (wi)
such other factors or matters that Mortgagee (in its sole and absolute discretion) deems appropriate. In
regard to the above, Mortgagor acknowledges and agrees that: (viii) Mortgagee is not required to use any
or all of the foregoing factors to determine the amount of its credit bid; (ix) this paragraph does not
impose upon Mortgagee any additional obligations that are not imposed by law at the time the credit bid
is made; (x) the amount of Mortgagee's credit bid need not have any relation to any loan-to-value ratios
specified in the Loan Documents or previously discussed between Mortgagor and Mortgagee; and (xi)
Mortgagee's credit bid may be (at Mortgagee's sole and absolute discretion) higher or lower than any
appraised value of the Propetty;

d. Multiple Foreclosures. To resort to and realize upon the security hereunder and any other security now

ar later held by Mortgagee concurrently or successively and in one or several consolidated or
jrgerendent judicial actions or lawfully taken nonjudicial proceedings, or both, and to apply the
procesde received upon the Secured Obligations all in such order and manner as Mortgagee determines
in its sHle discretion;

e. Rights to Cutlateral, To exercise all rights Mortgagee may have with respect to the Collateral under
l T

this Mortgage, th: 2CC or otherwise at law; and

f. Other Rights. To exsrcize such other rights as Mortgagee may have at law or in equity or pursuant to
the terms and conditions of this Mortgage or any of the other Loan Documents.

In connection with any sale or sales heleur der, Mortgagee may elect to treat any of the Property which consists
of a right in action or which is property tha( caa ke severed from the Property (including, without limitation, any
improvements forming a part thereof) withour causing structural damage thereto as if the same were personal
property or a fixture, as the case may be, and dispuse of the same in accordance with applicable law, separate
and apart from the sale of the Property. Any sale of Collateral hereunder shall be conducted in any manner
permitted by the UCC.

APPLICATION OF FORECLOSURE SALE PROCLEDS. If any foreclosure sale is effected,
Mortgagee shall apply the proceeds of such sale in the following, order of priority: First, to the costs, fees
and expenses of such sale; Second, to the payment of the Sceured Ohligations which are secured by this
Mortgage, in such order as Mortgagee shall determine in its sole disc: etior; . Third, to satisfy the outstanding
balance of obligations secured by any junior liens or encumbrances in s order of their priority; and Fourth,
to the Mortgagor or the Mortgagor's successor in interest, or in the evenl the Property has been sold or
transferred to another, to the vested owner of record at the time of the sale.

WAIVER OF MARSHALING RIGHTS. RIGHTS OF REDEMPTION All; REINSTATEMENT.
Mortgagor, for itself and for all parties claiming through or under Mortgagor, and for all parties who may
acquire a lign on or interest in the Property, hereby waives all rights to have the Propesty a.o/or any other
property, including, without limitation, the Collateral, which 1s now or later may be security for any Secured
Obligation, marshaled upon any foreclosure of this Mortgage or on a foreclosure of any other securily for any

of the Secured Obligations. Mortgagor further waives, for itself and for all parties claiming throug’ro under

Mortgagor, any and all rights of redemption and reinstatement.

NQ CURE OR WAIVER. Neither Mortgagee's nor any receiver's entry upon and taking possession of all or
any part of the Property, nor any collection of rents, issues, profits, insurance proceeds, condemnation proceeds
or damages, other security or proceeds of other security, or other sums, nor the application of any collected sum
to any Secured Obligation, nor the exercise of any other right or remedy by Mortgagee or any receiver shall
cure or waive any Default or notice of default under this Mortgage, or nullify the cffect of any notice of default
or sale (unless all Secured Obligations then due have been paid or performed and Morigagor has cured all other
Defaults hereunder), or impair the status of the security, or prejudice Mortgagee in the exercise of any right or
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remedy, or be construed as an affirmation by Mortgagee of any tenancy, lease or option or a subordination of
the lien of this Mortgage. ’

YS' . Mortgagor agrees to pay to Mortgagee
immediately and upon demand all costs and expenses incurred by Mortgagee in the enforcement of the terms
and conditions of this Mortgage (including, without limitation, court costs and attorneys’ fees, whether incurred
in litigation or not) with interest from the date of expenditure until said sums have been paid at the rate of
interest applicable to the principal balance of the Note as specified therein.

Mortgagor hereby irrevocably appoints
Mortgagee and its successors and assigns, as its attorney-in-fact, which agency is coupled with an interest, to
periomm any obligation of Mortgagor hereunder upon the occurrence of an event, act or omission which, with
notice or passage of time or both, would constitute a Default, provided, however, that: (a) Mortgagee as such
attoraey=in-fact shall only be accountable for such funds as are actually received by Mortgagee; and
(b) Moxtgazes shall not be liable to Mortgagor or any other person or entity for any failure to act under this
Section.

REMEDIES CUMULATIVE. All rights and remedies of Mortgagee under this Mortgage and the other
Loan Documents ars-cumulative and are in addition to all rights and remedies provided by applicable law
(including specifically that of foreclosure of this Mortgagee as though it were a mortgage). Mortgagee may
enforce any one or more tepiedies or rights under the [oan Documents either successively or concurrently,

ARTICLE §, MISCELLANEOUS PROVISIONS

ADDITIONAL PROVJSIONS. The Loan Documents contain or incorporate by reference the entire
agreement of the parties with respect to matte’s cotemplated herein and supersede all prior negotiations. The

Loan Documents grant further rights to Mortgagez zad contain further agreements and affirmative and negative
covenants by Mortgagor which apply to this Moriguge and to the Property and such further rights and
agreements are incorporated herein by this referencc. o THE OBLIGATIONS AND LIABILITIES OF
MORTGAGOR UNDER THIS MORTGAGE AND THE 6 [T{ER LOAN DOCUMENTS ARE SUBJECT TO
THE PROVISIONS OF THE SECTION IN THE NOTE ENTJ [LED "BORROWER'S LIABILITY."

NON-WAIVER. By accepting payment of any amount secured hereby after its due date or late performance of
any other Secured Obligation, Mortgagee shall not waive its right 4puinst any person obligated directly or
indirectly hereunder or on any Secured Obligation, either to require propt seyment or performance when due
of all other sums and obligations so secured or to declare default for failure ¢z-make such prompt payment or
performance. No exercise of any right or remedy by Mortgagee hereunder shall coniztitute & waiver of any other
right or remedy herein contained or provided by law. No failure by Mortgagee to-cxercise any right or remedy
hereunder arising upon any Default shall be construed to prejudice Mortgagee's rigats o~ remedies upon the
occurrence of any other or subsequent Default. No delay by Mortgagee in exercising aiy sachright or remedy
shall be construed to preclude Mortgagee from the exercise thereof at any time while that Defralt is continuing,
No notice to nor demand on Mortgagor shall of itself entitle Mortgagor to any other or further otice or demand

in similar or other circumstances.

CONSENTS AND APPROVALS. Wherever Mortgagee's consent, approval, acceptance or satisfaction is
required under any provision of this Mortgage or any of the other Loan Documents, such consent, approval,
acceptance or satisfaction shall not be unreasonably withheld, conditioned or delayed by Mortgagee unless such
provision expressly so provides.

PERMITTED CONTESTS. Afler prior written notice to Mortgagee, Mortgagor may contest (or permit the
tenant under the Lease (as defined in the Note) to contest), by appropriate legal or other proceedings conducted
in good faith and with due diligence, the amount, validity or application. in whole or in part, of any lien, levy,
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invitees; (iii) any accident in or on the Property or any fire, flood or other casualty or hazard thereon;
(iv) the failure of Mortgagor or any of Mortgagor's licensees, employecs, invitees, agents, independent
contractors or other representatives to maintain the Property in a safe condition; or (v) any nuisance
made or suffered on any part of the Property.

SEVERABILITY. If any term of this Mortgage or any other Loan Document, or the application thereof to
any person or circumstances, shall, to any extent, be invalid or unenforceable, the remainder of this Mortgage
or such other Loan Document, or the application of such term to persons or circumstances other than those as
to which it is invalid or unenforceable, shall not be affected thereby, and each term of this Mortgage or such
other Loan Document shall be valid and enforceable to the fullest extent permitted by law.

TIONSHIP OF ARTICLES. The rights, remedies and interests of Mortgagee under the mortgage
estabilisizd by Article 1 and the sccurity agreement established by Article 4 are independent and cumulative,
and theré shall be no merger of any lien created by the mortgage with any security interest created by the
security agresmant. Mortgagee may elect to exercise or enforce any of its rights, remedies or interests under

 either or botl the mortgage or the security agreement as Mortgagee may from time to time deem appropriate.

The absolute assictiiosnt of rents and leases established by Article 3 is similarly independent of and separate
from the mortgage and tne security agreement.

MERGER. No merger shallGtrur as a result of Mortgagee's acquiring any other estate in, or any other lien on,
the Property unless Mortgagec crusents to a merger in writing.

QBLIGATIONS OF MORTGAGOR, 1QINT AND SEVERAL. If more than one person has executed this

Mortgage as “Mortgagor”, the obligaticus uf all such persons hereunder shall be joint and several.

SEPARATE AND COMMUNITY PROPL LY. Any married persont who executes this Mortgage as a

“Mortgagor” agrees that any money judgment whizn Mortgagee obtains pursuant to the terms of this Mortgage
or any other obligation of that married person secui2d by this Mortgage may be collected by execution upon any

separate property or community property of that persoa.

INTEGRATION; INTERPRETATION. The Loan Docrments contain or expressly incorporate by
reference the entire agreement of the parties with respect to tle raatters contemplated therein and supersede
all prior negotiations or agreements, written or oral. The Loax ocuments shall not be modified except by
written instrument executed by all parties. Any reference in any of the Loan Documents to the Property or
Collateral shall include all or any part of the Property or Collateral. Apy r2ference to the Loan Documents
includes any amendments, renewals or extensions now or hereafier approvad o+ Mortgagee in writing. When
the identity of the parties or other circumstances make it appropriate, the’ m=sculine gender includes the
feminine and/or neuter, and the singular number includes the plural.

CAPITALIZED TERMS . Capitalized terms not otherwise defined herein shall have the meanings set forth in
the Note. '

SUCCESSORS IN INTEREST. The terms, covenants, and conditions contained herein and in the other Loan
Documents shall be binding upon and inure to the benefit of the heirs, successors and assigns of the paties. The
foregoing sentence shall not be construed to permit Mortgagor to assign the Loan except as otherwise permitted
under the Note or the other Loan Documents. '

GOVERNING LAW. This Mortgage was accepted by Mortgagee in the state of California and the proceeds
of the Note secured hereby were disbursed from the state of California, which state the parties agree has a
substantial relationship to the parties and to the underlying transaction embodied hereby. Accordingly, in all
respects, including, without limiting the generality of the foregoing, matters of construction, validity.
enforeeability and performance, this Mortgage, the Note and the other Loan Documents and the obligations
arising hereunder and thereunder shall be governed by, and construed in accordance with, the laws of the
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state of California applicable to contracts made and performed in such state and any applicable law of the
United States of America, except that at all times the provisions for the foreclosure of the liens and all other
remedies granted hereunder and the creation, perfection and enforcement of the security interests created
pursuant hereto and pursvant to the other Loan Documents in any Collateral which is located in the state
where the Property is located shall be governed by and construed according to the law of the state where the
Property is located. Except as provided in the immediately preceding sentence, Mortgagor hereby
unconditionally and irrevocably waives, to the fullest extent permitted by law, any claim to assert that the law
of any jurisdiction other than California governs this Mortgage, the Note and other Loan Documents.

CONSENT TQ JURISDICTION. Mortgagor irrevocably submits to the jurisdiction of: (a) any state or
federal court sitting in the state of California over any suit, action, or proceeding, brought by Mortgagor against
Mortgasee, arising out of or relating to this Mortgage, the Note or the Loan; (b) any state or federal court sitting

in the stet- where the Property is located or the state in which Mortgagor's principal place of business is located

over any-suit;-action or proceeding, bronght by Mortgagee against Morigagor, arising out of or relating to this

Mortgage, the'Nate or the Loan; and (c) any state court sitting in the county of the state where the Property is

Jocated over =iy <0it, action, or proceeding, brought by Mortgagee to exercise its rights of foreclosure under this

Mortgage or any aciion brought by Mortgagee to enforce its rights with respect to the Collateral. Mortgagor
irrevocably waives, (o the fullest extent permitted by law, any objection that Mortgagor may now or hereafter
have to the laying of vemue-of any such suit, action, or procecding brought in any such court and any claim that
any such suit, action, or proce<ding brought in any such court has been brought inan incoavenient forum.

EXHIBITS. Exhibit A is incorporarZd into this Mortgage by this reference.

ADDRESSES: REQUEST FOR NCTILE.  All notices and other communications that are required or

permitted to be given to a party under this Mretgage or the other Loan Documents shall be in writing, refer to

the Loan number, and shall be sent to such patt/, cither by personal delivery, by overnight delivery service, by
certified first class mail, return receipt requested, Or by facsimile transmission to the addressee or facsimile
number below. All such notices and communicetions. shall be effective upon receipt of such delivery or

facsimile transmission. The addresses of the parties ars s<t forth on page 1 of this Mortgage and the facsimile
numbers for the parties are as follows:

Morigages:

WELLS FARGO BANK, N.A.
FAX No,: (925) 691-5947

Mortgagor.

BB (MULTI) LIMITED PARTNERSHIP
FAX No.: (212) 977-3022

With Copy to:

Reed Smith LLP

2500 Liberty Place

Philadelphia, PA 19103

Attention: Chairman, Rea! Estate Department
Fax No.: (215) 851-1420

Mortgagor's principal place of business is at the address set forth on page 1 of this Mortgage.
Any Mortgagor whose address is set forth on page 1 of this Mortgage hereby requests that a copy of notice of

default and notice of sale be delivered to it at that address. Failure to insert an address shall constitute a
designation of Morigagor's last known address as the address for such notice. Any party shall have the right to
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change its address for notice hereunder to any other location within the continental United States by giving
30 days notice to the other parties in the manner set forth above.

821 COUNTERPARTS. This Mortgage may be executed in any number of counterparts, each of which, when
executed and delivered, will be deemed an ariginal and ali of which taken together, will be deemed to be one

and the same instrument.

822 WAIVER OF JURY TRIAL. MORTGAGEE AND MORTGAGOR HEREBY KNOWINGLY
VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHTS THEY MAY HAVE TO A TRIAL BY
JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER, OR IN
CONNECTION WITH, THIS MORTGAGE OR ANY OTHER LOAN DOCUMENT, OR ANY COURSE OF
CONDZCT, COURSE OF DEALING, STATEMENTS (WHETHER ORAL OR WRITTEN) OR ACTIONS
OF MOT.TGAGEE OR MORTGAGOR. THIS PROVISION IS A MATERIAL INDUCEMENT FOR

MORTCACEE TO ENTER INTO THIS MORTGAGE.
(REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as of the day and year set forth above.
"MORTGAGOR"

BB (MULTI} LIMITED PARTNERSHIP,
a Delaware limited partnership

BEST (MULTI) QRS 11-35, INC,,

a Delaware corporation,

its geaweral partner .
! f ' l

By: _j) — V.

Name: Berya:izin P. Hamis
Title: Vice rf’,.s‘:'?nt

By:

(AL 5TGNATURES MUST BE ACKNOWLEDGED)
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STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 25th day of January in the year 2002 before me, the undersigned, a notary
public in and for said State, personally appeared Benjamin P. Harris personally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed to

the within instrument and acknowledged to me that he executed the same in his capacity, and that
by his signatre on the instrument, the individual, or the person upon behalf of which the individual

%@Lmq,\

Notary Public

acted, executed e instrument.

MONIQUE HENCERSON
Notary Public, State of New York
No. 0AHES076668
Qualified in New York County
Commission Expires April 28, 2003
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Loan No. 31-0900713U
EXHIBIT A
Description Of Land

Exhibit A to MORTGAGE AND ABSOLUTE ASSIGNMENT OF RENTS AND LEASES AND SECURITY
AGREEMENT (AND FIXTURE FILING) ("Mortgage") between BB (MULTI) LIMITED PARTNERSHIP, a
Delaware limited partnership, as "Mortgagor”, and WELLS FARGO BANK, NATIONAL ASSQCIATION, as
"Mortgagee".

Description of Land. The Land referred to in this Mortgage is sitvated in the county of Cook, state of Illinois and is
described as {ollyws:

PARCEL 1:

THE RECIPROCAL ‘A11l) NON-EXCLUSIVE EASEMENTS FOR INGRESS AND EGRESS AND FOR THE
INSTALLATION, OPERAT'ON, MAINTENANCE, REPAIR, REPLACEMENT, RELOCATION AND
REMOVAL OF STORM /AND SANITARY SEWERS, WATER LINES AND GAS MAINS, ELECTRICAL
POWER LINES, TELEPHCWE LINES AND OTHER UTILITY LINES, CREATED AND GRANTED AS
APPURTENANCES TO THE AFONFDESCRIBED PARCEL 3 AND OTHER PROPERTY ALL CREATED,
DEFINED AND LIMITED BY THA't CERTAIN TOTAL SITE AGREEMENT DATED MARCH 7, 1972 AND
RECORDED MARCH 24, 1972 AS DOCUMENT 21846182 BY AND BETWEEN CHICAGO TITLE AND
TRUST COMPANY, A CORPORATION GF ILLINOIS, AS TRUSTEE UNDER TRUST AGREEMENT DATED
JUNE 4, 1971 AND KNOWN AS TRUST WUMBER 57420, CARSON PIRIE SCOTT AND COMPANY, A
DELAWARE CORPORATION, J. C. PENNEY. PROPERTIES, INC., A DELAWARE CORPORATION,
MONTGOMERY WARD DEVELOPMENT CORFORATION, A DELAWARE CORPORATION, WIEBOLDT
STORES, INC., AN ILLINOIS CORPORATION, /ND'CHICAGO TITLE AND TRUST COMPANY, A
CORPORATION OF ILLINOIS, AS TRUSTEE UNDEK 7RiJST AGREEMENT DATED JULY 30, 197} AND
KNOWN AS TRUST NUMBER 57866, IN, ON, OVER, UPOM AND UNDER LOTS 2. 3 (EXCEPT THAT PART
OF LOT 3 CONDEMNED IN CASE NUMBER 83L052236),45, 8, 9, 10, 11 AND 12 IN LINCOLN MALL
SUBDIVISION AFORESAID AS SHOWN ON THE PLOT PLAN ATTACHED TO THE SAID TOTAL SITE
AGREEMENT AS AMENDED AND MODIFIED BY THA1 (CERTAIN EASEMENT RELOCATION
AGREEMENT, FIRST AMENDMENT TO TOTAL SITE AGREEMENT, AND HIGHWAY EASEMENT
REVOCATION AND DRAINAGE GRANT EASEMENT, RECORDEL.ON-3EPTEMBER 9, 1977 IN THE
OFFICE OF THE RECORDER OF DEEDS FOR COOK COUNTY, ILLINOIS /2 DOCUMENT 24099069.

PARCEL 2:

NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 3 AND OTHER PRUPERTY AS CREATED
BY GRANT OF EASEMENT DATED MAY 4, 1990 AND RECORDED MAY 4, 190 A DOCUMENT
90207754 FOR INSTALLATION, USE, OPERATION, MAINTENANCE, REPAIR AND REPLATEMENT OF
THE OUTFALL FACILITIES AND OTHER DRAINAGE FACILITIES OVER THE FOLLOWING/DZSCRIBED
LAND: THE SOUTH 100 FEET OF THE NORTH 153.49 FEET OF LOT 21 LYING WESTERLY OF THE
CENTERLINE OF BUTTERFIELD CREEK IN BLOCK 2 IN MATTESON FARMS, A SUBDIVISION.IN THE
WEST » OF THE SOUTH EAST 1/4 OF SECTION 22, TOWNSHIP 35 NORTH, RANGE 13, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 3:

LOT 2 IN THE RESUBDIVISION OF LOT 9 IN LINCOLN MALL, BEING A SUBDIVISION OF PART OF
THE SOUTHWEST 1/4 OF SECTION 22, TOWNSHIP 35 NORTH, RANGE 13, EAST OF THE THIRD

EXHIBIT A
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PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED OCTOBER 30, 1978 AS
DOCUMENT 24693781, IN COOK COUNTY, ILLINOIS.

PARCEL 4:
NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 3, CREATED BY DOCUMENT DATED
MARCH 7, 1972 AND RECORDED MARCH 24, 1072 AS DOCUMENT NUMBER 21846183 BY AND
BETWEEN CHICAGO TITLE AND TRUST COMPANY, TRUST NUMBER 57420, CARSON PIRIE SCOTT &
COMPANY, ].C. PENNEY PROPERTIES INC., MONTGOMERY WARD DEVELOPMENT CORP. AND
WIEBOLDT STORES, INC., IN, TO, OVER AND ACROSS THE COMMON AREA PORTION, FOR INGRESS
AND EGRESS, FOR PASSAGE AND ACCOMMODATION OF PEDESTRIANS, OVER, UPON AND ACROSS

LOTS 1, 3,4, 5.AND 6 IN LINCOLN MALL SUBDIVISION.

% lhl@ 3|09 A0~ 0 3q-000 0
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