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111 West Monroe
Chicago, Illinois 60603 L
Attention: “william M. Libit ~ = *--| “15

SPACE ABOVE THIS LINE RESERVED FOR RECORDER’S
USEONLY *

LEASEHOLD MONKTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGCREEMENT AND FIXTURE FILING

THIS LEASEHOLD MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (“Mortgage”), dated as of October 1, 2002, made and
executed by Cole Taylor Bank (in its individual capacity, “Cole Taylor Bank”), not individually
or personally, but solely in its capacity as trustee uixdcr the amended and restated trust agreement
dated as of October 1, 2002 establishing the Chicago West Side Enhanced-Use Trust (Cole
Taylor Bank in such capacity, the “Borrower”), in favo:-of Bank One, National Association, a
national banking association with its principal corporate tiust offices in Chicago, Illinois, as
trustee under the hereinafter described Indenture, and its successcrs and assigns (the “Lender™);

WITNESSETH:

WHEREAS, the United States Department of Veterans Affairs (“VA”} ediiered into an
Amended Enhanced-Use Lease dated October 1, 2002 (the “Léase”) under whiciithe VA has
leased to the Borrower those certain tracts, pieces or parcels of land located inQhz City of
Chicago, Cook County, Illinois, more particularly described in Exhibit A hereto and by this
reference made a part hereof (the “Land”).

WHERFAS, pursuant to an Indenture of Trust, dated as of October 1, 2002 (as hereafter
supplemented and amended, the “Indenture”), between Illinois Development Finance Authority
(the “Issuer”) and the Lender, the Issuer has agreed to issue $59,425,000 aggregate principal
amount of its Taxable Revenue Bonds (VA Chicago West Side Enhanced-Use Project), Series
2002 (the “Bonds”) to finance the construction and equipping of an office building containing
approximately 80,000 useable square feet and a parking garage containing approximately 1,572
parking spaces located in the City of Chicago, Illinois (collectively, the “Project”). All
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capitalized terms not otherwise defined herein shall have the same meaning as set forth in
Article 1 of the Indenture.

WHEREAS, under the Loan Agreement, dated as of October I, 2002 (as hereafter
supplemented and amended, the “Loan Agreement”), between the Issuer and the Borrower, the
Issuer has agreed to issue the Bonds and has further agreed to loan the proceeds derived
therefrom to the Borrower. The Borrower will evidence its obligation to repay the loan by
issuing and delivering to the Issuer its $59,425,000 principal amount Promissory Note dated the
same date as the Bonds, payable initially to the Issuer but assigned to the Lender as security for
the Bonds which may be hereafter supplemented or amended and along with any additional
and/or futdie hotes which may be issued in accordance with the Indenture (including those issued
in connectiod vsith Additional Parity Debt and/or Additional Bonds), are hereafter referred to as
the “Note”. TiriHe Note, the Borrower agrees to pay amounts sufficient to pay the principal of,
redemption premiud. if any, and interest on the Bonds as the same become due as well as any
other amounts becoming due thereunder. The Bonds and the Note are to be secured by a lien on
and a security interest in'ine Borrower’s interest certain agreements described herein and in the
Improvements (as hereinaftcr efined) granted by this Mortgage.

Now, THEREFORE, for and. in. consideration of the recitals set forth above which are
hereby incorporated, the issuance ox-ne Bonds, the various agreements contained herein and in
the Indenture and Note, and other good ar4-valuable consideration, the receipt and sufficiency of
all of which are hereby acknowledged by Baorrower, and in order to secure the full, timely and
proper payment of each and every one of the-obii gations of Borrower hereunder and under the
Loan Agreement and the Note (provided, howeve;, that the maximum amount to be secured by
this Mortgage shall not exceed three times the outsiarding amount of the Bonds plus the total
amount of all advances made by Lender to protect the Pzemises (as hereinafter defined) and the
security interest and lien created hereby), BORROWER HEREBY MORTGAGES, WARRANTS,
CONVEYS, TRANSFERS AND ASSIGNS TO LENDER, AND GRANTS 7O LENDER AND ITS SUCCESSORS
AND ASSIGNS FOREVER ALL OF THE FOLLOWING-DESCRIBED LANL A¥D ESTATES AND INTERESTS IN
LAND, EASEMENTS, RIGHTS, IMPROVEMENTS, FIXTURES AND PERSCG.{Al: PROPERTY, INCLUDING
REPLACEMENTS AND ADDITIONS THERETO:

(a) All right, title and interest of Borrower in, to and undei tue-Lease and the
leasehold estate created by the Lease;

(b) All right, title and interest of Borrower, if any, in and to (i) any and all
modifications, extensions and renewals of the Lease and in and to all rights to renew or
extend the term of the Lease; (ii) any future leasehold estate, fee simple estate or
equitable interest acquired in any of the Premises effected by the Lease; (iii) all rights of
first refusal, options to purchase or other rights of a similar nature given Borrower under
the Lease or otherwise, in respect of the Land and improvements thereon; (iv) all credits,
deposits, options, privileges and rights of the Borrower, as lessee under the Lease; and
(v) all of Borrower’s rights under 11 U.S.C. Section 365(h), or any other or successor
provision giving rights to a lessee in the bankruptcy case of its lessor, including the right
to remain in possession after a rejection of the Lease and all claims, causes of action and
recoveries by settlement or otherwise for any damage to, or loss, taking, or diminution in
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the value of, any of the Premises or for any breach or rejection in bankruptcy of the
Lease, or of any other lease of any of the Premises to Borrower as lessee, by any lessor
thereunder or any trustee in bankruptcy appointed for such lessor;

(c) All other estate, right, title, interest, claim and demand whatsoever of
Borrower of, in and to the Premises, and every part and parcel thereof;

(d) Borrower’s interest in all subleases of the Lease;
(e) All of Borrower's right, title and interest in and to the Land,;

‘i), Borrower’s rights in and to all building materials and supplies of every kind
and natufs whatsoever now or hereafter placed or located on the Land or incorporated or
intended to be incorporated into any building, structure or improvement now or hercafter
situated thereon; 211 buildings, structures and improvements of every kind and nature
whatsoever now-of hereafter situated on the Land and all fixtures, furnishings, furniture,
machinery, equipment, sappliances and personal property of every kind and nature
whatsoever now or hereaft<r owned or leased by Borrower and located in, on or about, or
used or intended to be used-in-or in connection with the use, operation or enjoyment of
the Premises, together with il cxtensions, modifications, renewals and replacements
thereof, all substitutions therefor «iid all additions, improvements and accessions thereto
(collectively the “Improvements”); all of which are hereby declared and shall be deemed
to be fixtures and accessions to the Latid and a part of the Premises as between the parties
hereto and all persons claiming by, through or under them; subject, however, to
Section 3.02;

(g) Borrower’s rights in and to all easements, rights-of-way, strips and gores of
land, vaults, streets, ways, alleys, passages, sewer righis. waters, water courses, water
rights and powers, minerals, flowers, shrubs, crops, trees, timber and other emblements
now or hereafter located on or appurtenant to the Land or unacr or above the same or any
part or parcel thereof, and all estates, rights, titles, interesis, privileges, liberties,
tenements, hereditaments and appurtenances, reversions and remzindzrs whatsoever in
any way belonging, relating or appertaining to the Land and the Liiprovements or any
part thereof, or which hereafter shall in any way belong, relate or be appurtenant thereto,
whether now owned or hereafter acquired by Borrower;

(h) All rents, issues, profits, revenues, receipts, accounts, accounts receivable
and contract rights of the Land and the Improvements from time to time accruing
(including but not limited to all payments under leases or tenancies, condemnation
payments, tenant security deposits, management contracts and escrow funds), and all of
the estate, right, title, interest, property, possession, claim and demand whatsoever at law,
as well as in equity, of Borrower of, in and to the same;

(i) All of Borrower’ rights under the following agreements: (i) the Agreement
for Development Management Services dated as of October 1, 2002 (the “Development
Agreement”) among the Borrower, VA and MedPaik, Inc. (the “Developer”);

23-




UNOFFICIAL COPY

(ii) Facilities Use Agreement (Office Building) dated as of October 1, 2002 (the “Office
Building Facilities Use Agreement”) between Borrower and the VA (and agreed to by the
Developer and the Office Building Manager); (iii) the Facilities Use Agreement (Parking
Garage) dated as of October 1, 2002 (the “Parking Garage Facilities Use Agreement”)
between the Borrower and the VA (and agreed to by the Developer and the Parking
Garage Manager); (iv) the Office Facility Management Agreement dated as of October 1,
2002 (the “Office Building Management Agreement”) among VA, MedPark
Management, Inc. and the Borrower; (v) the Parking Facility Management Agreement
dated as of October 1, 2002 (the “Parking Garage Management Agreement”) among
VA, MedPark Management, Inc. and the Borrower; (vi) the Developer’s Assignment
Agrecraent (as defined in the Development Agreement); and (vii) any future agreement
related tothe Land and the Improvements.

(§) (Anv and all products and proceeds, including but not limited to insurance
proceeds or cond<rnation proceeds, of any of the foregoing.

The Land, the Impioverents and the other items of property described above and
Borrower’s interest therein are eacirreferred to hereafter from time to time as the “Premises. "
Notwithstanding anything to the cortrary contained herein, the Premises and the Borrowet’s
grant thereof to Lender, shall specificaiiy exclude any amounts attributable to the payment of
Trust Expenses pursuant to the Facilities Use Agreements, which are not hereby mortgaged,
warranted, conveyed, transferred, assigned or granted hereunder, and which shall be paid directly

to the Borrower.

To HAVE AND To HOLD the Premises unto Lender forever, for the purposes and uses
herein set forth, and Borrower covenants that Borrowe: is lawfully seized pursuant to the Lease
and possessed of a leasehold estate in the Premises as aforeszid-and has good right to convey the
same, that the same are unencumbered except for those matiers expressly set forth in Exhibit B
attached hereto and by this reference made a part hereof, and Berrower does warrant and will
forever defend the title thereto against the claims of all persons whaimsoever, except as to those
matters set forth in said Exhibir B attached hereto; and Borrower herely expressly waives and
releases any and all right, benefit, privilege, advantage or exemption under-aud by virtue of any
and all statutes and laws of the State or other jurisdiction in which the Land-is focated providing
for the exemption of homesteads from sale on execution or otherwise.

Borrower grants this Mortgage to secure (i) the payment of an indebtedness evidenced by
the Note; (i) sums advanced by Lender or the Issuer to Borrower or expended by Lender or the
Issuer for Borrower’s account or benefit pursuant to the terms of this Mortgage, the Note, the
Indenture or the Loan Agreement; (iii) the faithful performance of all terms and conditions
contained in this Mortgage, the Note, the Indenture and the Loan Agreement and in all other
agreements, instruments, or documents executed by Borrower governing or securing the payment
of any of the obligations of the Borrower contained in this Mortgage, the Note, the Indenture and
the Loan Agreement; and (iv) the payment of all court costs, expenses and costs of whatever
kind incident to the collection of any indebtedness secured hereby and the enforcement or
protection of the lien of this conveyance, including reasonable attorney’s fees (all of which are
hereinafter referred to collectively as the “Secured Indebtedness™). All Secured Indebtedness
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hereunder which may arise from any additional and/or future notes which may be issued under
the Indenture in accordance with its terms (including those issued in connection with future
indebtedness, Additional Parity Debt and/or Additional Bonds) shall be on a parity with the
Secured Indebtedness arising from the Note given in connection with the Bonds.

BORROWER HEREBY FURTHER COVENANTS AND AGREES WITH LENDER AS FOLLOWS:

ARTICLE I

Sectior. 1.01.  General Covenant. The Borrower shall pay or cause to be paid all amounts
due under ite Bonds, this Mortgage, the Note and the Loan Agreement and shall perform all
covenants, corditions and agreements of the Borrower contained therein and in this Mortgage.

Section 1.02. ( Znxes, Liens and Other Charges. (a) Borrower shall pay, on or before the
due date thereof, all taxes, assessments, levies, license fees, permit fees and all other charges (in
each case whether gencral or special, ordinary or extraordinary, or foreseen or unforeseen) of
every character whatsoever {iuciuding all penalties and interest thereon) now or hereafter levied,
assessed, confirmed or imposed 4n or in respect of, or that may be a lien upon the Premises, or
any part thereof, or any estate, rigli or interest therein, or upon the rents, issues, income or
profits thereof, and shall submit to Lender such evidence of the due and punctual payment of all
such taxes, assessments and other fees ari0 charges as Lender may require.

(b) Borrower shall pay, on or befor: the due date thereof, all taxes, assessments,
charges, expenses, costs and fees that may now ot hereafter be levied upon, or assessed or
charged against, or incurred in connection with, the Secured Indebtedness, this Mortgage or any
other instrument now or hereafter evidencing, securinz-or otherwise relating to the Secured
Indebtedness.

(c) Borrower shall pay, on or before the due date thereof; (i} all premiums on policies
of insurance covering, affecting or relating to the Premises, as required pursuant to
paragraph 1.03, below; (ii) all ground rentals, other lease rentals and ctaer sums, if any, owing
by Borrower and becoming due under any lease or rental contract affecting ‘he Premises; and
(111) all utility charges that are incurred by Borrower for the benefit of the Prcmisss or that may
become a charge or lien against the Premises for gas, electricity, water and sew<r services and
the like furnished to the Premises, and all other public or private assessments or charges of a
similar nature affecting the Premises or any portion thereof, whether or not the nonpayment of
same may result in a lien thereon. Borrower shall submit to Lender such evidence of the due and
punctual payment of all such premiums, rentals and other sums as Lender may request.

(d) In the event of the passage of any state, federal, municipal or other governmental
law, order, rule or regulation, subsequent to the date hereof, in any manner changing or
modifying the laws now in force governing the taxation of mortgages, deeds of trust, security
agreements or debts secured thereby, or the manner of collecting such taxes, so as to adversely
affect Lender, Borrower will pay any such tax on or before the due date thereof.
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(e) Borrower shall not suffer any mechanic’s, materialman’s, laborer’s, statutory or
other lien to be created or remain outstanding against the Premises. Lender has not consented
and will not consent to the performance of any work or the furnishing of any materials that might
be deemed to create a lien or liens superior to the lien hereof.

(f) Borrower specifically authorizes disbursements by Lender for amounts to be paid
pursuant to subparagraphs (a), (b) and (c) of this paragraph 1.02 pursuant to Section 503 of the
Indenture to the extent funds are available therefor.

Section 1.03.  Insurance. Borrower, at its sole cost and expense, shall procure or cause to
be procured for, deliver to and maintain for the benefit of Lender during the term of this
Mortgage insurance in compliance with the requirements of the Facilities Use Agreements and
such requiremests shall continue in effect notwithstanding any termination or nonrenewal of
either of the Facititizs Use Agreements. The Borrower shall not amend, modify or waive
provisions of the Falilities Use Agreements relating to insurance without the prior written
consent of the Lender.

Section 1.04.  Damage,” Destruction, Condemnation and Loss of Title. In case of any
damage to Premises, Borrower spall give prompt written notice thereof to Lender. In case of a
taking of all or any part of the Preniises or any right therein under the exercise of the power of
eminent domain or any loss thereof becavsz of failure of title thereto or the commencement of
any proceedings or negotiations which might result in such a taking or loss, Borrower shail give
prompt written notice to Lender. Each such netice shall describe generally the nature and extent
of such damage, destruction, taking, loss, proceeding ar negotiation.

If (i) the Improvements or any portion thereof are damaged or destroyed or (ii) title to or
any interest in, or the temporary use of, the Improvements or any part thereof shall be taken
under the exercise of the power of eminent domain, or sold in-iieu thereof, or loss of title has
occurred, Borrower shall be obligated to continue to perform it cbligations under the Loan
Agreement and its obligations hereunder.

The net proceeds of any insurance (including title insurance) or ¢ondemnation award
resulting from any event described heretofore in this Section shall be depositeq i the Insurance
and Condemnation Proceeds Account held by the Lender pursuant to the Irdenture. All
disbursements from such account shall be in accordance with the Indenture, provided hat after
all Bonds are deemed paid within the meaning of Article VII of the Indenture any balance in the
Insurance and Condemnation Proceeds Account shall be applied to the payment of any other
Secured Indebtedness. If Material Damage, as defined in the Indenture, has not occurred, all net
proceeds so deposited shall be applied to the prompt repair, restoration, modification or
improvement of the Improvements.

Section 1.05.  Care of Premises. (a) Borrower will keep the buildings, structures, parking
areas, roads and walkways, recreational facilities, landscaping, and all other improvements of
any kind now or hereafter erected on the Land or any part thereof in good condition and repair,
will not commit or suffer any waste and will not do or suffer to be done anything that would or
could increase the risk of fire or other hazard to the Premises or any other part thereof or which
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would or could result in the cancellation of any insurance policy carried with respect to the
Premises.

(b) Borrower will not remove, demolish or alter the structural character of any
improvement located on the Land without the written consent of Lender.

(c) Lender or its representatives are hereby authorized to enter upon and inspect the
Premises at any time during normal business hours,

(d) Borrower will promptly comply with all present and future laws, ordinances, rules
and regulations of any governmental authority applicable to and affecting the Premises or any
part thereof.

Section 1.06.” ~Assignment of Leases, Contracts, Etc. (a) As additional collateral and
further security for tke Secured Indebtedness, Borrower does hereby assign to Lender
Borrower’s interest in ths"Development Agreement, the Developer’s Assignment Agreement (as
defined in the Facilities Use Agreements), the Office Building Facilities Use Agreement, the
Parking Garage Facilities Us¢ Agre=ment, the Office Building Management Agreement and the
Parking Garage Management Agreement, and all leases, subleases, rental agreements, franchise
agreements, management contracts; construction contracts and other contracts, licenses and
permits now or hereafter affecting the Fromises, or any part thereof, (all of the foregoing being,
collectively, the “Project Documents”), such inigrests to include, without limitation, (i) all rights
of the Borrower to receive moneys or other-property or assets due and to become due to the
Borrower under or pursuant to any Project Dacvment, excluding, however, any amounts
attributable to the payment of Trust Expenses, which shall be paid directly to Borrower, (ii) all
claims of the Borrower for damages arising out of or {or breach of or default under any Project
Document, (ii1) all rights of the Borrower to receive procseds of any insurance, award,
indemnity, warranty or guaranty with respect to any Project Decument, and (iv) all rights of the
Borrower to compel performance and otherwise exercise all remedies under any Project
Document, and Borrower agrees to execute and deliver to Lender sucii 2dditional instruments, in
form and substance reasonably satisfactory to Lender, as may hereafter be reasonably requested
by Lender further to evidence and confirm said assignment; provided, hov’ever, that acceptance
of any such assighment shall not be construed as a consent by Lender 10 aiy.lease, tenant
contract, rental agreement, franchise agreement, management contract, construc¢ion contract or
other contract, license or permit or other Project Document, or to impose upon {.znder any
obligation with respect thereto. Without first obtaining on each occasion the written approval of
Lender, Borrower shall not cancel or permit the cancellation of the Development Agreement, the
Office Building Facilities Use Agreement, the Parking Garage Facilities Use Agreement, the
Office Building Management Agreement, the Parking Garage Management Agreement or any
other of the Project Documents or modify in any material respect any of the Project Documents,
or accept or permit to be made any prepayment of any installment of charges thereunder.
Borrower shall faithfully keep and perform, or cause to be kept and performed, all of the
covenants, conditions and agreements contained in each of the Project Documents, now or
hereafter existing, on the part of Borrower to be kept and performed and shall, subject to the
foregoing, at all times do all things necessary to compel performance by each other party to the
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Project Documents of all obligations, covenants and agreements by such other party to be
performed thereunder.

(b) Borrower shall not execute any other assignment of the rents, issues or profits, or
any part thereof, from the Premises except in favor of Lender.

Section 1.07.  Security Agreement. With respect to any part(s) of the Premises that may
constitute fixtures or personal property under applicable provisions of the Uniform Commercial
Code as enacted in the State of Illinois, this Mortgage is hereby made and declared to be a
security agreement in accordance with the provisions of said Uniform Commercial Code, and
Borrower fiercny grants to Lender a security interest in said fixtures and personal property. The
remedies for auy) violation of the covenants, terms and conditions of the security agreement
contained in this Mbrtgage, or otherwise in respect of an Event of Default hercunder, shall be
(i) as prescribed herein, or (i) as prescribed by general law, or (iii) as prescribed by the
provisions of said Unifzrm Commercial Code in effect from time to time, all at Lender’s sole
election.

One or more financing statéments perfecting the security interest of this Mortgage in all
of the aforementioned property siall-be executed by Borrower (and Lender, if required) and
appropriately filed by Borrower at Boitower’s expense, and this Mortgage shall constitute a
“fixture filing” in accordance with applicabie provisions of said Uniform Commercial Code. In
addition, a carbon, photographic or other reproduction of this Mortgage or any corresponding
financing statement shall be sufficient as a finnzing statement. Borrower and Lender agree that
the filing of such financing statements in the Tecords normally having to do with personal
property shall not in any way affect the agreement of Rorrower and Lender that everything used
in connection with the production of income from the Tremises or adapted for use therein or
which is described or reflected in this Mortgage, is, and at #ii vimes and for all purposes and in
all proceedings, both legal and equitable, shall be, regarded aspart of the real estate conveyed
hereby regardless of whether (a) any such item is physically aicached to the improvements,
(b) serial numbers are used for the better identification of certain iicins capable of being thus
identified in an exhibit to this Mortgage, or (c) any such item is referred to or reflected in any
such financing statements so filed at any time. Similarly, the mention ii any such financing
statements of the rights in and to (aa) the proceeds of any fire and/or hazard inserance policy, or
(bb) any award in eminent domain proceedings for a taking or for loss of value, or
(cc) Borrower’s interest as lessor in any present or future lease or rights to inconie, growing out
of the use and/or occupancy of the Premises, whether pursuant to lease or otherwise, shall not in
any way alter any of the rights of Lender as determined by this instrument or affect the priority
of Lender’s security interest granted hereby or by any otheér recorded document, it being
understood and agreed that such mention in such financing statements is solely for the protection
of Lender in the event any court shall at any time hold, with respect to the foregoing items (aa),
(bb) or (cc), that notice of Lender’s priority of interest, to be cffective against a particular class
of persons, must be filed in the Uniform Commercial Code records.

Section 1.08.  Further Assurances; After-Acquired Property. At any time, and from time
to time, upon request by Lender, Borrower will make, execute and deliver or cause to be made,
executed and delivered, to Lender and, where appropriate, cause to be recorded and/or filed and
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from time to time thereafter to be rerecorded and/or refiled at such time and in such offices and
places as shall be deemed desirable by Lender, any and all such other and further deeds of trust,
security agreements, assignments, financing statements, continuation statements, instruments of
further assurance, certificates and other documents as may, in the opinion of Lender, be
necessary or desirable in order to effectuate, complete or perfect, or to continue and preserve
(a) the obligations of Borrower under this Mortgage, and (b} the security interest created by this
Mortgage as a first and prior lien on, security title to and security interest in all of the Premises,
whether now owned or hereafter acquired by Borrower, subject only to the matters set forth on
Exhibit B hereto. Upon any failure by Borrower so to do, Lender may make, execute, record,
file, rerecord and/or refile any and all such deeds of trust, security agreements, financing
statemen’s, continuation statements, instruments, certificates and documents for and in the name
of Borrower, and Borrower hereby irrevocably appoints Lender the agent and attorney-in-fact of
Borrower so t0“do. The lien, security title and security interest of this Mortgage will
automatically attaci., without further act, to all after-acquired property attached to and/or used in
the operation of the Preriises or any part thereof.

Section 1.09.  Estoppel Affidavits. Borrower, upon ten days’ prior written notice, shall
furnish Lender a written statemer, duly acknowledged, setting forth the unpaid principal of and
interest on the Secured Indebtedness, stating whether or not any off-sets or defenses exist against
the Secured Indebtedness, or any porticu thereof, and, if such off-sets or defenses exist, stating in
detail the specific facts relating to each snch off-set or defense.

Section 1.10.  Subrogation. To the tull extent of the Secured Indebtedness, Lender is
hereby subrogated to the liens, claims and demands. and to the rights of the owners and holders
of each and every lien, claim, demand and other eucrmbrance on the Premises that is paid or
satisfied, in whole or in part, out of the proceeds of tae Secured Indebtedness, and such liens,
claims, demands and other encumbrances shall be, and eacn of them is hereby preserved and
shall pass to and be held by Lender as additional collateral and further security for the Secured
Indebtedness, to the same extent that they would have been preserved and would have passed to
and been held by Lender had they been duly and legally assigncc, tiansferred, set over and
delivered unto Lender by assignment, notwithstanding the fact that the sanie may be satisfied and
canceled of record. ‘

Section 1.11.  Limit of Validity. If from any circumstances whatsoever, tulfiiment of any
provision of this Mortgage, at the time performance of such provision shall be due, sill involve
transcending the limit of validity presently prescribed by any applicable usury statute or any
other applicable law, with regard to obligations of like character and amount, then, ipso facto, the
obligation to be fulfilled shall be reduced to the limit of such validity, so that in no event shall
any exaction be possible under this Mortgage that is in excess of the current limit of such
validity, but such obligation shall be fulfilled to the limit of such validity.

Section 1.12.  Legal Actions; Expenses. To the extent not prohibited by law, all of
Lender's expenses for purposes of collection and enforcement of Borrower’s obligations
hereunder and/or under the Indenture, the Loan Agreement and/or the Note, including reasonable
attorneys’ fees, and all costs and disbursements if legal action is necessary, and all reasonable
expenses of Lender including, without limitation, title evidence, surveys, appraisals, travel
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expenses and insurance, shall be added to the Secured Indebtedness, and shall become due as
incurred and be included in any judgment. If Lender is challenged in any manner or Lender is
named, intervenes, is deposed or gives testimony in any action, proceeding or lawsuit (including
any bankruptcy or probate proceeding) for any reason involving Borrower or the Premises,
Borrower shall immediately, upon request of Lender, pay to Lender all reasonable expenses of
every kind that pertain to such matter including, without limitation, Lender's reasonable
attorneys' fees, costs, disbursements and expenses. Borrower shall indemnify and save Lender
harmless from and against any and all costs, expenses, judgments, awards and liabilities incurred
by Lender in connection with the transactions contemplated by this Agreement, including
without limitation all costs, expenses and reasonable attorneys' fees incurred by Lender in
connectica with the review of Borrower's request for Lender's consent hereunder, regardless of
whether given or not.

Section 1.13." (U'se and Management of Premises. Borrower shall at all times operate the
Premises as an office bri'ding and a parking garage. Borrower shall not alter or change the use
of the Premises without.iie prior written consent of Lender, unless required by applicable laws,
and then only upon prompt ‘writt~n notice to Lender explaining such alteration or change.

Section 1.14.  Conveyance .of Premises. Borrower shall not directly or indirectly
encumber, pledge, convey, transfer of-a:sign any or all of its interest in the Premises without
(1) the prior written consent of Lender an4 {ii) written confirmation from the Rating Agency that
the rating on the Bonds will not be reduced or withdrawn as a result of such transfer. Lender’s
consent to such a transfer, if given, shall noi dclease or alter in any manner the liability of
Borrower or anyone who has assumed or guaranterd the payment of the Secured Indebtedness or
any portion thereof. At the option of Lender, the Securcc Indebtedness shall be immediately due
and payable in the event that Borrower conveys all or any portion of the Premises or any interest
therein, or in the event that Borrower’s equitable title thereto or interest therein shall be assigned,
transferred or conveyed in any manner, without obtaining Lendei’s prior written consent thereto,
and any waiver or consent for any prior transfer shall not preciud<-Lender from declaring the
Secured Indebtedness due and payable for any subsequent trans’er. Notwithstanding the
foregoing, Borrower may dispose of equipment, fixtures or furniture that has become obsolete or
worn out provided Borrower substitutes therefor equipment, fixtures or furritur of at least equal
value. Notwithstanding anything to the contrary contained herein, no substitvzicid of the trustee
of the Borrower shall constitute a conveyance, transfer or assignment, of any iitzrest herein
which would constitute an event of default, breach or other violation of any cbvenants,
conditions, restrictions or obligations hereunder.

Section 1.15.  Acquisition of Collateral. Borrower shall not acquire any portion of the
personal property covered by this Mortgage subject to any security interest, conditional sales
contract, title retention arrangement or other charge or lien taking precedence over the lien,
security title and security interest of this Mortgage without the consent of Lender.

Section 1.16.  Sale by Foreclosure of Prior Encumbrances. In the event that this
Mortgage shall now or at any time after the date hereof be subordinate to any other encumbrance
on the Premises it being understood that the inclusion of this section is not in any way deemed to
be a consent by Lender to any other encumbrance on the Premises, Borrower hereby agrees that
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the lien of this conveyance shall extend to the entire interest of Borrower in the Premises
conveyed hereby, and shall extend to the interest of Borrower in the proceeds from any sale of
said Premises, whether by foreclosure of any such prior encumbrance or otherwise, to the extent
any such proceeds exceed the amount necessary to satisfy such prior encumbrance(s). Any
trustee or other person conducting any such sale or foreclosure is hereby directed to pay such
excess proceeds to Lender to the extent necessary to pay the Secured Indebtedness in full,
notwithstanding any provision to the contrary contained in any prior encumbrance.

Section 1.17.  Loan Agreement/Other Agreements. The Loan Agreement contains certain
covenants by the Borrower with respect to the Project which are binding on successors in interest
in the Preject and which include matters, among others, relating to maintenance and taxes with
respect to the Project. The provisions of the Loan Agreement are incorporated by reference in
this Mortgage.-i=-the event of a conflict between the terms of the Loan Agreement and this
Mortgage, the terris) of the Loan Agreement shall govern. The Borrower will (a) promptly
perform and observe, ard cause to be performed and observed, all of the terms and conditions of
all agreements affecting-ine Project, and (b) do or cause to be done all things necessary to
preserve intact and unimpdired-any and all easements, appurtenances and other interests and
rights in favor of, or constituting sy portion of, the Project.

Section 1.18.  Performance byt'e. Borrower. Pursuant to the Development Agreement,
the Developer has agreed to perform certiia obligations of the Borrower. To the extent that any
such obligations are requirements of the Borrower hereunder, performance of such obligations
by the Developer shall constitute performance tiicreof by the Borrower. Pursuant to the Office
Building Management Agreement, the Office Buiiding Manager has agreed to perform certain
obligations of the Borrower. To the extent that any such obligations are requirements of the
Borrower hereunder, performance of such obligations by the Office Building Manager shall
constitute performance thereof by the Borrower. Pursuant /o tie Parking Garage Management
Agreement, the Parking Garage Manager has agreed to perform certain obligations of the
Borrower. To the extent that any such obligations are requirements of the Borrower hereunder,
performance of such obligations by the Parking Garage Manager stall constitute performance
thereof by the Borrower.

Section 1.19.  Covenants Regarding the Lease. (a) With respect to the Lease, the
Borrower hereby warrants and represents as follows: (i) it is in full force and effect, unmodified
by any writing or otherwise; (ii) the Borrower enjoys the quiet and peaceful possession of the
property demised thereby, subject to the Facilities Use Agreements; (iii) the Borrower is not in
default under any of the terms thereof and, to the best of its knowledge, there are no
circumstances which, with the passage of time or the giving of notice or both, would constitute
an event of default thereunder; (iv) to the best of its knowledge the landlord under the Lease is
not in default under any of the terms or provisions thereof on the part of the landlord to be
observed or performed.

(b)  Further, with respect to the Lease, the Borrower covenants and agrees as follows:
(1) to promptly and faithfully observe, perform and comply in all material respects with all the
terms, covenants and provisions thereof on its part to be observed, performed and complied with,
at the times set forth therein, without any allowance for grace periods, if any; (ii) not to do,
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permit, suffer or refrain from doing anything, as a result of which, there would be a default under
or breach of any of the terms thereof; (iii) not to cancel, surrender, modify, amend or in any way
alter or permit the alteration of any of the terms thereof without the prior written consent of the
Bond Insurer; (iv) to give the Lender prompt notice of any default by anyone thereunder and to
promptly deliver to the Lender a copy of each notice of default and all other notices,
communications, plans, specifications and other similar instruments received or delivered by the
Borrower in connection herewith; (v) to furnish to the Lender copies of such information and
evidence as the Lender may reasonably require concerning the Borrower’s due observance,
performance and compliance with the terms, covenants and provisions thereof; and (vi) that any
default of the tenant thereunder shall constitute an additional Event of Default under this

Mortgage.

(c) Intheevent of any default by the Borrower in the performance of any of its
obligations under tlie gase, including, without limitation, any default in the payment of rent and
other charges and impesitions made payable by it thereunder, then, in each and every case, the
Lender may, at its opticii and without notice, cause the default or defaults to be remedied and
otherwise exercise any and'ali of the rights of the Borrower thereunder in the name of and on
behalf of the Borrower. The Borzoveer shall, on demand, reimburse the Lender for all advances
made and expenses incurred by-ths- Lender in curing any such default (including, without
limitation, reasonable attorneys’ fees); together with interest thereon computed at any default rate
set forth in the Note or Indenture from th< date that an advance is made or expense is incurred, to
and including the date the same is paid.

(d) It is hereby agreed that the fee title ard the leasehold estate in the property demised
by the Lease shall not merge but shall always be kept separate and distinct, notwithstanding the
union of said estates in the Borrower or a third party, wliether by purchase or otherwise. If the
Borrower acquires the fee title or any other estate, title or in‘erest in the property demised by the
Lease, or any part thereof, the lien of this Mortgage shall attach.t0. cover and be a lien upon such
acquired estate, title or interest and same shall thereupon be and become a part of the Premises
with the same force and effect as if specifically encumbered hereiir. The Borrower agrees to
exccute all instruments and documents which the Lender may reascuably require to ratify,
confirm and further evidence the Lender’s lien on the acquired estate, title or interest.

(e) If the Lease is cancelled or terminated, and if the Lender or its zominee shall
acquire an interest in any new or replacement lease of the property demised ihzreby, the
Borrower shall have no right, title or interest in or to the new or replacement lease or the
leasehold estate created by such new or replacement lease.

(f) Notwithstanding anything to the contrary contained herein, this Mortgage shall not
constitute an assignment of the Lease within the meaning of any provision thereof prohibiting its
assignment and the Lender shall have no liability or obligation thereunder by reason of its
acceptance of this Mortgage. The Lender shall be liable for the obligations of the tenant arising
under the Lease for only that period of time which the Lender is in possession of the Premises or
has acquired, by foreclosure or otherwise, and is holding all of the Borrower’s right, title and

interest therein.
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ARTICLE II

Section 2.01.  Events of Default. The terms “default,” “Event of Default” or “Events of
Default,” wherever used in this Mortgage, shall mean any one or more of the following events:

(a) Failure by Borrower to pay as and when due and payable any portion of the
Secured Indebtedness; or

(b) Failure by Borrower to comply with the provisions of Section 1.14 hereof:
or

ic} Failure by Borrower duly to observe or perform any other term, covenant,
condition #r agreement of this Mortgage and to remedy such default within 30 days after
notice specifving such failure and requesting that it be remedied, given by Lender to the
Borrower; provided, however, if such failure is capable of being corrected but cannot be
corrected within she applicable period, the Lender will not unreasonably withhold its
consent to an extension 'of such time if corrective action is instituted within the applicable
period and is being diligent!y oursued until such failure is corrected; or

(d) The occurrence ¢f 7 “Event of Default” under the Loan Agreement; or

(¢) Any representation or wairanty of Borrower contained in this Mortgage or
the Loan Agreement or any other wsirument, document, transfer, conveyance,
assignment or loan agreement given 6y Borrower with respect to the Secured
Indebtedness, proves to be untrue or misleading ia.any material respect; or

(f) The Premises are subjected to actual or thicatened waste, or any part thereof
is removed, demolished or altered without the prior writiei consent of Lender: or

(g) Other than in respect of the matters set forth or. Exhibit B, any claim of
priority to this Mortgage, by title, lien or otherwise, is asserted in 2ood faith in any legal
or equitable proceeding or Lender shall cease to have a perfected, first priority security
interest in the Premises or any portion thereof.

Section 2.02.  Acceleration of Maturity. If an Event of Default shall have occurred and be
continuing, then the entire Secured Indebtedness with interest thereon at any default rate set forth
in the Note or Indenture, shall, at the option of Lender, immediately become due and payable
without notice or demand, time being of the essence of this Mortgage, and no omission on the
part of Lender to exercise such option when entitled to do so shall be construed as a waiver of
such right.

Section 2.03.  Right to Enter and Take Possession. (a) If an Event of Default shall have
occurred and be continuing, Borrower, upon demand of Lender, shall forthwith surrender to
Lender the actual possession of the Premises, and if and to the extent permitted by law, Lender
itself, or by such officers or agents as it may appoint, may enter and take possession of all or any
part of the Premises without the appointment of a receiver or an application therefor, and may
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exclude Borrower and its agents and employees wholly therefrom, and have joint access with
Borrower to the books, papers and accounts of Borrower;

(b) If Borrower shall for any reason fail to surrender or deliver the Premises or any part
thereof after such demand by Lender, Lender may obtain a judgment or decree conferring upon
Lender the right to immediate possession or requiring Borrower to deliver immediate possession
of the Premises to Lender, and Borrower hereby specifically consents to the entry of such
judgment or decree. Borrower will pay to Lender, upon demand, all expenses of obtaining such
judgment or decree, including reasonable compensation to Lender, its attorneys and agents, and
all such expenses and compensation shall, until paid, become part of the Secured Indebtedness
and shall b secured by this Mortgage;

{c) Ugpouevery such entering upon or taking of possession, Lender may hold, store,
use, operate, manas= and control the Premises and conduct the business thereof, and, from time
to time (i) make ali ricessary and proper maintenance, repairs, renewals, replacements,
additions, betterments ar.d improvements thereto and thereon, and purchase or otherwise acquire
additional fixtures, personalty.and other property; (ii) insure or keep the Premises insured;
(iii) manage and operate the Prepuses and exercise all of the rights and powers of Borrower to
the same extent as Borrower could in. its own name, and otherwise act with respect to the same;
and (iv) enter into any and all agrecircints with respect to the exercise by others of any of the
powers herein granted to Lender, all as 1.¢nder from time to time may determine to be in its best
interest. Lender may collect and receive 2ii the rents, issues, profits and revenues from the
Premises, including those past due as well as-ihose accruing thereafter, and, after deducting
(aa) all expenses of taking, holding, managing. and operating the Premises (including
compensation for the services of all persons empicyed for such purposes); (bb) the cost of all
such maintenance, repairs, renewals, replacements, 2dditions, betterments, improvements,
purchases and acquisitions; (cc) the cost of such insurance; {dd) such taxes, assessments and
other similar charges as Lender may at its option pay; (ce)other proper charges upon the
Premises or any part thereof; and (ff) the reasonable compensatioi -expenses and disbursements
of the attorneys and agents of Lender, Lender shall apply the reviatader of the monies and
proceeds so received by Lender as provided in Section 905 of the Indenture. Anything in this
Section 2.03 to the contrary notwithstanding, Lender shall not be obligated to discharge or
perform the duties of a landlord to any tenant or incur any liability as a resuit o1 4y exercise by
Lender of its rights under this Mortgage, and Lender shall be liable to account oy for the rents,
incomes, issues and profits actually received by Lender;

(d) Whenever all such interest, deposits and principal installments and other sums due
under any of the terms, covenants, conditions and agreements of this Mortgage shall have been
paid and all Events of Default shall have been cured, Lender shall surrender possession of the
Premises to Borrower, its successors or assigns. The same right of taking possession, however,
shall exist if any subsequent Event of Default shall occur and be continuing.

Section 2.04.  Performance by Lender. 1f Borrower shall default in the payment,
performance or observance of any term, covenant or condition of this Mortgage, Lender may, at
its option, pay, perform or observe the same, and all payments made or costs or expenses
incurred by Lender in connection therewith, with interest thereon at the then current prime rate of
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the Lender shall be secured hereby and shall be, without demand, immediately repaid by
Borrower to Lender. Lender shall be the sole judge of the necessity for any such actions and of
the amounts to be paid. Lender is hereby empowered to enter and to authorize others to enter
upon the Premises or any part thereof for the purpose of performing or observing any such
defaulted term, covenant or condition without thereby becoming liable to Borrower or any
person in possession holding under Borrower.

Section 2.05.  Receiver. If an Event of Default shall have occurred and be continuing,
Lender, upon application to a court of competent jurisdiction, shall be entitled as a matter of
strict right, without notice and without regard to the occupancy or value of any security for the
Secured Judedtedness or the solvency of any party bound for its payment, to the appointment of a
receiver to fake possession of and to operate the Premises and to collect and apply the rents,
issues, profits-arid revenues thereof. The receiver shall have all of the rights and powers
permitied under ir¢ laws of the state wherein the Land is situated. Borrower will pay unto
Lender upon demand a'i expenses, including receiver’s fees, attorney’s fees, costs and agent’s
compensation, incurred pursuant to the provisions of this Section 2.05, and any such amounts
paid by Lender shall be idaed to the Secured Indebtedness and shall be secured by this
Mortgage. The court from tinie to-iime may authorize the receiver to apply the net income in his
or her hands in payment in whole or-in part of: (a) the Secured Indebtedness secured hereby or
by any decree foreclosing this Mortgage, or any tax, special assessment or other lien which may
be or become superior to the lien hereof or of such decree, provided such application is made
prior to foreclosure sale; and/or (b) the deticicncy in case of a sale and deficiency.

Section 2.06.  Foreclosure; Expense of Litigation. If an Event of Default shall have
occurred and be continuing, Lender shall have the right to foreclose the lien hereof for such
Secured Indebtedness or part thereof. In any suit to'fureclose the lien hereof, there shall be
allowed and included as additional indebtedness in the d<cree for sale all expenditures and
expenses which may be paid or incurred by or on behalf wfi.ender for attorneys’ fees and
expenses, appraisers’ fees, environmental studies and/or audit:, catlays for documentary and
expert evidence, stenographers’ charges, publication costs and costs {which may be estimated as
to items to be expended after entry of the decree) of procuring all such abstracts of title, title
searches and examinations, title insurance policies, surveys, and similar data and assurances with
respect to title, as Lender may deem necessary either to prosecute such suit-orie evidence to
bidders at any sale which may be had pursuant to such decree the true conditionoZ the title to or
the value of the Premises. All expenditures and expenses of the nature in this Section 2.06
mentioned and such expenses and fees as may be incurred in the protection of the Premises and
the maintenance of the lien of this Mortgage, including the fees of any attorney employed by
Lender in any litigation or other proceeding affecting this Mortgage, the Note, the Indenture, the
Loan Agreement or the Premises, including probate and bankruptcy proceedings, or in
preparation for the commencement or defense of any litigation or other proceeding or threatened
litigation or other proceeding, shall be immediately due and payable by Borrower, with interest
thereon at any default rate set forth in the Note or Indenture, and shall be secured by this
Mortgage.

Section 2.07.  Personal Property Foreclosure. If an Event of Default exists, Lender may,
and shall, at the direction of the owners of at least a majority in aggregate principal amount of
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the Secured Indebtedness then outstanding, exercise from time to time any rights and remedies
available to it under applicable law, or otherwise available to it, in addition to, and not in lieu of,
any rights and remedies expressly granted in this Mortgage to the Lender. Borrower shall,
promptly upon request by Lender, assemble the Premises and make it available to Lender at such
place or places, reasonably convenient for both Lender and Borrower, as Lender shall designate.
Any notification required by law of intended disposition by Lender of any of the Premises shall
be deemed reasonably and properly given if given at least ten (10) days before such disposition.
Without limiting the foregoing, whenever an Event of Default exists, Lender may, and shall, at
the direction of the owners of at least a majority in aggregate principal amount of the Secured
Indebtedness then outstanding, with respect to so much of the Premises as is personal property
under appticsble law, to the fullest extent permitted by applicable law, without further notice,
advertisemeiit hearing or process of law of any kind, (i) notify any person obligated on the
Premises to perinim directly for Lender its obligations thereunder, (ii) enforce collection of any
of the Premises by suit or otherwise, and surrender, release or exchange all or any part thereof or
compromise or extend ot renew for any period (whether or not longer than the original period)
any obligations of any nuiure of any party with respect thereto, (iii) endorse any checks, drafts or
other writings in the name of Porrower to allow collection of the Premises, (iv) take control of
any proceeds of the Premises, (v} enter upon any premises where any of the Premises may be
located and take possession of and remove such Premises, (vi) sell any or all of the Premises,
free of all rights and claims of Bortower therein and thereto, at any public or private sale, and
(vii) bid for and purchase any or all of the Premises at any such sale. Proceeds of any disposition
by Lender of any of the Premises may be applied by Lender to the payment of expenses in
connection with the Premises, including attornzys fees and legal expenses, and any balance of
such proceeds shall be applied by Lender toward the payment of such of the Secured
Indebtedness and in such order of application as L<ncer may from time to time elect. Lender
may exercise from time to time any rights and remedies available to it under the Uniform
Commercial Code or other applicable law as in effect from tiing, to time or otherwise available to
it under applicable law.

Section 2.08.  Application of Proceeds of Sale. In the event ol aforeclosure or other sale
of all or any portion of the Premises, the proceeds of said sale shall\bs'applied in accordance
with Section 905 of the Indenture.

Section 2.09.  Borrower as Tenant Holding Over. In the event of any suzh foreclosure
sale or sale under the powers herein granted, Borrower (if Borrower shall remain in nossession)
shall be deemed a tenant holding over and shall forthwith deliver possession to the purchaser or
purchasers at such sale or be summarily dispossessed according to provisions of law applicable
to tenants holding over. |

Section 2.10.  Waiver of Appraisement, Valuation, Etc. (a)Borrower, on behalf of itself
and all persons now or hereafter interested in the Premises, to the fullest extent permitted by
applicable law hereby waives all rights under all appraisement, homestead, moratorium,
valuation, exemption, stay, extension, and redemption statutes, laws or equities, or any so-called
“Moratorium Laws”, now or hereafter existing, and hereby further waives the pleading of any
statute of limitations as a defense to any and all of the Secured Indebtedness, and Borrower
agrees that no defense, claim or right based on any thereof will be asserted, or may be enforced,
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in any action enforcing or relating to this Mortgage or any of the Premises. Without limiting the
generality of the preceding sentence, Borrower, on its own behalf and on behalf of each and
€Very person acquiring any interest in or title to the Premises subsequent to the date of this
Mortgage, hereby irrevocably releases and waives any and all rights of redemption from sale
under any order or decree of foreclosure of this Mortgage or under any power contained herein
or under any sale pursuant to any statute, order, decree or judgment of any court to the extent
permitted by the provisions of 735 ILCS 5/15-1603 of the Illinois Compiled Statutes, as
amended. Borrower, for itself and for all persons hereafter claiming through or under it or who
may at any time hereafter become holders of liens junior to the lien of this Mortgage, hereby
expressly waives and releases all rights to direct the order in which any of the Premises shall be
sold in th<.event of any sale or sales pursuant hereto and to have any of the Premises and/or any
other propeztv-now or hereafter constituting security for any of the Secured Indebtedness
marshalled upei any foreclosure of this Mortgage or of any other security for any of the Secured
Indebtedness. 'No action for the enforcement of the lien or of any provision hereof shall be
subject to any defense ywhich would not be good and available to the party interposing the same
in an action at law upen/tiie Note hereby secured. Borrower acknowledges that the Premises do
not include either agricultural real estate or owner-occupied residential real estate, and to the full
extent permitted by law, Borrowsi voluntarily and knowingly waives its rights to reinstatement
and redemption.

(b)  Borrower hereby expressly v zives presentment, demand, notice of dishonor, protest
and notice of protest in connection with the Sscured Indebtedness and, to the fullest extent
permitted by applicable law, any and all other nntices, demands, advertisements, hearings or
process of law in connection with the exercise by Lender of any of its rights and remedies
hereunder. Borrower hereby constitutes Lendei iis attorney-in-fact with full power of
substitution to take possession of the Premises upon aiv Event of Default and, as Lender in its
sole discretion deems necessary or proper, to execute and deliver all instruments required by
Lender to accomplish the disposition of the Premises; this powzr-of attorney is a power coupled
with an interest and is irrevocable while any of the Secured Indebierfiess are outstanding.

Section 2.11.  Waiver of Homestead. To the full extent permiited by law, Borrower
hereby waives and renounces all homestead and exemption rights provided for by the
Constitution and the laws of the United States and of any state, in and to the Pieriises as against
the collection of the Secured Indebtedness, or any part thereof,

Section 2.12.  Leases. Lender may, at its option, foreclose this Mortgage subject to the
rights of any tenants or subtenants of the Premises, and the failtire to make any such tenants or
subtenants parties to any such proceedings and to foreclose their rights will not be, nor be
asserted by Borrower to be, a defense to any proceeding instituted by Lender to collect the sums
secured hereby.

Section 2.13.  Discontinuance of Proceedings. In case Lender shall have proceeded to
enforce any right, power or remedy under this Mortgage by foreclosure, entry or otherwise, and
such proceedings shall have been discontinued or abandoned for any reason, or shall have been
determined adversely to Lender, then in every such case, Borrower and Lender shall be restored
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to their former positions and rights hereunder, and all rights, powers and remedies of Lender
shall continue as if no such proceeding had occurred.

Section 2.14.  Remedies Cumulative. No right, power or remedy conferred upon or
reserved to Lender by this Mortgage or under the Loan Agreement, the Note and/or the Indenture
or under any applicable law is intended to be exclusive of any other right, power or remedy, but
each and every such right, power and remedy shall be cumulative and concurrent and shall be in
addition to any other right, power and remedy given hereunder or now or hereafter existing at
law, in equity or by statute.

Sectisn 2.15.  Waiver. (a) No delay or omission by Lender or by any holder of this
Mortgage te‘exarcise any right, power or remedy accruing upon any default shall exhaust or
impair any suck r.ght, power or remedy or shall be construed to be a waiver of any such default,
or acquiescence licrein, and every right, power and remedy given by this Mortgage to Lender
may be exercised frem Gme to time and as often as may be deemed expedient by Lender. No
consent or waiver expressed or implied by Lender to or of any breach or default by Borrower in
the performance of the oblizatiens of Borrower hereunder shall be deemed or construed to be a
consent or waiver to or of any otier breach or default in the performance of the same or any
other obligations of Borrower hetennder. Failure on the part of Lender to complain of any act or
failure to act or failure to declare an Zvent of Default, irrespective of how long such failure
continues, shall not constitute a waiver bLender of its rights hereunder or impair any rights,
powers or remedies of Lender hereunder.

(b)  No act or omission by Lender shall reiesse, discharge, modify, change or otherwise
affect the original liability under this Mortgage ot a:i other obligation of Borrower or any
subsequent purchaser of the Premises or any part théreof, or any maker, cosigner, endorser,
surety or guarantor, nor preclude Lender from exercising ai1y right, power or privilege herein
granted or intended to be granted in the event of any default th<n existing or of any subsequent
default, nor alter the lien of this Mortgage, except as expressly provided in an instrument or
instruments executed by Lender. Without limiting the generality o he foregoing, Lender may
(1) grant forbearance or an extension of time for the payment of all or aay portion of the Secured
Indebtedness; (ii) take other or additional security for the payment of anv of the Secured
Indebtedness; (iit) waive or fail to exercise any right granted herein; (iv) release any part of the
Premises from the security interest or lien of this Mortgage or otherwise change iy of the terms,
covenants, conditions or agreements of this Mortgage; (v) consent to the filing of any. map, plat
or replat affecting the Premises; (vi) consent to the granting of any easement or other right
affecting the Premises; (vii) make or consent to any agreement subordinating the security title or
lien hereof; or (viii) take or omit to take any action whatsoever with respect to this Mortgage, the
Premises or any document or instrument now or hereafter evidencing, securing or in any way
related to the Secured Indebtedness, all without releasing, discharging, modifying, changing or
affecting any such liability, or precluding Lender from exercising any such right, power or
privilege or affecting the lien of this Mortgage. In the event of the sale or transfer by operation
of law or otherwise of all or any part of the Premises, Lender, without notice, is hereby
authorized and empowered to deal with any such vendee or transferee with reference to the
Premises or the Secured Indebtedness, or with reference to any of the terms, covenants,
conditions or agreements hereof, as fully and to the same extent as it might deal with the original
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