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Dated as of April JQ, 2003

Mortgagor:

Mortgagor's

Notice Address:

With a copy to:

With a courtesy copy to:

Mortgagee:
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Cover Sheet

625 N. Michigan. LL.C
(Hereinafter sometiines "Borrower")

¢/o Berwind Property Group, Ltd.

3000 Centre Square West

1500 Market Street
Philadelphia, Pennsylvania 19102

Attn: Lorretta Kelly

c/o Berwind Property Group, Ltd.
770 Township Line Road

Suite 150

Yardley, Pennsylvama 19067
Attention: Scott Williams

Holland & Knight LLC

131 S. Dearborn, 30™ Floor
Chicago, Illinois 60603
Attention: Anthony L. Frink

MASSACHUSETTS MUTUAL LIFE INSURANCE
COMPANY, a Massachusetis corporation
(Hereinafter sometimes "Lender")
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Mortgagee's c¢/o David L. Babson & Company Inc.
Notice Address: Real Estate Finance Group
1500 Main Street, Suite 2100
Springfield, Massachusetts 01115
Attention: Managing Director

With a copy to: David L. Babson & Company Inc.
150 South Wacker Drive
Suite 2500
Chicago, Illinois 60606
Attention:  Managing Director

Note Amount: $47,600,000
Maturity Date: May 1, 2010
State: 1llinois
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MORTGAGE AND SECURITY AGREEMENT AND FIXTURE FILING

THIS MORTGAGE AND SECURITY AGREEMENT AND FIXTURE FILING (this
"Mortgage") is made as of April [@ , 2003, by and between 625 N. MICHIGAN, LLC, an [llinois
limited liability company having an office at c/o Berwind Property Group, Ltd., 3000 Centre
Square West, 1500 Market Street, Philadelphia, Pennsylvania 19102 ("Borrower"), and
MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY, a Massachusetts corporation
having an office at ¢/o David L. Babson & Company Inc., Real Estate Finance Group, 1500 Main
Street, Suite 2100, Springfield, Massachusetts 01115 ("Lender").

GRANTING CLAUSES

For good and valuabie consideration and to secure the payment of an indebtedness in the
principal sum of Forty Seven Million Six Hundred Thousand and 00/100 Dollars ($47,600,000)
lawful money of the Unitec-States, to be paid according to that certain Promissory Note of even
date herewith from Borrower to lender in said principal sum, with a maturity date of May 1,
2010, and by this reference made a rart hereof (said Promissory Note, as the same may hereafter
be amended, modified, consolidated, snlit or extended, the "Note"), together with all other
obligations and liabilities due or to bevsric due to Lender, all amounts, sums and expenses paid
hereunder by or payable to Lender accoriiig to the terms hereof, and all other covenants,
obligations and liabilities of Borrower undér the Note, this Mortgage, the Assignment
(hereinafter defined) and any other instrument evidencing, securing or executed in connection
with the loan evidenced by the Note (all of the foregwing instruments, collectively, the "Loan
Documents”), and together with all interest on said  iudebtedness, obligations, liabilities,
amounts, sums, Advances (as hereinafter defined) and-expenses (all of the foregoing,
collectively, the "Indebtedness"), Borrower has created a securi'y interest in and mortgaged,
warranted, granted, bargained, sold, conveyed, assigned, pledged, transferred and set over, and
does by these presents create a security interest in and MORTGAGE ~“WARRANT, GRANT,
BARGAIN, SELL, CONVEY, ASSIGN, PLEDGE, TRANSFER AND 3ET OVER unto Lender,
its successors and assigns forever, WITH MORTGAGE COVENANTS ard with all POWERS
OF SALE, to the extent available, and other STATUTORY RIGHTS AND COVENANTS in the
State (hereinafter defined), the following property:

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

TOGETHER with the buildings, foundations, structures and improvements (including fixtures
in which Borrower now has or hereafter may acquire a possessory or title interest) now or
hereafter located on or in the Land (collectively, the "Improvements");

TOGETHER with all right, title and interest, if any, of Borrower in and to the streets and roads,
opened or proposed, abutting the Land, all strips and gores within or adjoining the Land, the air
space and right to use the air space above the Land, all rights of ingress and egress to and from
the Land, all easements, rights of way, reversions, remainders, estates, rights, titles, interests,

~CHGO2:20107137.55
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privileges, servitudes, tenements, hereditaments, and appurtenances now or hereafter affecting
the Land or the Improvements, all royalties and rights and privileges appertaining to the use and
enjoyment of the Land or the Improvements, including all air, fateral support, streets, aileys,
passages, vaults, drainage, water, oil, gas and mineral rights, development rights, all options to
purchase or lease, and all other interests, estates or claims, in law or in equity, which Borrower
now has or hercafter may acquire in or with respect to the Land or the Improvements
(collectively, the "Appurtenances™);

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

TOGETHER with all equipment, fittings, furniture, furnishings, appliances, apparatus, and
machinery in which Borrower now or hereafter has a possessory or title interest and now or
hereafter installed in or located upon the Premises and all building materials, supplies and
equipment now or hereafter delivered to the Premises and intended to be installed therein or
located thereon in whichk” Borrower now has or hereafter may acquire a possessory or title
interest; all fixtures, other goods and personal property of whatever kind and nature now
contained on or in or hereafter rizied on or in the Premises and used or to be used in connection
with the letting or operation therest, in which Borrower now has or hereafter may acquire a
possessory or title interest (but speciiically excluding inventory) and all renewals or replacements
.of any of the foregoing property or articies 11 substitution thereof (collectively, the "Equipment");

TOGETHER with all right, title and interest of Borrower in and under all present or future
accounts, deposit accounts, escrows, documen.s, instruments, chattel paper, and general
intangibles, including “payment intangibles"”, as the foregoing terms are defined in the Code
(hereinafter defined), all monies, deposits or reserves held Y the Lender or Lender's agent or any
other accounts established pursuant hereto or pursuant to-any other Loan Document, and all
contract rights, including, without limitation, casualty insuranze policies and liability insurance
policies (irrespective of whether such policies are required to be otiained or maintained in force
pursuant to this Mortgage or other Loan Documents), trade names; trademarks, servicemarks,
logos, copyrights, goodwill, franchises, books, records, plans, specificatiens, permits, licenses,
approvals, actions and causes of action which now or hereafter relate to, aie derived from or are
used in connection with the Premises or the use, operation, maintenance; sccupancy or
enjoyment thereof or the conduct of any business or activities thereon (Ceilectively, the
"Intangibles"};

TOGETHER with all right, title and interest of Borrower in and under all leases, lettings,
tenancies, licenses and similar arrangements with respect to the Premises or any part thereof now
or hercafter entered into and all amendments, extensions, renewals and guaranties thereof
(collectively, the "Leases"), all security therefor, including letters of credit rights and supporting
obligations, and all moneys payable thereunder whether before or afer the filing by or against
Borrower of any petition for relief under 11 U.S.C. §101 et seq., as the same may be amended
from fime to time or any successor statute thereto (the "Bankruptcy Code"),

TOGETHER with all rents, income, accounts, receivables, issues, profits, security deposits,
letter of credit rights, supporting obligations, uncertificated securities and investment property

~CHGO2:2010M 375 |
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and other benefits to which Borrower may now or hereafter be entitled from the Premises, the
Equipment or the Intangibles or under or in connection with the Leases (collectively, the
"Property Income"); and

TOGETHER with all proceeds, judgments, claims, compensation, awards of damages and
settlements pertaining to or resulting from or in lieu of any condemnation or taking of the
Premises by eminent domain or any casualty loss or damage to any of the Premises, the
Equipment, the Intangibles, the Leases or the Property Income, and including also, without
limitation, the right to assert, prosecute and settle claims arising out of or pertaining to such
condemnation or taking or such casualty loss under insurance policies constifuting an Intangible
and to applv.for and receive payments of proceeds under such insurance policies and in any
condemnatlos or taking, the right to apply for and receive all refunds with respect to the payment

of property taxes and assessments and all other proceeds from the conversion, voluntary or
involuntary, of tb< Premises, the Equipment, the Intangibles, the Leases or the Property Income,

or any part thereof, inio-cash or liquidated claims. Collectively, all of the foregoing, are herein
referred to as the "Procesds."

The Equipment, the Intangibles, e Leases, the Property Income and the Proceeds are hereinafter
sometimes collectively referred to av the "Collateral.” The Premises and the Collateral are
hereinafter sometimes collectively refsried to as the "Mortgaged Property.”

TO HAVE AND TO HOLD the Mortgaged Property, with all the privileges and appurtenances
to the same belonging, and with the possession atd right of possession thereof, unto Lender and
its successors and assigns forever.

ARTICLE 1
Definition of Terms

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

"Advances”. All sums, amounts or expenses advanced or paid ar.d all costs incurred by
Lender, as provided in this Mortgage or in any other Loan Document, upon taiiure of Borrower
to pay or perform any obligation or covenant contained herein or in such othet Lear-Document.

"Appurtenances”. See Granting Clauses.

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

"Bankruptcy Proceeding”. Any proceeding, action, petition or filing under the Federal
Bankruptcy Code or any similar state or federal law now or hereafter in effect relating to
bankruptcy, reorgamzation or insolvency, or the arrangement or adjustment of debts.

"Borrower”. The party or parties identified and defined as Mortgagor on the Cover Sheet
and in the preamble of this Mortgage, any subsequent owner of the Mortgaged Property, and its
or their respective heirs, executors, legal representatives, successors and assigns.

~CHOO02:2010713745 |
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"Business Day”. Any day other than a Saturday, Sunday or other day on which national
banks in the State are not open for business.

"Code". The Unmiform Commercial Code of the State.
"Collateral". See Granting Clauses.

"Default". Any of the matters, events or occurrences enumerated in Section 4.01 of this
Mortgage.

"Default Rate". The per annum interest rate equal to the lesser of (i) the highest rate
permitted by“applicable law as of the date hereof or the date of any Advance hereunder,
whichever is higner, to be charged on commercial mortgage loans, or (if) the sum of three percent
(3%) plus the greater of either the Contract Rate (as defined in the Note) or the rate published in
The Wall Street Joutna! as the average prime rate in its Money Rates section as of the date of any
Advance hereunder. It Th< Wall Street Journal is not in publication on the applicable date, or
ceases to publish such ave:age rates, then any other publication acceptable to Lender quoting
daily market average prime ratés wiil be used.

"Environmental Law", Any present or future federal, state or local law, statute, regulation
or ordinance, and any judicial or adraivistrative order or judgment thereunder, pertaining to
health, industrial hygiene or the environiuerral or ecological conditions on, under or about the
Premises, including, without limitation, each of tii¢ following as to date or hereafter amended:
the Comprehensive Environmental Response, Comipensation and Liability Act; the Resource
Conservation and Recovery Act; the Toxic Substances Control Act; the Federal Water Pollution
Control Act (also known as the Clean Water Act); «he Clean Air Act; and the Hazardous
Materials Transportation Act; the Solid Waste Disposal Act;-the Safe Drinking Water Act; the
Occupational Safety and Health Act; the Federal Water Pollutiony Control Act; the Emergency

Planning and Community Right-To-Know Act; the Federal” Insecticide, Fungicide and
Rodenticide Act; the National Environmental Policy Act; and, ‘he Rivers and Harbors
Appropriation Act.

"Environmental Report". ENSR International ("ENSR") dated November, 2002, together
with a reliance letter from ENSR dated March 6, 2003 permitting Lender to dely on the
November, 2002 report.

"Equipment"”. See Granting Clauses.
"ERISA". The Employee Retirement Income Security Act of 1974, as amended.

"Event of Default". Any one or more of the events (a) described in Section 4.01 of this
Mortgage after expiration of the notice and grace period, if any, provided in Section 7 of the
Note, or if no notice or grace period is provided for in Section 7 of the Note then upon the
occurrence of the event, or (b) otherwise herein or in any other Loan Document deemed to be an
"Event of Default".

~CHGO2:20107137.v5 |
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"Fiscal Year". The 12 month period commencing on January !l and ending on
December 31 during each year of the term of this Mortgage, or such other fiscal year of Borrower
as Borrower may select from time to time with the prior consent of Lender, which consent shall
not be unreasonably withheld, delayed or conditioned. During the first year of the term hereof,
Borrower's Fiscal Year shall be deemed to have commenced on the date of this Mortgage and
shall end on the regular Fiscal Year ending date as indicated in the immediately preceding
sentence.

“GoCo”. GoCo 625 LLC, an Illinois limited lhability company.

"Guaranty and Indemnity Agreement". That certain Guaranty and Indemnity Agreement
of even dare herewith from Berwind Property Group, Inc., Berwind Property Group, Ltd. and
GoCo 625, LLC 1or the benefit of Lender.

"Hazardous Substance”. Any material, waste or substance which is:

(1)  inclided within the definmitions of "hazardous substances,” "hazardous
materials,” "toxic substzaces” or "solid waste" in or pursuant to any Environmental Law,
or subject to regulation undziany Environmental Law;

(i)  listed in the United States Department of Transportation Optional
Hazardous Materials Table, 49 C.7.R. §172.101, as to date or hereafter amended, or in
the United States Environmental Protzciion Agency List of Hazardous Substances and

Reportable Quantities, 40 C.F.R. Part 302 as to date or hereafter amended; or

(i)  explosive, radioactive, asbesics, a polychlorinated biphenyl, oil or a
petroleum product.

Notwithstanding the aforesaid, Hazardous Substance. shall not include any routine
maintenance, cleaning and office supplies that are stored and useq at the Mortgaged Property
provided that such routine maintenance, cleaning and office supplics-are stored and used in
compliance with all Environmental Laws.

"Impositions”. All taxes of every kind and nature, sewer rents, chargez for water, for
setting or repairing meters and for all other utilities serving the Premises, aad assessments,
levies, inspection and license fees and all other charges imposed upon or assesscd against the
Mortgaged Property or any portion thereof (including the Property Income), and any stamp or
other taxes which might be required to be paid, or with respect to any of the Loan Documents,
any of which might, if unpaid, affect the enforceability of any of the remedies provided in this
Mortgage or result in a lien on the Mortgaged Property or any portion thereof, regardless of to

whom assessed.

"Indebtedness". See Granting Clauses.

"Intangibles”. See Granting Clauses.

"Land". See Granting Clauses.

~CHGO2:20107137.v5 |
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"Late Charge". Any charge designated as such and payable by Borrower for tardy
performance by Borrower under the Note, this Mortgage or any other Loan Document.

"Leases". See Granting Clauses.

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

0

"Loan". The loan made by Lender to Borrower evidenced by the Note.
"Loz: Documents”. See Granting Clauses.

"Losses"..£laims, suits, liabilities (including without limitation, strict liabilities), actions,
proceedings, obligaticus, debts, damages, losses, reasonable costs, fines, penalties, charges, fees,
expenses, judgments, awards, amounts paid in settlement, punitive damages, foreseeable and
unforeseeable consequeniisl-damages of whatever kind or nature (including but not limited to
attorneys' fees and other costs Ot defense).

"Management Agreement". | That certain Management Agreement dated of even date with
this Mortgage between Borrower and M=pager.

"Manager". Golub & Company.
"Mortgaged Property”. See Granting Clauces.
"Note". See Granting Clauses.

"Permitted Encumbrances”. The liens and security intcres: created by this Mortgage and
the other Loan Documents and those exceptions to title set forth 14 Schedule B to this Mortgage.

"Premises”. See Granting Clauses.
"Proceeds”. See Granting Clauses.

"Property Income". See Granting Clauses.

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

"Remediation”. Remediation means and includes the following: any response, remedial,
removal or corrective action, any activity to cleanup, detoxify, decontaminate, contain or
otherwise remediate any Hazardous Substance, any actions to prevent, cure or mitigate any
Release of a Hazardous Substance, any action to comply with any Environmental Laws or with
any permits issued pursuant thereto, any inspection, investigation, study, monitoring, assessment,

~CHGO2:20107137.v5 |
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audit, sampling and testing, laboratory or other analysis, or evaluation relating to any Hazardous
Substances and to anything referred to in Section 2.20.

"State". The State or Commonwealth in which the Land is situated.

ARTICLE II
Covenants of Borrower

Borrower covenants, warrants, represents and agrees with and to Lender as follows:

Section 2.01 Payment of the Indebtedness. Borrower shall punctually pay the
Indebtedness 21 the times and in the manner provided in the Note and the other Loan Documents,
all in lawful mon<y-of the United States of America.

Section 2.02 ~ Tz to the Mortgaged Property. Borrower has fee simple title (or such
lesser estate therein as inz.v-be specified in Schedule A) to the Premises and good indefeasible
title to the balance of the Mwurizaged Property, free and clear of liens and encumbrances except
Permitted Encumbrances.

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

{b)  This Mortgage is and will reraain a valid and enforceable lien on and security
interest in the Mortgaged Property

(c)  Borrower will preserve such title and va'i forever warrant and defend the same
and the validity and priority of the lien“hereof to Lender against all claims
whatsoever.

Section 2.03 Maintenance of the Mortgaged Property. Boriower shall maintain the
Mortgaged Property in good and safe condition, working order and repair, and comply with all
existing and future federal, state and local laws, ordinances, rules and regulations and court
orders affecting or which may be interpreted as affecting the Mortgaged Property. Borrower
shall permit Lender to enter upon and inspect the Mortgaged Property with' réasonable prior
notice at all reasonable hours (and without prior notice in the event of an emerg:ncy or if the
inspection pertains to public areas). Borrower shall not, without the prior consenc-of Lender
(a) change the use of the Premises or cause or permit the use or occupancy of any part of the
Premises to be discontinued if such change of use or discontinuance would violate any zoning or
other law, ordinance or regulation; (b) consent to any zoning reclassification, modification or
restriction affecting the Premises; (c) threaten, commit or permit any waste, structural or material
alteration, demolition or removal of the Mortgaged Property or any portion thereof (provided that
the Equipment included within the Collateral may be removed if replaced with similar items of
equal or greater value); or (d) take any steps whatsoever to convert the Mortgaged Property, or
any portion thereof, to a condominium or cooperative form of ownership. Notwithstanding the
aforesatd, with respect to obtaining Lender’s consent for any structural or material alteration,
demolition or removal of the Mortgaged Property, Lender agrees that its consent shall not be

7
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unreasonably withheld, delayed or conditioned. No proviston of this Section 2.03 shall prohibit
Borrower from undertaking and completing tenant improvement work authorized under Leases
previously approved by Lender or not requiring Lender's prior approval.

Section 2.04 Insurance; Restoration.

(a)  Borrower shall keep the Improvements and the Equipment insured against damage
by fire and the other hazards covered by a comprehensive all risk coverage
insurance policy, with terrorism coverage, in an amount equal to 100% of the full
replacement value thereof (which shall mean the full repair and actual
replacement value thereof providing for no deductible in excess of $50,000,
without reduction for depreciation or coinsurance) as approved by Lender, which
approval shall not be unreasonably withheld, delayed or conditioned, and against
loss of rents in an amount not less than 12 months' rental income from all Leases.
Borrower shall also carry earthquake insurance with terms satisfactory to the
Lender, aud such other insurance, and in such amounts, as Lender may from time
to time reasonahly require, against insurable risks which at the time are commonly
insured against-ip ihe case of premises similarly situated, due regard being given
to the availability c1 insurance and to the type of construction, location, utilities,
use and occupancy of tine Premises or any replacements or substitutions therefor.
Such additional insurarce may include workers' compensation, boiler and
machinery, flood, demoliton and contingent liability from the operation of
"nonconforming" improvements on the Premises, and shall be obtained within 20
days after demand by Lender. Bo'rewer shall not obtain any umbrella or blanket
liability or casualty policy or any'sérarate or additional insurance which is
contributing in the event of loss or any other insurance policy not required
hereunder. Notwithstanding the foregoing, in.the event Borrower obtains an
umbrella or a blanket insurance policy or a separate'policy or any other insurance
policy affecting the Mortgaged Property hereunder, Porrower shall notify Lender
of the same and shall cause certified copies of cacli insurance policy to be
delivered as required under Section 2.04(c) below. Any umbrella or blanket
insurance policy shall specifically allocate to the Mortgaged Pruperty the amount
of coverage from time to time required hereunder and shall othe:vise provide the
same protection as would a separate policy insuring only the Morigaged Property
in compliance with the provisions of Section 2.04(c), giving Lender-all of the
rights set forth in this Section 2.04. The Proceeds of insurance paid on account of
any damage to or destruction of the Premises or any portion thereof shall be paid
over to Lender to be applied as hereinafier provided.

(b)  Borrower shall also maintain commercial general liability insurance with respect
to the Premises against personal injury, death and property damage, with limits of
liability in amounts reasonably satisfactory to Lender in its sole discretion.

(c)  All insurance policies and endorsements required pursuant to this Mortgage shall

(i) be endorsed to name Lender as an insured thereunder, as its interest may
appear, with loss payable to Lender, without contribution, under a long-form, non-
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contributory mortgagee clause, or otherwise endorsed as Lender may reasonably
require; (ii) be fully paid for and contain such provisions and expiration dates and
be in such form and issued by such insurance companies licensed to do business
in the State, with a rating of "A VIII" or better as established by Best's Rating
Guide or an equivalent rating with such other publication of a similar nature as
shall be in current use, as shall be approved by Lender; which approval shall not
be unreasonably withheld, delayed or conditioned; (iii) without limiting the
foregoing, provide that such policy or endorsement may not be canceled or
materially changed except upon 3¢ days prior written notice of intention of non-
renewal, cancellation or material change to Lender, and that no act or thing done
by Borrower or Lender shall invalidate the policy as against Lender; and (iv) be in
rm and content reasonably satisfactory to Lender. Borrower shall deliver all
ongpal policies including all endorsements and renewals thereof, or copies
theieol certified by the insurance company or authorized agent as being true
copies, ‘o Lender together with all endorsements required hereunder, on the date
of this Mortr.age and thereafter at least 10 days prior to the expiration date of such
policies. Borroyier may request an extension of time not exceeding 120 days to
deliver the foreguing policies, endorsements and renewals or certified copies
thereof if Borrower thas done all things necessary to obtain the issuance of the
policies, endorsements aps renewals including, without limitation, the payment of
all premiums therefor, and Dorrower has delivered to Company within the above
10 day period an insurance binder-reasonably satisfactory to Company issued by
the approved insurer showing ail required coverage to be in full force and effect
for the succeeding 12 month period ciciig with evidence reasonably satisfactory to
Company of payment in full of all pramivms. If Borrower fails to maintain
insurance in compliance with this Mortgage, Lender may (but shall not be
obligated to) obtain such insurance and pay the-premium therefor and Borrower
shall reimburse Lender on demand for all such-Advances with respect thereto.
Notwithstanding anything to the contrary contained hcrain or in any provision of
law, the Proceeds of insurance policies coming into the 3 ssession of Lender shall
not be deemed trust funds and Lender shall be entitied to dispose of such Proceeds
as hereinafter provided.

(d)  In the event of any damage to or destruction of the Premises and/o: Equipment,
Borrower shall give prompt written notice to Lender and shall ‘oromptly
commence and diligently continue to completion the repair, restoration and
rebuilding of the Premises and/or Equipment so damaged or destroyed in full
compliance with all legal requirements and with the provisions of
Section 2.04(h)(1) below, and free and clear from any and all liens and claims that
are not contested as herein provided. Such repair, restoration and rebuilding of
the Premises are sometimes hereinafter collectively referred to as the "Work."
Borrower shall not adjust, compromise or settle any claim for insurance proceeds
without the prior consent of Lender, which consent shall not be unreasonably
withheld, delayed or conditioned. Lender shall have the option in its sole
discretion to apply any insurance Proceeds it may receive pursuant to this
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Mortgage (less any reasonable cost to Lender of recovering and paying out such
Proceeds, including reasonable attorneys' fees) to the payment of the Indebtedness
or to allow all or a portion of such Proceeds to be used for the Work. If any
insurance Proceeds are apphed to reduce the Indebtedness, provided no Event of
Default shall have occurred or be continuing, Lender shall apply the same, without
any prepayment fee, in the following order:

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

/ili)  next, to any Late Charges, reasonable attorney's fees or any other amount
due hereunder or under a Loan Document save for the amounts described in
(iv) and (v) immediately below;

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

(v) finally, (o the unpaid principal balance of the Note (in the inverse order of
maturity of principal installments thereof).

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

(¢)

()

(8

In the event of the foreclosure of tivs Mortgage or other transfer of title to or
assignment of the Mortgaged Property in extinguishment of the Indebtedness in
whole or in part, all right, title and interest of Borrower in and to all policies of
insurance required by this Mortgage and any insurance Proceeds shall inure to the
benefit of and pass to Lender or any purchaser or trangferee at the foreclosure sale
of the Mortgaged Property.

Bomower hereby irrevocably appoints Lender its attomey-i:-fact, coupled with an
interest, to apply and make claims for insurance Proceeds nader all insurance
policies constituting Intangibles, to prosecute and settle such <izims and to
endorse any checks, drafts or other instruments representing < 2iy. insurance
Proceeds whether payable by reason of loss thereunder or otlicrwise.
Additionally, Lender may notify any and all insurers under casualty and liability
insurance policies constituting part of the Intangibles that Lender has a security
interest pursuant to the provisions of this Mortgage in and to such insurance
policies and any proceeds thereof, and that any payments under those insurance
policies are to be made directly to Lender. Lender's rights under this
Section 2.04(f) may be exercised by Lender or a court appointed receiver
appointed upon the request of Lender and irrespective of whether or not a Default
shall have occurred under this Mortgage.

Notwithstanding the provisions of Section 2.04(d) above, if in Lender's reasonable
judgment the cost of the Work shall not exceed 50 percent of the then outstanding
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principal balance of the Note, then Lender shall, upon request by Borrower,
permit Borrower to use the Proceeds for the Work (subject to the provisions of,
and less Lender's costs described in, Section 2.04(h) below), so long as:

(1)  no Event of Default shall then exist nor any matter(s) exist which, after
notice of default or passage of time or both, would constitute an Event of
Default;

(i)  Borrower demonstrates to the reasonable satisfaction of Lender that the
Work can be completed by the date that is the earlier to occur of (a) twelve
(12) months after the damage or destruction and (b) six (6) months prior to
the Maturity Date of the Note;

(1> ) Borrower provides Lender with evidence reasonably satisfactory to Lender
tt.at upon completion of the Work either (a) the net operating income from
the bfortgaged Property for the twelve (12) month period following the
completion of the Work shall not be less than the net operating income
during the twelve (12) month period immediately prior to the damage or
destruction, ei () the quotient obtained by dividing (i) the anticipated cash
flow from the-Mortgaged Property (i.., gross income from all sources less
all operating experises including taxes and a reasonable reserve for capital
improvements, tenani ‘mprovements and leasing commissions but excluding
principal and interest paymerts on the Loan, depreciation and other non-cash
charges and proceeds froni vasualty policies), for the 12-month period
commencing on the first day of the month following the date the Work is
completed by (ii) the required payriezits of principal and interest on the Loan
for the same 12-twelve month perios; shall be equal to or greater than the
quotient obtained by dividing (i) the cash flow from the Mortgaged Property,
for the 12-month period ending on the last day of the month which is pnor to
the damage or destruction by (ii) the required” payments of principal and
interest on the Loan for the same ]12-month' period, or is otherwise
reasonably acceptable to Lender. Satisfaction of eitiier of the tests set forth
in this subparagraph shall be determined by Lender in Lender's sole but
reasonable discretion based on financial statements for tns Mortgaged
Property and other information reasonably required by Lendez. 4!l in form
and substance reasonably satisfactory to Lender and submitted to Lender by
Borrower.

(iv)  all sums necessary to effect the Work over and above any available Proceeds
(the "Excess Costs") shall be at the sole cost and expense of the Borrower
and, at Lender's request, Borrower shall deposit such additional amounts, as
estimated by Lender in its reasonable discretion, with Lender prior to
commencing any Work and at all times thereafter;

(v)  atall times during any such Work Borrower shall maintain, at its sole cost
and expense, workers' compensation, builders risk and public liability
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insurance in amounts reasonably satisfactory to Lender and in accordance
with the provisions of this Section 2.04; and

(vi)  any unexpended Proceeds, at the sole option of the Lender, shall either be
paid over to the Borrower or shall be applied to the reduction of the
Indebtedness.

(h) If any insurance Proceeds and/or Excess Costs are used for the Work, then such
Proceeds and Excess Costs shall be held by Lender and shall be paid out from
time to {ime to Borrower as the Work progresses (less any reasonable cost to
Lender of recovering and paying out such Proceeds or Excess Costs, including
.easonable attorneys' fees and costs allocable to inspecting the Work and the plans
arwi specifications therefor), subject to each of the following conditions:

(i) (17 the Work 1s structural or if the cost of the Work is reasonably estimated to
¢xceed One Hundred Thousand Dollars ($100,000), the Work shall be
conuucted under the supervision of a certified and registered architect or
enginecr zezsonably satisfactory to Lender. Before Borrower commences
any Work, siner than temporary work to protect property or prevent
interference witli business, Lender shall have approved the plans and
specifications for ‘thz Work, which approval shall not be unreasonably
withheld, conditioned ui delayed, it being nevertheless understood that such
plans and specifications sha'l provide for Work so that, upon completion
thereof, the Premises shall be at least equal in value and general utility to the
Premises immediately prior to th< damage or destruction.

(i)  Each request for payment shall be raade on not less than seven Business
Days prior notice to Lender and shall be accompanied by a certificate of the
architect or engineer in (i) above (or a certificate given by Borrower if no
architect or engineer is so required) statiig V2)that all of the Work
completed has been done in material compliance with the approved plans
and specifications, if required under (1) above, (b) tn=t the sum requested is
justly required to reimburse the Borrower for paymentc bv Rorrower, or is
justly due to the contractor, subcontractors, matenalmen, laborcrs, engineers,
architects or other persons rendering services or materials for'the Work
(giving a brief description of such services and materials), and tiat when
added to all sums previously paid out by Lender does not exceed the value
of the Work done to the date of such certificate, (c) if the sum requested is to
cover payment relating to repair and restoration of Equipment required or
relating to the Premises, that title to the items of Equipment covered by the
request for payment is vested in Borrower, and (d) that the amount of such
Proceeds and/or Excess Costs remaining in the hands of Lender will be
sufficient on completion of the Work to pay for the same in full (giving in
such reasonable detail as Lender may require an estimate of the cost of such
completion). The foregoing notwithstanding, if such certificate is from an
architect or engineer, and such architect or engineer will only supply the
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information required by AIA form G702, then Borrower may certify the
balance of the required information. Additionally, each request for payment
shall contain a statement signed by Borrower approving both the Work done
to date and the Work covered by the request for payment in question.

(i)  Each request for payment shall be accompanied by waivers of lien
reasonably satisfactory to Lender covering that part of the Work for which
payment or reimbursement is being requested and, if required by Lender, a
search prepared by a title company or licensed abstractor, or by other
evidence satisfactory to Lender that there has not been filed with respect to
the Premises any mechanics’ or other lien or instrument for the retention of
title relating to any part of the Work not discharged of record, except to the
extent Borrower is contesting the same as herein provided. Additionally, as
to any Equipment covered by the request for payment, Lender shall be
fornished with evidence of payment therefor and such further evidence
reascnably satisfactory to assure Lender of its valid first lien on the
Equipment.

(iv)  Lender shall navs the right to inspect the Work at all reasonable times upon
reasonable advauice notice and may condition any disbursement of Proceeds
upon the satisfaclory completion, as determined in Lender's reasonable
discretion, of any portion of the Work for which payment or reimbursement
1s being requested. Néithcr the approval by Lender of the plans and
specifications for the Work ner the inspection by Lender of the Work shall
make Lender responsible for thie preparation of such plans and specifications
or the compliance of such plans and specifications, or of the Work, with any
applicable law, regulation, ordinance, covenant or agreement.

(v)  Proceeds shall not be disbursed more frequentiy than every 30 days.

(vi)  Any request for payment made after the Work has been completed shall be
accompanied by a copy or copies of any certificate or certificates required by
law to render occupancy and full operation of the Piemises legal to the

extent available.

(vii) Upon completion of the Work and payment in full therefor, o- pon any
failure on the part of Borrower to promptly commence the Work or to
proceed diligently and continuously to completion of the Work, Lender may
apply any such Proceeds it then or thereafter holds to the payment of the
Indebtedness after notice from Lender to Borrower of such failure and the
failure of Borrower to so commence or proceed; provided, however, that
Lender, at its sole option, shall be entitled to apply at any time all or any
portion of insurance Proceeds it then holds to the curing of any Event of
Default under this Mortgage, the Note or any other Loan Document.

13
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(1) Notwithstanding any other provision of this Section 2.04, if no Event of Default
shall exist or be continuing (nor any matters have occurred which, after notice or
passage of time or both, would constitute an Event of Default) and in Lender's
reasonable judgment the cost of the Work is less than one percent (1%) of the
outstanding principal balance of the Note as of the date of loss or damage to the
Premises and/or Equipment and the Work can be completed in less than 60 days,
then Lender shall, upon request by Borrower, permit Borrower to apply for and
receive the insurance Proceeds directly from the insurer (and Lender shall advise
the insurer to pay over such Proceeds directly to Borrower), provided that
Borrower shall apply such insurance Proceeds solely to the prompt and diligent
commencement and completion of such Work.

Section 2.U05 Condemnation. Borrower shall notify Lender immediately of the actual or,
to its knowledge, {arcatened commencement of any proceedings for the condemnation or taking
of the Premises or any rortion thereof and shall deliver to Lender copies of any and all papers
served in connection witn such proceedings. Lender may participate in such proceedings and
Borrower shall deliver to Yender all instruments requested by Lender to permit such
participation. Lender is herevy irrevocably appeinted as Borrower's attorney-in-fact, coupled
with an interest, with exclusive power to collect, receive and retain the Proceeds of any such
condemnation and, if an Event of Defzul! has occurred, to make any compromise or settlement in
connection with such proceedings, subject to the provisions of this Mortgage. Borrower shali
adjust, compromise, settle or enter into any agresment with respect to such proceedings without
the prior consent of Lender. All Proceeds of ony condemnation, or purchase in licu thereof, of
the Premises or any portion thereof are hereby ass.gzed to and shall be paid to Lender. Borrower
hereby authorizes Lender to collect and receive such Proceeds, to give proper receipts and
acquittances therefor and, in Lender's sole discretion, to aupiy such Proceeds (less any reasonable
cost to Lender of recovering and paying out such Proceeus, inclading reasonable attorneys' fees
and costs allocable to inspecting any repair, restoration or rehmilding work and the plans and
specifications therefor) toward the payment of the Indebtedness or.co the repair, restoration or
rebuilding of the Premises in the manner and subject to thezonditions set forth in
Section 2.04(h). If the Proceeds are used to reduce the Indebtedness, they'snall be applied in the
order provided in Section 2.04(d), without any prepayment fee. Borrower shali promptly execute
and deliver all instruments requested by Lender for the purpose of confirming s acsignment of
the condemnation Proceeds to Lender. Notwithstanding anything herein to in< contrary, if
Lender determines that (i) after the repair, restoration and rebuilding of the Fiemnises the
Mortgaged Property shall comply with all applicable codes, laws and regulations, (ii) none of the
Leases in effect prior to the condemnation or taking shall be terminated as a result of said
condemnation or taking (or contain an unexpired right to so terminate), (tii) the condemnation or
taking shall not affect access to the Mortgaged Property or otherwise materially and adversely
affect Borrower’s use and operation of the Mortgaged Property and (1v) the other requirements
set forth in Section 2.04(g) are satisfied, then Lender shall permit Borrower the right to use the
Proceeds for restoration, repair and rebuilding of the Premises and such Proceeds shall be
disbursed in accordance with Section 2.04(h) hereof.
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Section 2.06 Impositions.

()

(b)

Borrower shall pay and discharge all Impositions prior to delinquency and shall
furnish to Lender validated receipts or other evidence reasonably satisfactory to
Lender showing the payment of such Impositions within 10 days after the same
would otherwise have become delinquent. Borrower's obligation to pay
Impositions pursuant to this Mortgage shall include, to the extent permitted by
applicable law, taxes resulting from future changes in law which impose upon
Lender an obligation to pay any property taxes or other Impositions or which
otherwise adversely affect Lender's interests. Should Borrower default in the
vayment of any Impositions, except to the extent Borrower is contesting the same
as hereinafter provided, Lender may (but shall not be obligated to) pay such
Iapositions or any portion thereof and Borrower shall reimburse Lender on
deriard for all such Advances.

Borrower shall not be required to pay, discharge or remove any Imposition so long
as Borrower contests in good faith such Imposition or the validity, applicability or
amount thereor v an appropriate legal proceeding which operates to prevent the
collection of such araounts and the sale of the Mortgaged Property or any portion
thereof; provided, howsvér, that prior to the date on which such Imposition would
otherwise have become (elinquent Borrower shall have (i) given Lender prior
notice of such contest and (11) deposited with Lender, and shall deposit such
additional amounts as are necessary to keep on deposit at all times, an amount
equal to at least 110 percent of the to’a! of (a) the balance of such Imposition then
remaining unpaid and (b) all interest; zenalties, costs and charges accrued or
accumulated thereon. Any such contest slizll be prosecuted with due diligence,
and Borrower shall promptly pay the a=miount. of such Imposition as finally
determined, together with all interest and ‘penalties payable in connection
therewith. Lender shall have full power and avihority to apply any amount
deposited with Lender under this Section 2.06(b) to“th~ nayment of any unpaid
Imposition to prevent the sale or forfeiture of the Maitgaged Property for
nonpayment thereof. Lender shall have no lLability, however, for failure to so
apply any amount deposited unless Borrower requests the apgiization of such
amount to the payment of the particular Imposition for which such amount was
deposited. Any surplus retained by Lender after payment of the Iraprsition for
which a deposit was made shall be repaid to Borrower unless an Event ot Default
shall have occurred under the provisions of this Mortgage, in which case said
surplus may be retained by Lender to be applied to the Indebtedness.
Notwithstanding any provision of this Section 2.06(b) to the contrary, Borrower
shall pay any Imposition which it might otherwise be entitled to contest if, in the
reasonable opinion of Lender, the Mortgaged Property is in jeopardy or in danger
of being forfeited or foreclosed. If Borrower refuses to pay any such Imposition,
Lender may (but shall not be obligated to) make such payment and Borrower shall
reimburse Lender on demand for all such Advances. Additionally, in such event,
if Lender is prevented by law or judicial or administrative order from paying such
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Imposition, then Lender, at its option, may declare the entire Indebtedness
immediately due and payable.

Section 2.07 Deposits. Borrower shall deposit with Lender, monthly, on the due date of
each monthly installment under the Note, 1/12th of the annual charges (as reasonably estimated
by Lender) for general real estate taxes and special assessments imposed against the Premises. If
required by Lender, Borrower shall also deposit with Lender, simultaneously with such monthly
deposits and/or the execution of this Mortgage, a sum of money which together with such
monthly deposits will be sufficient to make the payment of each such charge at least 30 days
prior to the date initially due. The deposits are subject to the Security Agreement created in
Section 3.01(2) hereof, and Borrower hereby grants Lender a first perfected security interest
therein, to secure the Indebtedness. Should such charges not be ascertainable at the time any
deposit is requirzd fo be made, the deposit shall be made on the basis of the charges for the prior
year or payment perind. as reasonably estimated by Lender. When the charges are fixed for the
then cuwrrent year or neriod, Borrower shall deposit any deficiency on demand. All funds
deposited with Lender skali be held without interest (unless the payment of interest thereon is
required under applicable law); may be commingled with Lender's other funds, and shall be
applied in payment of the foregoing charges when and as payable provided that no Event of
Default shall have occurred. Shou'd ah Event of Default occur, the funds so deposited may be
applied in payment of the charges for which such funds shall have been deposited or to the
payment of the Indebtedness or any other cliziges affecting the Mortgaged Property, as Lender in
its sole discretion may determine, but no such arplication shall be deemed to have been made by
operation of law or otherwise until actually made by Lender as herein provided. Borrower shall
furnish Lender with bills and all other documenis 1)zcessary for the payment of the foregoing
charges at least 10 days prior to the date on which eacli rayment thereof shall first become due.

Section 2.08 Mortgage Taxes. Borrower shall pay apy and all taxes, charges, filing,
registration and recording fees, excises and levies imposed upsn Lender by reason of its
ownership of, or measured by amounts payable under, the Note, tiv’s jdortgage or any other Loan
Document (other than income, franchise, excise and doing business iaxes), and shall pay all
stamp taxes and other taxes required to be paid on the Note or the otner L.oan Documents. If
Borrower fails to make such payment within five days after notice thereol freii Lender, Lender
may (but shall not be obligated to) pay the amount due, and Borrower shall reimys:cse Lender on
demand for all such Advances. [f applicable law prohibits Borrower from payiag such taxes,
charges, filing, registration and recording fees, excises, levies, stamp taxes or other-toaes, then
Lender may declare the Indebtedness then unpaid to be immediately due and payable.” In such
event, no prepayment fee shall be charged.

Section 2.09 Loan Documents Authorized. Borrower hereby represents and warrants to
Lender as follows:

(@)  The execution and delivery of this Mortgage, the Note and the other Loan
Documents have been duly authorized and there is no provision in Borrower’s
organizational documents, as amended, requiring further consent for such action
by any other person or entity.
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{b)  Borrower is duly organized, validly existing and in good standing under the laws
of the state of its formation.

(¢) Borrower has all necessary franchises, licenses, authorizations, registrations,
permits and approvals and full power and authority to own and operate its
properties, including the Mortgaged Property, and carry on its business as now
conducted in each jurisdiction where Borrower conducts its business.

(d)  The execution and delivery of and performance of its obligations under the Loan
Documents (i) will not result in Borrower's being in default under any provision of
its organizational documents, as amended, any court order, or any mortgage or
cther agreement to which it is a party and (ii) do not require the consent of or any
fling with any governmental authority.

(¢)  All ngeessary and required actions have been duly taken by and on behalf of
Borrowei to make and constitute the Loan Documents, and the Loan Documents
constitute,-Jcgal. valid and binding obligations enforceable in accordance with
their respective teipis, subject only to the application of bankruptcy and other laws
affecting the rights of creditors generally.

(/)  The Mortgaged Properiy s, in compliance with all provisions of all zoning,
subdivision, land use, enviwiamental, traffic, fire, building, and occupational
safety and health rules, regulatiors, codes, acts and statutes to which it is subject.

Section 2.10 Maintenance of Existence. 5% long as it owns the Mortgaged Property,
Borrower shall do all things necessary to preserve and xe<p-in full force and effect its existence,
franchises, licenses, authorizations, registrations, permits znd approvals under the laws of the
state of its formation and the State, and shall comply with il vegulations, rules, ordinances,
statutes, orders and decrees of any governmental authority or court-now or hereafter applicable to
Borrower or to the Mortgaged Property or any portion thereof.

Section 2.11 Payment of Liens. Borrower shall pay when due al! payments and charges
due under or in connection with any liens and encumbrances on and security ‘nterests in the
Mortgaged Property or any portion thereof, all rents and charges under any ground leases and
other leases forming a part of the Mortgaged Property, and all claims and demands ¢¥ vechanics,
materialmen, laborers and others which, if unpaid, might result in or permit the creatio1 <f a lien
on the Mortgaged Property or any portion thereof (provided that if Lender in its reasonable
opinion does not believe at any time that the Mortgaged Property is in jeopardy or in danger of
being forfeited or foreclosed, Borrower shall have the right to contest, bond over, and/or insure
the same in accordance with provisions for contesting Impositions under Section 2.06(b) hereof),
and shall cause the prompt (but in no event later than thirty (30} days after imposition), full and
unconditional discharge of all liens imposed on or against the Mortgaged Property or any portion
thereof (except to the extent contested, bonded or insured as herein above permitted). Borrower
shall do or cause to be done, at the sole cost of Borrower, everything necessary to fully preserve
the initial priority of the lien of this Mortgage. If Borrower fails to make any such payment or if
a lien attaches to the Mortgaged Property or any portion thereof and is not discharged within said
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thirty (30) days or bonded or insured over as herein above permitted, Lender may (but shall not
be obligated to) make such payment or discharge such hen and Borrower shall reimburse Lender
on demand for all such Advances.

Section 2.12  Costs of Defending and Upholding the Lien. Lender may, after advance
notice to Borrower, (a) appear in and defend any action or proceeding, in the name and on behalf
of either Lender or Borrower, in which Lender is named or which Lender in its sole discretion
determines may adversely affect the Mortgaged Property, this Mortgage, the lien hereof or any
other Loan Document; and (b) institute any action or proceeding which Lender in its sole
discretion determines should be instituted to protect its interest in the Mortgaged Property or its
rights under this Mortgage or any other Loan Document including, without limitation, to the
extent an Event of Default has occurred, foreclosure proceedings. Borrower agrees and shali pay
or reimburse Lerder on demand for all Advances and reasonable expenses (including reasonable
attorneys' fees) relat'ng to or incurred by Lender in connection with any such action or
proceeding.

Section 2.13  Costs of Enforcement. Borrower agrees to bear and shall pay or retmburse
Lender on demand for all Advances and expenses (including reasonable attorneys' and appraisers'
fees and the expenses and reasonabie {=es of any receiver or similar official) of or incidental to
the collection of the Indebtedness, aty foieclosure of this Mortgage or any other Loan Document,
any enforcement, compromise or settlemen: of this Mortgage, any other Loan Document or the
Indebtedness, or any defense or assertion ct the rights or claims of Lender in respect of any
thereof, by litigation or otherwise.

Section 2.14 Interest on Advances and Expenses. All Advances made at any time by
Lender pursuant to the provisions of this Mortgage o ‘e other Loan Documents or under
applicable law shall be secured by this Mortgage as part of ‘hc Indebtedness, with equal rank and
priority. All such Advances shall bear interest at the Default Rate from the date that each such
Advance is made to the date of repayment and all Advances with interest thereon shall be
payable to Lender on demand.

Section 2.15  Indemnification. To the extent not arising from the gross negligence or
willful misconduct of Lender or its directors, officers, employees or agerts, Borrower shall
indemnify and hold harmless Lender and Lender's directors, officers, employees ara agents from
and against and reimburse them for all Losses which may be imposed upon, asseried wgainst, or
incurred or paid by any of them (a) by reason of, on account of or in connection with ‘auy act or
occurrence relating to the Mortgaged Property or any bodily injury, death, other personal injury
or property damage occurring in, upon or in the vicinity of the Premises from any cause
whatsoever, (b) as a result of the failure of Borrower to perform any of its obligations under any
of the Loan Documents, or (c) on account of any transaction otherwise arising out of or in any
way connected with the Mortgaged Property, this Mortgage or the Indebtedness.

Section 2.16  Financial Statements; Records. Borrower shall keep adequate books and
records of account in accordance with generally accepted accounting principles ("GAAP"), or in
accordance with other methods acceptable to Lender in its reasonable discretion, consistently
applied, and shall furnish to Lender:
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(a)  a current certified rent roll, signed and dated by Borrower, detailing for each of
the Leases, the names of all tenants of the Premises, the portion of the Premises
occupied by each tenant, the annual rental, including base rent, additional rent and
percentage rent, and any other charges payable and the term of each of the Leases,
including the expiration date, and any other information as is reasonably required
by Lender, within 120 days after the end of each Fiscal Year of the Borrower;

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

(¢)  an znrual balance sheet and profit and loss statement of Borrower and of any
guararte: cor indemnitor under any Loan Document, in a form reasonably

approved v Lender, prepared and certified by Botrower, the guarantor or
indemnitoias te.the applicable statement. All statements shall be delivered to
Lender within 120days after the close of each Fiscal Year of Borrower;

(d)  an annual operating budget and management plan presented on a monthly basis
consistent with the annual operating statement described above for the Premises,
including cash flow projecticus for the upcoming year, and all proposed capital
replacements and improvements at least 15 days prior to the start of each Fiscal

Year;

(e)  acopy of Borrower's federal tax return witiiiz ten (10) days after the return is filed
with the Internal Revenue Service; and

(f)  upon reasonable advance request from Lender, thc following:

()

(i1)

~CHGO2:20107137.¥5 |

quarterly operating statements of the Premises, nrepared and certified by
Borrower in a form reasonably approved by Lender, detailing the revenues
received, the expenses incurred and the net operating mcome before and
after debt service (principal and interest) and major capital iraprovements for
that quarter and containing appropriate year to date informatioz, within 30
days after the end of each fiscal quarter;

an accounting of all security deposits held in connection with any of the
Leases, including the name and identification number of the accounts in
which such security deposits are held, the name and address of the financial
institutions in which such security deposits are held and the name of the
person to contact at such financial mstitution, along with any authority or
release for Borrower to obtain information regarding such accounts directly
from such financial institutions;
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(iii)  such other financial or management information (including monthly or
quarterly certified rent rolls meeting the requirements of paragraph
2.16(a) above) as may, from time to time, be reasonably required by Lender
and in form and substance reasonably satisfactory to Lender; and

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

(g Borrower's agreements as set forth in this Section 2.16 constitute material
inducements to Lender in making the loan secured by this Mortgage. Borrower
nheceby appoints Lender its attorney in fact for the purpose of hiring at Borrower's
cost an auditing firm to prepare and deliver to Lender any overdue rent roll,
operatinig, statement or balance sheet and profit and loss statement in the event
Borrower fails or refuses to furnish to Lender those financial reports as and when
due and coutinues to fail to produce the same within seven (7} days after notice
from Lender to Beirower specifying such failure or refusal. The foregoing costs
and expenses of the auditor shall be due and payable to Lender upon demand and
shall constitute a part oi the Indebtedness. Lender acknowledges and agrees that
the failure of GoCo to subimit.its financial statements as herein required shall not
be a Default hereunder.

Section 2.17 Prohibition Against Conveyances and Encumbrances. (A) Except with
the prior consent of Lender, Borrower shall not and gh2il.not permit others to convey, assign, sell,
mortgage, encumber, pledge, hypothecate, grant a securiovinterest in, grant options with respect
to, or otherwise dispose of (directly or indirectly, voluntaril;or involuntarily, by operation of law
or otherwise, and whether or not for consideration or of record) al. or any portion of any legal or
beneficial interest (all of the aforesaid conveyances are collesiively referred to heremn as
"“Transfers") (a) in all or any portion of the Mortgaged Property includuig the Leases; (b) in the
stock of any corporation which is either Borrower or a beneficial owner cf all or any portion of
Borrower or of the Mortgaged Property; (c) in Borrower (or any trust of which Borrower is a
trustee); or (d) if Borrower is a limited or general partnership, limited liability company, joint
venture, frust, nominee trust, tenancy in common or other unincorporated form-of business
association or form of ownership, in any person, firm or entity having a direct or increct legal or
beneficial ownership interest in Borrower (e.g., if Borrower is a limited liability -company,
Transfers of any member's ("Members") interest in Borrower, Transfers of any interest in any
such Member ("Indirect Owner"), Transfers of any interest in any such Indirect Owner, etc.).
Any such transfer or encumbrance to which Lender consents must be to a United States citizen or
an entity owned or controlled by United States citizens. All requests for Lender's consent under
this Section 2.17 shall be on a form previously approved by Lender and shall be accompanied by
the payment of Lender's standard processing fee for such transactions then in effect. Lender's
consent to any of the foregoing actions, if given (in Lender's sole discretion), may be conditioned
upon a change in the interest rate, maturity date, amortization period or other terms under the
Note, the payment of a transfer fee and/or any other requirements of Lender. In addition to the
standard processing fee and the transfer fee referred to in this Section 2.17, Borrower agrees to
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bear and shall pay or reimburse Lender on demand for all reasonable expenses (including
reasonable attorneys’ fees, title search costs, and title insurance endorsement premiums) incurred
by Lender in connection with the review, approval and documentation of any such transaction.

(B)  Notwithstanding the prohibitions of Section 2.17(A), Lender will permit a one-
time transfer of title to the Mortgaged Property without modification of the terms of the Loan,
which shall be personal to the Borrower named on page one of this Mortgage and shall not apply
to any successor, assignee or transferee of Borrower, and shall be subject, however, to
satisfaction of each and every one of the following conditions:

1. At least thirty (30) days prior to such transfer, Borrower shall have provided
Lender with written notice of the proposed transfer together with an
adin'nistrative processing fee in the amount of $10,000 (the "Processing Fee")
alorg vrith the name(s), address(es) and organizational documents of the proposed
transferec and principals, affiliates and parents or other majority owners, as
applicabie.0f the proposed transferee. Upon receipt, the Processing Fee shall be
deemed ecained, whether or not Borrower completes the proposed transfer and
whether or not the proposed transfer is actually approved by Lender pursuant to
this Section 2.17(B)./ A veparate Processing Fee shall be required for each transfer
requested. Additionaily, Borrower shall furnish to Lender along with such notice
the following: (i) reasoniibly detailed and complete financial statements of the
proposed transferee and principals. affiliates and parents or other majority owners,
as applicable, of the proposed' trainsferee, (i1) information with respect to the
business and business experience Of the proposed transferee and its principals,
affiliates and parents or other majority awaers, as applicable, and their experience
in the ownership and operation of propeitics similar to the Mortgaged Property
and other commercial real estate, (ii1) evidence that the Mortgaged Property as of
the proposed date of transfer of titie and tlereafter will be managed by a
management company and under a managericnt agreement meeting the
requirements of subparagraph 4 below, (iv) the terms and conditions of the
proposed sale and a copy of the executed purchase and cales agreement, (v) a
description, including a chart, if appropriate, of the ownership ctructure of the
proposed transferee and each of its principals, affiliates and pacent or other
majority owners, as applicable, (vi) the management plan for tie” Mortgaged
Property, (vii) the status of the proposed transferee, and if the proposed transferee
is a special purpose entity, of its principals, parent or other majority owriers, as a
"Qualified Real Estate Investor" as defined below and (viii)such other
information as Lender may reasonably request to permit it to determine the
creditworthiness and management abilities of the proposed transferce and its
principals, affiliates and parent or other majority owners, as applicable.

2. The Loan must be current in all respects and there may not be an Event of Default
or a Default either as of the date of the notice given Lender under subparagraph 1
above or thereafter through the date of transfer of title to the Mortgaged Property
unless such Event of Default or Default is cured prior to the date of transfer of

title.
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3. The proposed transferee, or, if the proposed transferee is a special single purpose
entity, each of its principals, parent or other majority owners, as applicable, shall
be a "Qualified Real Estate Investor” as defined below.

4. The Mortgaged Property as of the date of transfer and thereafter must be managed
by a management company approved by Lender, which approval shall not be
unreasonably withheld, delayed or conditioned, under a management agreement
reasonably satisfactory to Lender.

5. The proposed transferee shall assume the Loan from and after the transfer of title
under documents in form and substance reasomably satisfactory to Lender
/including a statement from Lender of the amount of the unpaid principal
baiance), subject to the non-recourse provisions of the Loan Documents existing
as c1 the date of the closing of the sale of the Mortgaged Property. Additionally,
at the ‘e of the assumption of the Loan, the proposed transferee shall furnish to
Lender an crvironmental indemnity in form and substance reasonably satisfactory
to Lender (which form may be different from any form executed by Borrower
(and/or other 1nderanitors) as a result of Lender's updating its standard form of
environmental indermity or as a result of specific environmental conditions at the
Mortgaged Property) ard, if the proposed transferee is a special purpose entity, a
non-recourse carveout guarznty in form and substance reasonably satisfactory to
Lender, but no more onerou; than that contained in the Loan Documents, each
from a financially responsible person or entity approved by Lender, which
approval shall not unreasonably with!ield, delayed or conditioned. Borrower and
the proposed transferee and such otier entities or persons as Lender shall
reasonably require shall also deliver and,1f applicable, execute (i) evidence of
authority and entity existence, (ii) Uniiorm . Commercial Code searches,
(tii) Uniform Commercial Code financing stitements, (iv) an endorsement to
Lender's title policy updating the effective date to (he (late of transfer, showing the
transferee as the owner of the Mortgaged Property, showing no additional title
exceptions, except as shall be approved by Lender in its reasonable discretion and
otherwise in form and substance reasonably acceptable to Lender, (v) opintons of
counse! reasonably acceptable to Lender on such matters-.as<Jender shall
reasonably require, (vi)evidence of fire and extended coverage insurance and
such other insurance, including, without limitation, terrorism insurance; as shall
be reasonably required by the Loan Documents and Lender and (vii) such other
documents as Lender shall reasonably require in order to effectuate the transaction
as contemplated by this Section 2.17(B). The proposed transferee shall make
monthly deposits with Lender sufficient to pay when due all real estate taxes,
assessments and municipal charges, and to pay any ground rents. In addition, the
Lender may require the proposed transferee to establish with Lender at the time of
closing of any approved transfer a reasonable reserve for future tenant
improvements, leasing commissions and/or capital improvements. To the extent
the Loan Documents require any other reserves or deposits at the time of the
transfer the same shall be established by the proposed transferee prior to the date
of closing of the proposed transfer. The foregoing requirement for deposits and
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reserves shall be required notwithstanding that any of the foregoing shall have
been waived by Lender with respect to Borrower either in this Mortgage, the Loan
Documents or in any side letter or agreement executed by Lender unless the
Lender in its reasonable discretion waives such requirement for the transferee.

6. At the closing of any approved transfer, Borrower shall pay to Lender a fee in the
amount of one percent (1%) of the then outstanding balance of the Loan in cash or
certified funds (the "Transfer Fee"). The Transfer Fee is being paid in order to
induce Lender to allow the proposed transferee to assume the obligations of the
Borrower under the Loan Documents and to release Borrower and the Indemnitors
from liability thereunder for Borrower's and Indemnitor's obligations, acts and
emissions from and after the date of transfer in accordance with these provisions,
rrovided, however, in no event shall the Borrower or Indemnttor be released from
any liability for acts or omissions prior to the date of the transfer, including
without Vimitation, acts or omissions leading to environmental contamination,
whether kacwn or unknown.

7. The cash flow fioin the Mortgaged Property (i.e., gross income from all sources
less all operating expenses including taxes and a reasonable reserve for capital
improvements, tenant improvements and leasing commissions but excluding
principal and interest payrieuts on the Loan, depreciation and other non-cash
charges and proceeds from casualty policies), as reasonably determined by
Lender, for the 12-month perio¢ ending on the last day of the month which is two
months prior to the month of ‘he anticipated date of such transfer of the
Mortgaged Property shall be not less-than 1.70 times the required payments of
principal and interest on the Loan foi tnz same 12-twelve month period as
determined by Lender in its reasonable disciction from financial statements for the
Mortgaged Property in form and substance reasonakly satisfactory to Lender and
submitted to Lender.

8. The unpaid principal balance of the Loan shall be ndt more than sixty eight
percent (68%) of the appraised value of the Mortgaged Fioperty according to a
current appraisal furnished to and reasonably satisfactory to Lender and prepared
by an MAI appraiser reasonably acceptable to Lender.

9. The proposed transfer shall not cause a violation of any federal, state oriucal law,
statute, rule, regulation or order governing the Mortgaged Property, Borrower or
the proposed transferee or any of its principals, parent, or other owners.

10.  Bomower shall pay all of Lender's reasonable costs and expenses incurred in
connection with the proposed transfer of the Mortgaged Property whether or not
the transfer actually occurs including, without himitations, reasonable attorneys
fees, recording and filing charges, title charges and any endorsement to Lender's
title policy.
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The Lender will not review or process Borrower's request for approval of a proposed transfer of
the Mortgaged Property pursuant to this Section 2.17(B) until such time as Lender has received
all of the items, including the Processing Fee, required to be delivered to Lender pursuant to this
Section 2.17(B).

For purposes of this Section 2.17(B), "Qualified Real Estate Investor" shall mean
any reputable entity which is domiciled in the U.S. with principals who are U.S.
citizens and which is reasonably determined by Lender to have satisfied all of the
following conditions:  (1)the proposed transferee has the qualifications,
experience and creditworthiness at least equal to that of Borrower on the date of
closing of the Loan; (2) the proposed transferee has the financial strength at least
equal to that of Borrower on the date of the closing of the Loan, or the proposed
transferee has (a) real estate assets with a current market value of not less than
$4£0.000,000, (b) net worth of not less than $150,000,000, and (c) hiquid assets of
not less than $20,000,000, and (3) neither the proposed transferee nor any
principal, affiliate, parent or other majority owner of the proposed transferee, as of
the date for the zlosing of the transfer of title to the Mortgaged Property or at any
time prior thereio; 1s or has been (i) in default on any indebtedness or loan from
Lender or any affilizte of Lender, (ii) involved as a debtor or as the principal of a
debtor in any bankruptey, reorganization or insolvency proceeding, (iii) the
subject of any criminal charges or proceedings, (iv) involved in litigation which is
reasonably deemed significant by Lender, or (v) listed on, included within or
associated with any of the persons or entities referred to in Executive Order 13324
— Blocking Property and Prohibiting Transactions with Persons Who Commit,
Threaten to Commit, or Support Tewciicm, as amended by the United States
Department of the Treasury, Office of Foreiga Assets Control through the date the
determination of Qualified Real Estate Investor-is made. All of the foregoing
conditions must be satisfied as of the date of the reguest for approval of transfer of
title to the Mortgaged Property and on the date ¢t tae proposed closing of the
transfer.

(C)  Notwithstanding the prohibitions of Section 2.17(A), Lender.~without requiring
the payment of a fee or other payment except as set forth below, or an increase in the interest rate
or other terms of the Loan, but subject nevertheless o the conditions set forth below, will permit
transfers of membership interests in Borrower among (i) the members of Borrower on the date of
this Mortgage (collectively, the "Members "), and (i) from the Members to entities or persons
that have membership interests in the Members on the date of this Mortgage. The foregoing
permission to cach transfer as outlined above is conditioned upon satisfaction of each of the
following: (i) the Loan shall not be in Default at the time of such transfer, (i) Berwind Property
Group, Inc., or Berwind Property Group, Ltd. (collectively, the "Berwind Entities”) directly or
through subsidiaries that are wholly owned by the Berwind Entities, must continue to own not
less than a 9.791% interest in BPG Investment Partnership VI, L.P. ("BPG") (as measured by
percentage of base capital allocation) and must continue to control BPG (and therefore, indirectly
control Borrower); (iv) Berwind Property Group Ltd. must continue to own 100% of the stock of
Bergen of 6235, Inc. ("Bergen"), Borrower's managing member, and BPG acting through Bergen
must continue to control the Borrower; (v) Borrower notifies Lender within 30 days following
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the transfer of the name and address of the transferce and the interest transferred and certifies to
Lender in that notice that the required ownership and control described above continues to exist
and, (vi) Borrower pays any reasonable costs incurred by Lender relative to the review of transfer
documents or reasonable fees for required changes to loan servicing systems. For purposes of
this Section 2.17(C} and Section 2.23 below, "control" and "controlling" shall mean the power to
direct the management and policies of the applicable entity, whether through the ownership of
voting securities or by contract or otherwise. Anything to the contrary contained in this
Mortgage notwithstanding, none of the following shall constitute a violation of Section 2.17(A)
above, or require Lender's approval or the payment of a fee or other payment, or an increase in
the interest rate or other terms of the Loan:

(a) Leases and amendment and modifications thereto entered into in accordance with
thé tzrms hereof;

(b)  Transferz ~related to condemnations, dedications, vacations and similar
governmer:a! actions or requirements, which shall be governed by the provisions
of Section 2.U5 ahove;

(c)  Liens that are being coniested in accordance with the terms hereof; or

(d)  Transfers of limited partiziship interests in BPG, so long as it is in accordance
with the partnership agreemcni therefor, or any other interest in any beneficial
owner of Borrower, not including the transfer of membership interests in
Borrower, provided that (1) the Berwind Entities directly or through snbsidiares
that are wholly owned by the Berwind Entities, continue to own not less than a
9.791% interest in BPG (as measured by persentage of base capital allocation) and
continue to control BPG (and therefore, indirecily control Borrower), (ii) Berwind
Property Group Ltd. continues to own 100% o! the stock of Bergen, Borrower's
managing member and (iii) BPG acting through  Eergen continues to control
Botrower.

Section 2.18  Estoppel Certificates. Within 10 Business Days ¢f a request by Lender,
Borrower shall furnish to Lender a duly acknowledged written statement con/irming the amount
of the outstanding Indebtedness, the terms of payment and maturity date of the Moté, the date to
which interest has been paid, and whether any known offsets or defenses known o ‘Borrower
exist against the Indebtedness. If any such offsets or defenses are alleged to exist, h¢ nature
thereof shall be set forth in detail. Borrower shall also furnish to Lender within 30 days of its
request therefor tenant estoppel letters from such tenants of the Premises as Lender may require,
but such requests as to any one tenant shall not be made more often than once in a calendar year
period and provided Borrower uses good faith commercial efforts to obtain an estoppel certificate
from each tenant Borrower shall not be in default under this Section 2.18 for its failure to deliver
any estoppel certificate beyond what is required by the Lease for any tenant.
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Section 2.19  Assignment of Ieases and Property Income.

(@)  Borrower hereby absolutely and unconditionally assigns and transfers to Lender
the Leases and the Property Income. Borrower shall not otherwise assign, transfer
or encumber in any manner the Leases or the Property Income or any portion
thereof. Borrower shall have a license, revocable by Lender, after an Event of
Default, to collect and use the Property Income as the same becomes due and
payable so long as no Event of Default has occurred, but may not collect any
Property Income more than 30 days in advance of the date the same becomes due
other than security deposits. The assignment in this Section 2.19 shall constitute
an absolute and present assignment of the Leases and the Property Income, and
rot an additional assignment for security, and the existence or exercise of the

- Eorrower's revocable license to collect Property Income shall not operate to
sukorainate this assignment to any subsequent assignment. The exercise by
Lender of any of its rights or remedies under this Section 2.19 shall not be deemed
or construed to make Lender a mortgagee-in-possession.

(b)  Except to the exiont otherwise herein provided, all proposed Leases (including,
throughout this Section 2.19 and elsewhere herein, as provided in the definition of
"Lease”, renewals of exisiing Leases, and amendments, extensions and guarantees
of any Lease) executed ca wr-after the date hereof (other than residential Leases
relating to a residential multifamily property and other Leases described in
Subsection 2.19(d)) shall be subject to the prior review and approval of Lender
and its counsel, which review anc 2pnroval shall not be unreasonably withheld,
delayed or conditioned, at Borrower s teasonable expense. Except as otherwise
consented to by Lender, all Leases shall ‘o< written on the standard form of lease
which shall have been approved by Lende;y.” Borrower shall furnish Lender with
executed copies of all Leases within 10 days af*er execution thereof. No material
changes may be made to the Lender-approved stznoard lease form without the
prior written consent of Lender. Except to the exieri otherwise approved by
Lender, which approval shall not be unreasonably withheld, delayed or
conditioned, all proposed Leases and renewals of existing Leas<s shall be at rental
rates and on terms comparable to existing local market rates and t2rms and shall
be arms-length transactions with bona fide, independent third pariv tenants. All
Leases shall provide that they are subordinate to this Mortgage and tihat{he lessee
agrees to atton to Lender. Notwithstanding anything contained hercin to the
contrary, except with the prior written consent of the Lender, no portion of the
Mortgaged Property shall be leased, used or occupied for dry cleaning operations
or the storage of any chemicals used in the dry cleaning process.

(c)  Borrower shall perform all obligations as lessor under all Leases and shall, to the
extent economically practical, enforce all of the terms, covenants and conditions
contained therein upon the part of the lessee thereunder to be performed or
observed, short of termination thereof, except to the extent hereinafier provided.
Additionally, except to the extent hereinafter provided, Borrower shall not take
any action which would cause any Lease to cease to be in full force and effect.
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Except with the prior consent of Lender, which consent shall not be unreasonably
withheld, delayed or conditioned, or otherwise herein provided, Borrower shall
not (i) cancel, terminate, surrender, sublet or assign any Lease or consent to any
cancellation, termination, surrender, subletting or assignment thereof; (ii) amend,
modify or subordinate any Lease to any mortgage or security interest that is
snbordinate to this Mortgage; (ii1) enter into any new Lease (except as permitted
in Section 2.19(d) below); (iv) waive any default under or breach of any Lease;
(v) consent to or accept any prepayment for more than one month in advance or
any security deposit or discount of rent or advance rent under any Lease; (vi) take
any other action in connection with any Lease which may impair or jeopardize the
validity of such Lease or the Lender's interest therein; or (vii) alter, modify or
change the terms of any guaranty, letter of credit or other credit support with
respzct to any of the Leases or cancel or terminate such guaranty, letter of credit or
othér <redit support without the prior written consent of Lender, which consent
shall net ke unreasonably withheld, delayed or conditioned. Notwithstanding the
aforesaid, ‘Borrower shall have the right to terminate, cancel or surrender any
Lease for less than 10,000 square feet of net rentable area without Lender's or its
counsel's review .or consent provided that a lease termination, cancellation or
surrender fee of more than $150,000 is not required to be paid by tenant in
connection with such termination.

(d)  Notwithstanding Section 2.15(b), 1.ender’s or its counsel's review or consent shall
not be required for entering int> or modifying or amending any Lease covering
less than 10,000 square feet of net rerizble area, or renewals or extensions thereof,
provided that each of the following cowndicions are satisfied: (i) the Lease utilized
is on a standard form previously approved oy Lender, subject to such reasonable
modifications as shall be negotiated by Borrowser and the tenant, (i1) the Lease
represents an arm's-length transaction and provides for the payment of market
rents and is based on commercially reasonable terns, (iii) neither the Lease nor
the activity of the lessee will violate any provisiop of any other Lease or
restriction or covenant affecting the Premises or this Mortgage or any other Loan
Document, including Section 2.20(b) hereof and (iv)a svuordination, non-
disturbance and attornment agreement is not required to be execuiea by Lender. If
any Lease is for 10,000 square feet of net rentable area or more arany of the
conditions in (i) through (iv) above are not satisfied then Lender's pricr written
consent, which consent shall not be unreascnably delayed, withheld or
conditioned, shall be required prior to Borrower's execution thereof. Lender
agrees that it will promptly execute reasonable subordination, non-disturbance and
attornment agreements (on Lender’s standard form) required by any Leases that
are approved by Lender as herein provided. Borrower shall give Lender notice of
any Lease described in this Section 2.19(d) as not requiring Lender's or its
counsel's review or consent, together with a fully executed and complete copy of
such Lease, not later than 10 days after the execution thereof In determining
under subsection (c) or this subsection (d) whether a Lease is for 10,000 square
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feet of net rentable area of the Premises, all space leased to any one tenant
(whether pursuant to one or more Leases) shall be aggregated.

(¢)  Inaddition to the foregoing, Borrower shall comply with all terms and provisions
of the Assignment.

(f)  Upon occurrence of an Event of Default, Lender may, with or without exercising
any other rights or remedies, (i) give or require Borrower to give notice to any or
all tenants under the Leases authorizing and directing them to pay all Property
Income under the Leases directly to Lender; and (ii) without regard to any waste,
adequacy of the security or solvency of Borrower, apply for the appointment of a
ceceiver of the Mortgaged Property to which appointment Borrower hereby
consents, whether or not foreclosure proceedings have been commenced under
this Wortgage and whether or not a foreclosure sale has occurred.

(g)  If any tenzui is required to pay a lease termination fee of $150,000 or more as a
result of such tenant terminating its Lease, the entire amount so required to be
paid by such tenapishall be collaterally assigned, pledged and mortgaged over to
Lender as additional coilateral for the Loan for the purpose of securing payment of
all indebtedness, obligaiions and liabilities of Borrower to the Lender arising
under or in connection with the Note, this Mortgage and the other Loan
Documents and performance of all agreements, covenants, terms and conditions
contained in the foregoing docu nents and instruments.

The funds paid to Lender shall be deposited by Lender in an interest bearing
account ("Lease Termination Reserve Account"), with interest accruing (but
remaining in the Lease Termination Reserve. /Account until funds are disbursed as
hereinbelow provided) for the benefit of the Betrower unless Lender is entitled to
apply the funds in the Lease Termination Reserve- Account after an Event of
Default as hereinbelow provided, in which event thie intcrest shall have accrued
for the benefit of Lender. Lender shall invest the funds in the Lease Termination
Reserve Account in a money market account managad by Oppenheimer
Management Company, in the name of Lender. Lender shall be the sole account
party on that account. The Lease Termination Reserve Account. and all funds
deposited therein, shall not constitute a trust fund and Lender shall liave the sole
right to make withdrawals from such account in accordance with the terms hereof.
The Lease Termination Reserve Account, and all funds deposited therein, shall
not constitute any deposit or account of Borrower or monies to which the
Borrower is entitled upon demand, or upon the mere passage of time except as
otherwise provided herein. Borrower hereby waives any claim of ownership in, or
control of the Lease Termination Reserve Account, and acknowledges that Lender
has control of the Lease Termination Reserve Account within the meaning of
Section 8-106 of the Uniform Commercial Code. This agreement is intended to
be a security agreement between Borrower and Lender.,
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Once the space vacated as a result of the Lease termination is relet pursuant to a
fully executed Lease that has been approved by Lender if such approval is
required pursuant to Section 2.19 hereof, Borrower may request a disbursement
from the Lease Termination Reserve Account in order to reimburse Borrower for
(i) the broker's commission(s) associated with reletting (provided such broker's
commission is commercially reasonable); (i1) the costs and expenses incurred by
Borrower in connection with any tenant improvements made to said relet space
approved by Lender in Lender's reasonable discretion; and (iii) any other
reasonable costs and expenses of reletting the space, including reasonable
attommeys' fees (any such broker's commission and tenant improvements approved
by Lender, which approval shall not be unreasonable withheld, delayed or
conditioned, shall be referred to herein, respectively, as a "Qualifying
Corimission" and "Qualifying Improvement" and such other costs and expenses
shzi! Ye referred to herein as a "Qualifying Cost”). The funds in the Lease
Termiration Reserve Account shall be disbursed upon satisfaction of all of the
requiremeits_set forth on Schedule 1 attached hereto that are applicable, as
determined by Tender in its reasonable discretion, to the particular disbursement.
Borrower shall nct make a request for disbursement from the Lease Termination
Reserve Account mcre often than once in any calendar month and each request for
disbursement from the ‘_euse Termination Reserve Account shall be in an amount
not less than $50,000, excepclor the final request.

Borrower covenants and agrees that all materials, equipment, fixtures, or any other
item comprising a part of any Qu2iifying Improvements shall be constructed,
installed or completed, as applicabis;, free and clear of all mechanic’s,
materialman's or other liens (unless suck 'nechanic's or materialman's lien is
promptly contested in good faith by Borrower ard.is bonded off to the reasonable
satisfaction of Lender in accordance with th= teims of Section 2.11 of this
Mortgage). Upon satisfaction of all of the requireinents set forth on Schedule 1
attached hereto that are applicable, as determined by terder in its reasonable
discretion, and occupancy of the space by a bona fide rent-paying tenant pursuant
to a lease based upon commercially reasonable rates and terms and approved by
Lender as herein provided, to the extent Lender's approvai-is'required, and
payment of all costs with respect to the leasing of the space and the Qualifying
Improvements (unless any of such costs are being contested in gous faith by
Borrower as provided in the Mortgage), Lender shall disburse to Borrower any
amounts remaining in the Lease Termination Reserve Account with respect to that
space.

(h)  If there is an Event of Default hereunder, then, upon any such Event of Default,
Borrower shall immediately lose all of its rights to receive disbursements from the
Lease Termination Reserve Account (including any interest that has accrued on
the deposit(s)) unless and until the Event of Default is no longer continuing or all
amounts secured by this Mortgage have been paid in full and Lender is obligated
to release the lien of this Mortgage or the lien of this Mortgage has been assigned
by Lender. During the continuance of any such Event of Default, Lender may in
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its sole and absolute discretion, use the Lease Termination Reserve Account (or
any portion thereof including any interest that has accrued on the deposit) for
(1) repayment of any indebtedness secured by this Mortgage (in any order that

- Lender elects in its sole discretion), including, without limitation, principal
prepayments and the Prepayment Premium (as such terms is defined in the Note)
applicable to such full or partial prepayments (as applicable); provided, however,
that such application of funds shall not cure or be deemed to cure any Event of
Default; (i1) reimbursement of Lender for all losses and expenses (including,
without limitation, reasonable legal fees and disbursements) suffered or incurred
by Lender as a result of such Event of Default; (iii) completion or payment of any
of the Qualifying Improvements or Qualifying Commissions; or (iv) payment of
=ny amount expended in exercising all rights and remedies available to Lender at
law et in equity or under this Mortgage or under the Note or any of the other Loan
Docvipents.

Section 2.20  Ervironmental Matters; Warranties; Notice; Indemnity.

(a) Borrower represeiis and warrants to Lender respecting the Premises and the
Equipment as follovs:

()  Borrower has not 'ns'alied, used, generated, manufactured, produced, stored,
released, discharged cr disposed of in, on, under or about the Premises, or
transported to or from any pertion of the Premises, any Hazardous Substance
or allowed any other persun or entity to do so, except under conditions
permitted by applicable Envircnriental Laws;

(i) to Borrower's knowledge, there ‘sie no Hazardous Substances or
underground storage tanks in, on, or under or about the Premises, except
those that are both (a) in compliance with’ Eivironmental Laws and with
permits issued pursuant thereto, and (b) fully disc’osed to Lender in writing
pursuant to the written reports resulting from envirormental assessments of

the Mortgaged Property delivered to Lender (the "Environmental Report");

(i)  to Borrower's knowledge, there are no past, present or threater.cd Releases of
any Hazardous Substance in, on, under or about the Premuses except as
described in the Environmental Report;

(iv)  to Borrower's knowledge, there is no threat of any Release of Hazardous
Substances migrating to the Premises except as described in the
Environmental Report;

(v)  to Borrower's knowledge, there is no past or present noncompliance with
Environmental Laws, or with permits issued pursuant thereto, in connection
with the Premises or the Equipment except as described in the
Environmental Report;

30
~CHGO2:20107137.v5 |



UNOFFICIAL COPY? 2t m =«

(vi)  Except as may be disclosed by the Environmental Report, Borrower does
not know of, and has not received, any written or oral notice or other
communication from any person or entity (including, but not limited to, a
governmental entity) relating to Hazardous Substances or Remediation
thereof, of possible lhability of any person or entity pursuant to any
Environmental Law, other environmental conditions in connection with the
Premises or Equipment, or any actual or potential administrative or judicial
proceedings in connection with any of the foregoing; and,

(vii)  Borrower has truthfully and fully provided to Lender, in writing, any and all
information relating to conditions in, on, under and about the Premises that
18 known by Borrower and that is contained in Borrower's files and records,
including but not limited to any reports relating to Hazardous Substances in,
on, under or about the Premises and/or to the environmental condition of the
Fremises.

(b)  Borrower snall not install, use, generate, manufacture, produce, store, Release,
discharge or dispese of on, under or about the Premises, or transport to or from
any portion of the Prenvises, any Hazardous Substance or allow any other person
or entity to do so, except under conditions permitted by applicable Environmental
Laws. Additionally, excent with the prior written consent of Lender, no portion of
the Premises shall be leased. used or occupied for dry cleaning operations or the
storage of any chemicals used it the dry cleaning process.

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

{d) Borrower shall promptly after gaining knowledgs =i the same provide notice to
Lender of:

(1) any proceeding, investigation or inquiry commencec by any governmental
authority with respect to the presence of any Hazardous Substance on, under
or about the Premises or the migration of any Hazardous Sibstance to or

from adjoining property;

(i)  all claims made or threatened by any person or entity against Borrower, any
other party occupying the Premises or any portion thereof, or the Premises,
relating to any loss or injury allegedly resulting from any Hazardous
Substance; and

(iti)  the discovery of any occurrence or condition on the Premises or on any real
property adjoining or in the vicinity of the Premises, of which Borrower
becomes aware, which might cause the Premises or any portion thereof to be
in violation of any Environmental Law or subject to any restriction on
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ownership, occupancy, transferability or use under any Environmental Law
(collectively, an "Environmental Violation").

(¢)  Lender may join and participate in, as a party if it so determines, any legal or
administrative proceeding or action concerning the Premises or Equipment under
any Environmental Law. Borrower agrees to bear and shall pay or reimburse
Lender on demand for all Advances and reasonable expenses (including
reasonable attorneys' fees) relating to or incurred by Lender in connection with
any such action or proceeding.

H Borrower shall indemnify, defend and hold Lender and Lender's directors,
officers, employees and agents harmless from and against any and all claims,
deinands, liabilities, losses, damages, judgments, fines, penalties, costs and
expznses (including reasonable attomeys' fees) directly or indirectly arising out of
or attiibutable to a breach of any warranty or representation contained in this
Section 2.24 or of any other provision thereof including, without limitation, (i) all
actual and-consenuential damages, (11) the costs of any required Remedtation, and
(iii) the costs or the preparation and implementation of any plans for
Remediation, closure or other required plans. This indemnity shall survive the
satisfaction, release o1 zxiinguishment of the lien of this Mortgage including any
extinguishment of such lico by foreclosure or deed in lieu thereof and any other
transfer of the Mortgaged Piopertv.

"Section 2.21 Environmental Matters; Rernedial Work.

(a)  If any investigation, site monitoring, coittzirinent, cleanup, removal, restoration or
other Remediation of any kind or nature its the extent not so arising out of
Hazardous Substances which are so released aftzr ti.e¢ Repayment Date or Transfer
Date, collectively, the "Remedial Work") is reguired, reasonably necessary or
desirable under any applicable Environmental Law-bcczase of or in connection
with the current or future presence, suspected presence, release or suspected
release of a Hazardous Substance into the air, soil, ground water, surface water, or
soil vapor on, under or about the Premises or any portion therzof Rorrower shall
promptly commence and or cause to be commenced and diligercly nrosecute or
cause to be diligently prosecuted to completion all such Remedial Wcrk. In all
events, such Remedial Work shall be commenced within 45 days aiter any
demand therefor by Lender or such shorter period as may be required under any
applicable Environmental Law.

(b)  All Remedial Work shall be performed by contractors, and under the supervision
of a consulting engineer, each approved in advance by Lender, which approval
shall not be unreasonably withheld, delayed or conditioned. All costs and
expenses of such Remedial Work and the reasonable costs and expenses of
Lender's monitoring or review of such Remedial Work (including reasonable

attorneys' fees) shall be paid by Borrower. If Borrower does not timely commence
and diligently prosecute to completion the Remedial Work, Lender may (but shall
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not be obligated to) cause such Remedial Work to be performed. Borrower agrees
to bear and shall pay or reimburse Lender on demand for all Advances and
expenses (including reasonable attorneys' fees) relating to or incurred by Lender in
connection with monitoring, reviewing or performing any Remedial Work.

(c)  Except with Lender's prior consent, which consent shall not be unreasonably
withheld, delayed or conditioned, Borrower shall not commence any Remedial
Work or enter into any settlement agreement, consent decree or other compromise
relating to any Hazardous Substances or Environmental Laws which might, in
Lender's sole judgment, impair the value of Lender's security hercunder. Lender's
prior consent shall not be required, however, if the presence or threatened
presence of Hazardous Substances on, under or about the Premises poses an
iriiediate threat to the health, safety or welfare of any person or is of such a
natiure that an immediate remedial response is necessary, and it is not possible to
obtair. Lender's prior consent. In such event Borrower shall notify Lender as soon
as practicap’e of any action taken.

Section 2.22  Environmieiital Matters; Inspection.

(a)  Lender shall have the-right at all reasonable times upon reasonable advance notice
(except that prior notice snall not be required in the event of an emergency) to
enter upon and inspect all“or any portion of the Premises, provided that such
inspections shall not unreasonably linterfere with the operations of the tenants of
the Premises. Lender may select a consulting engineer to conduct and prepare
reports of such inspections. The Imnspection rights granted to Lender in this
Section 2.22 shall be in addition to, and xei in limitation of, any other inspection
rights granted to Lender in this Mortgage, #na shall expressly include the right to
conduct soil borings and other customary envirormental tests, assessments and
audits.

(b)  Borrower agrees to bear and shall pay or reimburse Lender on demand for all
Advances and reasonable expenses (including reasonable a.tomeys’ fees) relating
to or incurred by Lender in connection with the inspections aid rzports described
in this Section 2.22 in the following situations:

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

(i) if any such inspection reveals an Environmental Violation or that a
Hazardous Substance is present on, under or about the Premises or is
migrating to or from adjoining property, except under conditions permitted
by applicable Environmental Laws and not prohibited by any Loan
Document; or
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{11}  if an Event of Default exists at the time any such inspection is ordered.

Section 2.23 Management. At all times prior to the payment in full of the Indebtedness,
the Mortgaged Property shall be managed by a management company teasonably satisfactory to
Lender, and pursuant to a management agreement reasonably satisfactory to Lender.
Additionally, any leasing commissions agreement pertaining to the Mortgaged Property shall be
reasonably satisfactory to Lender. If at any time either the management company, the
management agreement or any leasing commission agreement is not reasonably satisfactory to
Lender, the Lender shall notify Borrower and Borrower shall have ninety (90) days after such
notice to rectify the situation to Lender's reasonable satisfaction. If by the expiration of said
ninety (90) day period Borrower has not rectified the situation to Lender's reasonable satisfaction
then such failuie shall be an Event of Default hereunder (without Borrower being provided with
any further notice or grace period). Such management agreement, and any leasing commissions
agreement affectirg tae Mortgaged Property, shall be subordinate to this Mortgage. As of the
date hereof, Lender apureves Manager, as manager of the Mortgaged Property having the right,
however, to revoke such approval if, and only if, any one or more of the following occur: (i) all
of the following are not satisficd: (a) the Berwind Entities directly or through subsidiaries that
are wholly owned by the Berwind Entities continue to own at least a 9.791% interest in BPG (as
measured by percentage of base cajital allocation) and continue to control BPG (and therefore,
indirectly control Borrower), (b) Berviind Property Group Ltd. continues to own 100% of the
stock of Bergen, Borrower's managing meniber and (c) BPG acting through Bergen continues to
control Borrower; or (ii) Manager has detzulted under the Management Agreement and such
default continues uncured after the expiration of any applicable grace or cure period; or (iii) there
is an Event of Default hereunder.

Section 2.24 ERISA. As of the date hereof and itroughout the term of this Mortgage,

(1) Borrower 1s not and will not be an "employee benefi. plan” as defined in Section 3(3) of
ERISA, which is subject to Title I of ERISA: (ii) the assets ‘of Borrower do not and will not
constitute "plan assets” of one or more such plans for pwposes of Title 1 of ERISA:
(iii) Borrower is not and will not be a "governmental plan” within the meaning of Section 3(3) of
ERISA; (iv) transactions by or with Borrower are not and will not be svbiject to state statutes
applicable to Borrower regulating investments of fiduciaries with respect o governmental plans
(but BPG has limited partners that are subject to such state statutes); and {v) Repower shall not
engage in any transaction which would cause any obligation, or action taken or-in be taken,
hereunder (or the exercise by Lender of any of its rights under this Mortgage, the Mete, or the
other Loan Documents) to be a nonexempt (under a statutory or admimstrative class exemption)
prohibited transaction under ERISA. Borrower further agrees to deliver to Lender such
certifications or other evidence of compliance with the provisions of this Section 2.24 as Lender
may from time to time reasonably request.

Section 2.25 Engagement in Other Businesses; Other Indebtedness. Borrower will
(a) own no material assets other than the Mortgaged Property, and not engage in any business,
other than the business of operating the Mortgaged Property and (b} not incur any indebtedness
for borrowed money other than the Loan. Borrower shall have covenants in its organizational
documents confirming the aforesaid and shall not amend said organizational documents without
Lender's prior written consent.
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Section 2.26 Terrorism Certification. Borrower represents and warrants to Lender that
neither the Borrower, managing member or general partner of Borrower, as the case may be, nor
(i} any person controlling or controlled by any member or general partner of the Borrower, (ii) if
any such member or general partner is a privately held entity, any person having a beneficial
interest in said member or general partner or (iii) any person for whom any member or general
partner is acting as agent or nominee in connection with this investment, is a country, territory,
individual or entity designated on the "Specifically Designated Nationals and Blocked Persons
List ("SDN List") maintained by the U.S. Treasury Department’s Office of Foreign Assets
Control ("OFAC") or otherwise banned from engaging in transactions with U.S. entities under
the program administered by QFAC or other U.S. law and regulations. During the term of the
Loan, any ad<itional members or general partners, as the case may be, or any direct or indirect
transfer of ownership of the Borrower or its members or general partners, as the case may be,
shall require thé nre-approval of Lender in its sole discretion for purposes of determining
compliance with {his Section 2.26; and Borrower further represents that no property, money,
goods, services or other-henefits from this transaction shall be paid, donated or otherwise
provided, directly or indicestly, to any person or entity on or associated with anyone on the SDN
List. Borrower shall update the foregoing representation by written notice to Lender in the event
the foregoing representation sha'i ever become false prior to the time the Loan is paid in full.
Any failure to update the foregoing certification shall constitute an Event of Default hereunder.

Section 2.27 Amendments Require Consent. Borrower agrees that it will not amend,
modify or terminate any of the Permitted !incumbrances without the prior written consent of
Lender, which consent shall not be unreasonably withheld, delayed or conditioned.

ARTICLE 111
Security Agreement

Section 3.01 Warranties, Representations and Covenagts. of Bomrower. Borrower
covenants, warrants, represents and agrees with and to Lender as foiiows:

(@)  This Mortgage constitutes a security agreement under the Code and serves as a
fixture filing in accordance with the Code. This Mortgage crcates, and Borrower
hereby grants Lender, a security interest in favor of Lender as secured party under
the Code with respect to any and all Collateral and any goods or perscnal property
included within the Mortgaged Property which may become fixtures as ¢t forth in
Section 3.04 hereof. The mention of any portion of the Mortgaged Property in a
financing statement filed in the records normally pertaining to personal property
shall not derogate from or impair in any manner the intention of Borrower and
Lender hereby declared that all items of Collateral described in this Mortgage are
part of the real property encumbered hereby to the fullest extent permitted by law,
regardless of whether any such item is physically attached to the Improvements or
whether serial numbers are used for the better identification of certain items.
Specifically, the mention in any such financing statement of (i) the rights in or the
Proceeds of any policy of insurance, (ii)any condemnation Proceeds,
(iii) Borrower's interest in any Leases or Property Income, or (iv) any other item
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included in the Mortgaged Property, shall not be construed to alter, impair or
impugn any rights of Lender as determined by this Mortgage or the priority of
Lender's lien upon and security interest in the Mortgaged Property. Any such
mention shall be for the protection of Lender in the event that notice of Lender's
priority of interest as to any portion of the Mortgaged Property is required to be
filed in accordance with the Code to be effective against or take priority over the
interest of any particular class of persons, including the federal government or any
subdivision or instrumentality thereof.

Except for the security interest granted by this Mortgage, Borrower is and, as to
vortions of the Collateral to be acquired after the date hereof, wili be the sole
owner of the Collateral, free from any lien, securty interest, encumbrance or
aaverse claim thereon of any kind whatsoever except Permitted Encumbrances
and arlv of the same that are being contested as herein provided. Borrower shall
notify T.cpder of, and shall defend the Collateral against, all claims and demands
of all persons at any time claiming the same or any interest therein.

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

Lender.
The Collateral is not used or vought for personal, family or household purposes.

Any tangible Collateral shall be Kept on or at the Premises, and Borrower shall not
remove the tangible Collateral from the Premises without the prior consent of
Lender, except such portions or items of 1oz Collateral as are consumed or worn
out in ordinary usage, all of which shall be/ziomptly replaced by Borrower with
items of equal or greater value.

Borrower's state of formation is Illincis. Borrower-skall'not change its place of
formation or its entity name without providing Lender vviti sixty (60) days prior
written notice. In the event of any change in name, identity, structure or place of
formation of Borrower, Borrower shall promptly after request, etecute, file and
record such Code forms as are necessary to maintain the priority 0t Lender's lien
upon and security interest in the Collateral, and shall pay all reasonable expenses
and fees in connection with the filing and recording thereof. If Lender shall
require the filing or recording of additional Code forms or continuation
statements, Borrower shall, promptly after request, execute, file and record such
Code forms or continuation statements as Lender shall reasonably deem necessary
(subject to Lender's right to sign such statements on behalf of Borrower as
provided in Subsection 3.01(g)), and shall pay all reasonable expenses and fees in
connection with the filing and recording thereof. If Lender shall initially pay such
expenses, Borrower shall promptly reimburse Lender for the expenses.

Borrower hereby irrevocably appoints Lender as its attorney-in-fact, coupled with
an interest, to execute in the name of and on behalf of Borrower any and all
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financing statements and continuations thereof and to file with the appropriate
public office on its behalf and at its reasonable expense any financing or other
statements signed only by Lender, as secured party, in connection with the
Collateral covered by this Mortgage that Lender reasonably deems necessary.

(h)  Borrower represents that its exact legal name is set forth in the first paragraph of
this Mortgage.

() Borrower shall not file any termination statements concerming the Mortgaged
Property without Lender's prior written consent unless the Indebtedness has been
repaid and this Mortgage has been released.

Where Czllateral is in possession of a third party, Borrower will join with the Lender in
notifying the third party of the Lender's interest and obtaining an acknowledgment from the third
party that it is holding the Collateral for the benefit of Lender.

Borrower will reaszitably cooperate with the Lender in obtaining control with respect to
Collateral consisting of: d:pusit accounts, investment property, letter of credit rights and
electronic chattel paper.

Section 3.02 Financing Statenisats. A CARBON, PHOTOGRAPHIC OR OTHER
REPRODUCTION OF THIS MORTGAGF OR ANY FINANCING STATEMENT RELATING
TO THIS MORTGAGE SHALL BE SUFFICIENT AS A FINANCING STATEMENT.

Section 3.03 Addresses. The mailing adaréss of Borrower and the address of Lender
from which information concerning the security interest granted hereby may be obtained are set
forth on the Cover Sheet of this Mortgage. Borrower maiitains its sole place of business or its
chief executive office at the address in Yardley, Pennsylvaniz shown on said Cover Sheet, and
Borrower shall immediately notify Lender in writing of any chapge in said place of business or
chief executive office.

Section 3.04  Fixture Filing. As provided above, this Mortgage shall constitute a fixture
filing under the Code as to any goods and other personal property included v the Mortgaged
Property in which Borrower has granted to Lender a security interest as picvided in this
Artticle TII which are or may become fixtures under applicable law. This fixture 0ling is to be
recorded in the Cook County, Illinois Recorder's Office.

ARTICLE IV
Default and Remedies

Section 4.01 Events of Default. Each of the following shall constitute a Default under
this Mortgage, the Note and the other Loan Documents and shall be deemed to be an Event of
Default under this Mortgage, the Note and the other Loan Documents upon the expiration of the
notice and cure period provided in Section 7 of the Note, if any, or if no notice or cure period is
provided in Section 7 of the Note with respect to such Default, then upon the occurrence of the
Default:
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(@)  failure in the payment of any amount due as and when due under this Mortgage,
the Note or any other Loan Document;

(b) failure to pay any Imposition as and when due that is not contested pursuant to
Section 2.06(b) above or to maintain insurance as required by this Mortgage;

(c)  default in the due observance or performance of any term, covenant or condition
contained in this Mortgage, the Note or any other Loan Document;

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

(e) _wiplation of any of the covenants set forth in Section2.17 with respect to
coenvevances, sales, encumbrances or other prohbited dispositions of the
Motigsgzd Property or Borrower or any portion thereof or any interest therein,;

(H violation of 21y of the covenants set forth in Section 2.19(a) with respect to the
further assignrient. transfer or encumbrance by Borrower of the Leases or the
Property Income Or ary portion thereof;

(g)  violation of any of ‘the covenants set forth as items (i) through (vii)of
Section 2.19(c) with respect %0 certain actions concerning Leases which shall not
be taken by Borrower withou: the prior consent of Lender;

(h)  if Borrower, any general partner-of Borrower or any managing or principal
member of Borrower (if Borrower is a'iiznited liability company) or any guarantor
of the Note consents to the filing of. 4r commences or consents to the
commencement of, any Bankruptcy Procecaing ++ith respect to Borrower or such
guarantor;

(i)  if any Bankruptcy Proceeding shall have been filed agaiict Borrower, any general
partner of Borrower any managing or principal member of Borrower {1f Borrower
is a limited liability company) or any guarantor of the Note 2 the same is not
withdrawn, dismissed, canceled or terminated within 180 days ofsich filing;

() if Borrower, any general partner of Borrower, any managing or princinal-member
of Borrower (if Borrower is a limited liability company) or any guaratiior of the
Note is adjudicated bankrupt or insolvent or a petition for reorganization of
Botrower or any such general partner, managing member or guarantor is granted;

(k)  if a receiver, liquidator or trustee of Borrower, any general partner of Bormower,
any mapaging or principal member of Borrower (if Borrower is a limited liability
company) or any guarantor of the Note or of any of the properties of Borrower or
any such general partner, managing member or guarantor shall be appointed,;

(D if Borrower, any general partner of Borrower, any managing or principal member
of Borrower (if Borrower is a limited liability company) or any guarantor of the
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Note shall make an assignment for the benefit of its creditors or shall admit in
writing the inability to pay its debts generally as they become due;

(m) except as otherwise permitted herein, if Borrower, any general partner of
Borrower, any managing or principal member of Borrower (if Borrower is a
limited liability company) or any guarantor of the Note shall die or shall institute
or cause to be instituted any proceeding for the termination or dissolution of
Borrower or any such general partner, managing member or guarantor;

(n)  except to the extent permitted under Section 2.06(b) above, if a default or event of
default shall occur under any mortgage, encumbrance, lien or security agreement
encumbering all or any portion of the Mortgaged Property which is subordinate or
superior to the lien of this Mortgage or if any party under any such instrument
sha)' commence a foreclosure or other collection or enforcement action in
connecticn therewith, provided, however, that this provision shall not be deemed
to be a waiver of the provisions of Section 2.17 prohibiting further encumbrances
or of any ctiter provision of this Mortgage, it being understood that, except to the
extent permitted. 0y Section 2.06(b) above, it is an event of default under this
Mortgage to permil any further mortgage, encumbrance, lien or security
agreement to encumber ai! or any portion of the Mortgaged Property without the
prior written consent of thi l'ender;

(0)  except as permitted in this Mortgags, the actual or threatened material alteration,
demolition or removal of any of thie Improvements without the prior consent of
Lender; or

(p)  damage to any of the Mortgaged Property in 25y manner which is not covered by
insurance as a result of Borrower's failure t¢” maintain insurance required in
accordance with this Mortgage.

Section 4.02 Remedigs. Upon the occurrence of any Event of [Je{ault, Lender may take
such actions against Borrower and/or the Mortgaged Property or any porticn thereof as it deems
advisable to protect and enforce its rights against Borrower and in and to the Mortgaged
Property, without notice or demand except as set forth below. Any such actions takén by Lender
shall be cumulative and concurrent and may be pursued independently, singly, saccessively,
together or otherwise, at such time and in such order as Lender may determine in.its sole
discretion, to the fullest extent permitted by law, without impairing or otherwise affecting the
other rights and remedies of Lender permitted by law, equity or contract or as set forth herein or
in the other Loan Documents. Such actions may include the following:

(@  Lender may declarc the entire principal balance under the Note then unpaid,
together with all accrued and unpaid interest thereon, and all other unpaid
Indebtedness, to be immediately due and payable.

(o)  Lender may enter info or upon the Mortgaged Property, personally or by its

agents, nominees or attorneys, and may dispossess Borrower and its agents and
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servants therefrom, and thereupon Lender at its sole discretton may: (i) use,
operate, manage, control, insure, maintain, repair, restore and otherwise deal with
all and every portion of the Mortgaged Property and conduct business thereon, in
any case either in the name of Lender or in such other name as Lender shal] deem
best; (ii) complete any construction on the Mortgaged Property in such manner
and form as Lender deems advisable; (11) make alterations, additions, renewals,
replacements and improvements to or on the Mortgaged Property; (iv) exercise all
rights and powers of Borrower with respect to the Mortgaged Property, whether in
the name of Borrower or otherwise, including the right to make, cancel, enforce or
modify Leases, obtain and evict tenants, and demand, sue for, collect and receive
all Property Income; and (v) apply the receipts of Property Income to the payment
of the Indebtedness (including any prepayment fee payable under the Note) in
such order as Lender shall determine in its sole discretion, after deducting
thezefrom all expenses (including reasonable attorneys' fees) incurred in
connectior-with the aforesaid operations and all amounts necessary to pay the
Impositions, insurance and other charges in connection with the Mortgaged
Property, as weli-as just and reasonable compensation for the services of Lender,
its agents, nominecs and attorneys.

(¢)  With or without entry, seisonally or by its agents, nominees or attorneys, Lender
may sell all or any porticn of the Mortgaged Property and all or any portion of
Borrower's estate, right, titie, interest, claim and demand therein and right of
redemption thereof at one or mo-e private or public sales in the manner and to the
extent permitted by law, as an entiiety or in parcels or portions, and Lender shall
have any statutory power of sale as may r< provided by law in the State.

(d)  Lender may institute proceedings for the coniplete foreclosure of this Mortgage, in
which case the Mortgaged Property may be scld for cash or upon credit, as an
entirety or in parcels or portions.

(e)  Lender may institute proceedings for the partial foreclocure-of this Mortgage for
the portion of the Indebtedness then due and payable, sutject to the continuing
lien of this Mortgage for the balance of the Indebtedness not then due.

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

(2) Lender shall have the rights and may take such actions as are set forth, described
or referred to in any rider entitled "Rider - Applicable State Law Provisions”
attached hereto and made a part hereof, or as are permitted by the laws of the
State.
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(h)  Lender may recover judgment on the Note, either before, during or after any
proceedings for the foreclosure or enforcement of this Mortgage.

(1) Lender may secure the appointment of a receiver, trustee, liquidator or similar
official of the Mortgaged Property or any portion thereof, and Borrower hereby
consents and agrees to such appointment, without notice to Borrower and without
regard to the adequacy of the security for the Indebtedness and without regard to
the solvency of Borrower or any other person, firm or entity liable for the payment
of the Indebtedness, and such receiver or other official shall have all rights and
powers permitted by applicable law and such other rights and powers as the court
making such appointment may confer, but the appointment of such receiver or
other official shall not impair or in any manner prejudice the rights of Lender to
receive the Property Income pursuant to this Mortgage or the Assignment.

() Lende! imay exercise any or all of the remedies available to a secured party under
the Code, pat any sale of the Equipment shall be subject to any applicable
provisions o1 the Note.

(k)  Lender may pursuc any other rights and remedies of Lender permitted by law,
equity or contract or as sct forth herein or in the other Loan Documents.

() Lender may apply any funis then on deposit with Lender for payment of
Impositions, ground rent or insirance premiums in the manner provided for in
Section 2.07.

(m)j  Lender in its sole discretion may surrende” 2ny insurance policies and coliect the
unearned premiums and apply such sums agzinst the Indebtedness.

Section 4.03 General Provisions Regarding Remedies.

(@)  Proceeds of Sale. The proceeds of any sale of the Mzrtgaged Property, or part
thereof, shall be distributed and applied to the amounts se: forth in Section 5 of
the Note in such order and priority as Lender deems appropriate in its sole
discretion.

(b)  Effect of Judgment. No recovery of any judgment by Lender and ne 'svy of an
execution under any judgment upon the Mortgaged Property or upon any other
property of Borrower shall affect in any manner or to any extent the lien of this
Mortgage upon the Mortgaged Property or any portion thereof, or any rights,
powers or remedies of Lender hereunder. Such lien, rights, powers and remedies
of Lender shall continue unimpaired as before.

(c)  Continuing Power of Sale. The power of sale conferred upon Lender in this
Mortgage shall not be exhausted by any one or more sales as to any portion of the
Mortgaged Property remaining unsold, but shall continue unimpaired until all of
the Mortgaged Property is sold or all of the Indebtedness is paid.
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(d)  Rught to Purchase. At any sale of the Mortgaged Property or any portion thereof
pursuant to the provisions of this Mortgage, Lender shall have the right to
purchase the Mortgaged Property being sold, and in such case shall have the right
to credit against the amount of the bid made therefor (to the extent necessary) all
or any portion of the Indebtedness then due.

(e)  Right to Terminate Proceedings. Lender may terminate or rescind any proceeding
or other actton brought in connection with its exercise of the remedies provided in
Section 4.02 at any time before the conclusion thereof, as determined in Lender's
sole discretion and without prejudice to Lender.

(f) < Mo Waiver or Release. Lender may resort to any remedies and the security given
oy the Loan Documents, in whole or in part, and in such portions and in such
orde: 25 determined in Lender's sole discretion. No such action shall in any way
be considered a waiver of any rights, benefits or remedies evidenced or provided
by the Loai Documents. The failure of Lender to exercise any right, remedy or
option provided in the Loan Documents shall not be deemed a waiver of such
right, remedy or eption or of any covenant or obligation secured by the Loan
Documents. No accoptance by Lender of any payment after the occurrence of an
Event of Default ana ro payment by Lender of any Advance or obligation for
which Borrower is liable lieraunder shall be deemed to waive or cure such Event
of Default or Borrower's liability to pay such obligation. No sale of all or any
portion of the Mortgaged Propeity, ao forbearance on the part of Lender, and no
extension of time for the payment ¢t tae whole or any portion of the Indebtedness
or any other indulgence given by Lender to Borrower or any other person or
entity, shall operate to release or in any nienner affect Lender's interest in the
Mortgaged Property or the liability of Borrewer to.pay the Indebtedness, except to
the extent that such liability shall be reduced by Proceeds of the sale of all or any
portion of the Mortgaged Property received by Lend<r.) No waiver by Lender shall
be effective unless it is in writing and then only to the ¢xtént specifically stated.

(2 No Impairment; No Release. The interests and rights of Linder under the Loan
Documents shall not be impaired by any indulgence, including {1}-any renewal,
extension or modification which Lender may grant with respect.ic- any of the
Indebtedness; (ii) any surrender, compromise, release, renewal,  extension,
exchange or substitution which Lender may grant with respect to the Mortgaged
Property or any portion thereof;, or (iii) any release or indulgence granted to any
maker, endorser, guarantor or surety of any of the Indebtedness. If the Mortgaged
Property is sold and Lender enters into any agreement with the then owner of the
Mortgaged Property extending the time of payment of the Indebtedness, or
otherwise modifying the terms hereof or of any other Loan Document, Borrower
shall continue to be liable to pay the Indebtedness according to the tenor of any
such agreement unless expressly released and discharged in writing by Lender.

(h)  Waivers and Agreements Regarding Remedies. To the full extent Borrower may
legally do so, Borrower:
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) agrees that Borrower will not at any time insist upon, plead, claim or take
the benefit or advantage of any laws now or hereafter in force providing for
any appraisal or appraisement, valuation, stay, extension or redemption, and
waives and releases all rights of redemption, valuation, appraisal or
appraisement, stay of execution, extension and notice of election to
accelerate or declare due the whole of the Indebtedness;

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

(i1)  waives any right t¢ bling or utilize any defense, counterclaim or setoff] other
than one m good faith, which denies the existence or sufficiency of the facts
upon which the foreclosire action is grounded or which is based on Lender's
wrongful acttons. If any definse, counterclaim or setoff (other than one
permitted by the preceding sénience) is raised by Borrower in such
foreclosure action, such defense, courterclaim or setoff shall be dismissed.
If such defense, counterclaim or setoir 1s_based on a claim which could be
tried in an action for money damages, tae foregoing waiver shall not bar a
separate action for such damage (unless saci claim is required by law or
applicable rules of procedure to be pleaded in o1 csinsolidated with the action
initiated by ILender), but such separate action sliall not thereafter be
consolidated with Lender's foreclosure action. The bringzig of such separate
action for money damages shall not be deemed to afford ziv grounds for
staying Lender's foreclosure action;

(iv)  waives and relinquishes any and all rights and remedies whicli-Borrower
may have or be able to assert by reason of the provisions of any laws
pertaining to the rights and remedies of sureties;

(v)  waives the defense of laches and any applicable statutes of limitation; and
(vi)  waives any right to have any trial, action or proceeding tried by a jury.

(i) Lender's Discretion. Except to the extent otherwise herein provided, Lender may
exercise its rights, options and remedies and may make all decisions, judgments
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and determinations under this Mortgage and the other Loan Documents in its sole
unfettered discretion.

()  Recitals of Facts. In the event of a sale or other disposition of the Mortgaged

Property pursuant to Section 4.02 and the execution of a deed or other conveyance
pursuant thereto, the recitals therein of facts (such as default, the giving of notice
of default and notice of sale, demand that such sale should be made,
postponement of sale, terms of sale, purchase, payment of purchase money and
other facts affecting the regularity or validity of such sale or disposition) shall be
conclusive proof of the truth of such facts. Any such deed or conveyance shall be
conclusive against all persons as to such facts recited therein.

(k) Leader's Right to Waive, Consent or Release. Lender may at any time, in writing,
(1) v-aive comphance by Borrower with any covenant herein made by Borrower to
the ex(ent.and in the manner specified in such writing; (i1) consent to Borrower's
doing any.act which Borrower is prohibited hereunder from doing, or consent to
Borrower's railing to do any act which Borrower is required hereunder to do, to
the extent and i»-the manner specified in such writing; or (iii) release any portion
of the Mortgaged Propeity, or any interest therein, from this Mortgage and the lien
of the other Loan Docvinents. No such act shall in any way impair the rights of
Lender hereunder except t) the extent specified by Lender in such writing.

(D Possession of the Mortgaged Property. Upon the occurrence of any Event of

Default hercunder and demana ‘by Lender at its option, Borrower shall
immediately surrender or cause the suzcender of possession of the Premises to
Lender. If Borrower or any other occupzntis permitted to remain in possession,
such possession shall be as tenant of Lender and such occupant (i) shall on
demand pay to Lender monthly, in advance reasonable use and occupancy
charges for the space so occupied, and (ii) in defauitibereof, may be dispossessed
by the usual summary proceedings. Upon demand, Bor-ower shall assemble the
Collateral and make it available at any place Lender may designate to allow
Lender to take possession and/or dispose of the Collateral. - The covenants herein
contained may be enforced by a receiver of the Mortgaged Property or any portion
thereof.

(m)  Limitations on Liability.

(1)

~CHGO2:20107137.v5 |

Subject to the provisions of this Section, in any action or proccedings
brought on this Mortgage, the Note or on any of the Loan Documents in
which a money judgment is sought, Lender will Iook solely to the
Mortgaged Property and other property described in the Loan Documents
(including the Property Income and any other rents and profits from such
property) for payment of the Indebtedness and, specifically and without
limitation, Lender agrees to waive any right to seek or obtain a deficiency
judgment against Borrower.

44



UNOFFICIAL COBY325 e v v

(11)  The provisions of Section 4.03(m)(1) shall not

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

(b)  be deemed to be a waiver of any right which Lender may have
under Sections 506(a), 506(b), 1111(b) or any other provisions of
the U.S. Bankruptcy Code to file a claim for the full amount of the
Indebtedness secured by this Mortgage or to require that all
Collateral shall continue to secure all of the Indebtedness owing to
Lender in accordance with the Note, this Mortgage and the Loan
Documents;

(v}  impair the right of the Lender to name the Borrower or, to the
extent necessary, any principals of Borrower or any guarantor of
the Note as a party or parties defendant in any action or suit for
jeaicial foreclosure and sale under this Mortgage;

(d)  affectthe-validity or enforceability of, or limit recovery under, any
separate 1udemnity agreement (including the Guaranty and
Indemnity Agicement), guaranty, lease or similar instrument made
in connection witt this Mortgage, the Note or the Loan

Documents;

(e)  impair the right of the'Lcrder to obtain the appointment of a
receiver; or,

(f) impair Lender's rights and remedizs under Section 2.19 of this
Mortgage regarding the assignment of t.2ases and Property Income
to Lender or under the Assignment.

(iii)  Notwithstanding any provisions of this Subsection 4.02(m}, nothing herein
shall be deemed to impair or prejudice in any way the rigti of !ender (which
right is specifically reserved) to pursue or obtain personal recourse liability
against Borrower, or any other person or entity, to recover Loss<z incurred
by Lender arising out of or resulting from any one or more of the following:

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

(b)  the application or appropriation of insurance or condemnation
Proceeds in a manner contrary to the terms of the Loan Documents;
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(c) the application or appropriation of any tenant security deposits,
advance or prepaid rents, cancellation or termination fees or other
similar sums paid to or held by Borrower, any affiliate (as defined
in Section 5.01(b) of this Mortgage) of Borrower, any property
manager, any indemnitor under the Guaranty and Indemnity
Agreement or any affiliate (as hereinbelow defined) of said
indemnitor contrary to the terms of the Loan Documents or the
Leases;

(dy  the failure to return, or reimburse Lender for, all Equipment taken
from the Mortgaged Property by or on behalf of Borrower and not
replaced with Equipment of the same utility and of the same or
greater value;

{¢).. any act of arson, malicious destruction or waste of the Mortgaged
Property by Borrower, any principal, affiliate, member or partner
thereof, or by any guarantor of the Indebtedness or indemnitor
undsr the Guaranty and Indemnity Agreement; provided that the
non-payment of real estate taxes and other items that, under
applicavls jaw, may be considered waste, shall not be considered
waste 1f Barrower has applied all Property Income and Proceeds
toward real es ate taxes and such other items before applying or
distributing such imcunts to any other expenses or party; provided,
further however, tha: Porrower shall have no personal liability for
Losses based on disttibutions of Property Income or rent loss
msurance Proceeds to Boriowsr, or any general partner, principal,
stockholder or member of or-iianacing agent for Borrower made in
good faith (after determining tha sufficiency of Property Income
and rent loss insurance Proceeds to cover the payments due under
the Loan Documents and the operating ar.i capital expenses of the
Mortgaged Property) more than 120 days priccto a Default;

(f)  the failure to apply Property Income or Proceeds to' payments then
currently due under the Loan Documents or to reai sstate taxes,
capital expenses approved by Lender or other operating =xpenses
of the Mortgaged Property (including, without limitation, any
reserves or escrows required by the Loan Documents), thereby
resulting in, or contributing materially to a Default; provided,
however, that Borrower shall have no personal liability for Losses
based on distributions of Property Income or rent loss insurance
Proceeds to Borrower, or any general partner, principal,
stockholder or member of or managing agent for Borrower made in
good faith (after determining the sufficiency of Property Income
and rent loss insurance Proceeds to cover the payments due under
the Loan Documents and the operating and capital expenses of the
Mortgaged Property) more than 120 days prior to a Default;
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(2  aDefault under Section 2.17 or Section 2.25 of this Mortgage; or

(h)  the failure to apply Property Income or Proceeds to maintain or pay
the premiums for any insurance required to be maintained or paid
under Section 2.04 of this Mortgage or make the deposits required
to be made under Section 2.07 of this Mortgage; provided that
Borrower shall have no personal liability for Losses based on
distributions of Property Income or rent loss insurance Proceeds to
Borrower, or any general partner, principal, stockholder or member
of or managing agent for Borrower made in good faith (after
determining the sufficiency of Property Income and rent loss
insurance Proceeds to cover the payments due under the Loan
Documents and the operating and capital expenses of the
Mortgaged Property) more than 120 days prior to a Default

(iv)  Noiwithstanding the foregoing, the agreement of Lender not to pursue
recourse -flability as set forth in this Section 4.03(m)(i) above SHALL
AUTOMATICALLY BECOME NULL AND VOID and be of no further
force and effectiin the event Borrower, any general partner or managing
member (if Borover shall be a limited hability company) of Borrower or
any guarantor of the Indebtedness or indemnitors under the Guaranty and
Indemnity Agreement (excluding GoCo), files, or consents to the filing of
any petition under the U.5. Bankruptcy Code respecting its or their debts, or
any such petition shall have bezn filed against any of the foregoing which is
not dismissed within one hundies <ighty (180) days of such filing.

(n) Subrogation. If all or any portion of the rroceeds of the Note or any Advance
shall be used directly or indirectly to pay off, discharge or satisfy, in whole or in
part, any prior lien or encumbrance upon the Moitgaged Property or any portion
thereof, then Lender shall be subrogated to, and skall‘have the benefit of the
priority of, such other lien or encumbrance and any additioral security held by the
holder thereof.

ARTICLE Y
Miscellaneous

Section 5.01 Notices.

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

(b) _~Borrower shall notify Lender promptly of the occurrence of any of the following:
() receipt of notice from any governmental authority relating to the Mortgaged
Property; (ii) any material change in the occupancy of the Mortgaged Property;
(in)rezeipt of any notice from the holder of any other lien or security interest in
the Menpgzged Property; or (iv) commencement of any judicial or admimstrative
proceedings ov, against or otherwise affecting Borrower or any guarantor of the
Indebtedness, the Mortgaged Property, or any entity controlling, controlled by or
under common ¢ontrol with Borrower or any such guarantor (any such party
which is controlling, controlled by or under such control of another party is
referred to in the Loan Documents as an "affiliate™), or any other action by any
creditor thereof as a result of zay default under the terms of any loan.

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

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

Section 5.04 Further Assurances. Borrower shall do, execute, aciziowledge and deliver,
at 1ts sole cost and expense, such further acts, instruments or documentation, inclh.ding additional
title insurance policies or endorsements, as Lender may reasonably require from time to time to
better assure, transfer and confirm unto Lender the rights now or hereafter intended ‘o be granted

to Lender under this Mortgage or any other Loan Document.

Section 5.05 Severability. If any one or more of the provisions contained in this
Mortgage shall for any reason be held to be invalid, illegal or unenforceable in any respect, such
invalidity, 1llegality or unenforceability shall not affect any other provision of this Mortgage, but
this Mortgage shall be construed as if such invalid, illegal or unenforceable provision had never

been contained herein.

Section 5.06 Borrower's Obligations  Absolute.  Except to the extent otherwise
specifically provided in the Loan Document, including Section 4.02(h)(iii) above, (i) all sums
payable by Borrower hereunder shall be paid without notice, demand, counterclaim, setoff,
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deduction or defense and without abatement, suspension, deferment, diminution or reduction,
and the obligations and liabilities of Borrower hereunder shall in no way be released, discharged,
or otherwise affected (except as expressly provided herein) by reason of: (a) any damage to or
destruction of or any condemnation or simtlar taking of the Mortgaged Property or any portion
thereof; (b)any restriction or prevention of or interference with any use of the Mortgaged
Property or any portion thereof; (c) any title defect or encumbrance or any eviction from the
Premises or any portion thereof by title paramount or otherwise; (d) any Bankruptcy Proceeding
relating to Borrower, any general partner of Borrower, or any guarantor or indemnitor, or any
action taken with respect to this Mortgage or any other Loan Document by any trustee or receiver
of Borrower or any such general partner, guarantor or indemnitor, or by any court, in any such
proceeding; {c) any claim which Borrower has or might have against Lender; (f) any default or
failure on the part of Lender to perform or comply with any of the terms hereof or of any other
agreement with Borrower; or (g) any other occurrence whatsoever, whether similar or dissimilar
to the foregoing, v pether or not Borrower shall have notice or knowledge of any of the
foregoing. Except as expressly provided herein, Borrower waives all rights now or hereafter
conferred by statute o1’ otherwise to any abatement, suspension, deferment, diminution or
reduction of any sum secured licreby and payable by Borrower.

Section 5.07 Amendments. This Mortgage cannot be altered, amended, modified or

discharged orally and no executory 4greement shall be effective to modify or discharge it in
whole or in part, unless in writing and sign2 by the party against which enforcement is sought.

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

Section 5.09 Legal Construction.

(8)  The enforcement of this Mortgage shall be governed by, and ‘construed and
interpreted in accordance with, the laws of the State.

{b)  All terms contained herein shall be construed, whenever the context of this
Mortgage so requires, so that the singular number shall include the plural, and the
plural the singular, and the use of any gender shall include all genders.

(c) The terms "include" and "including” as used in this Mortgage shall be construed
as if followed by the phrase "without limitation".
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(d)  Any provision of this Mortgage permitting the recovery of attorneys' fees and
costs shall be deemed to include such fees and costs incurred in all appellate
proceedings.

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

Section 5.11 Time of the Essence. Time shall be of the essence in the performance of
all obligations of Borrower under this Mortgage.

Section .12  Transfer of Loan. (a) Lender, in the management of its investments or for
any other reasen. may, at no cost to Borrower, at any time, sell, transfer, split or assign the Note,
the Mortgage and ihic other Loan Documents and the servicing rights with respect thereto or grant
participations therein o7 jssue mortgage passthrough certificates or other securities evidencing a
beneficial interest in a rdied or unrated public offering or private placement ("Securities")
(collectively, a "Transfer").  Notwithstanding the foregoing, in connection with a participation of
a portion of the Loan, if Lender (i} maintains an ownership interest in a portion of the Loan and
(i1) is designated the "lead lender” ~iiong the holders of the Note(s) then Lender and/or Lender's
subsidiaries or affiliates shall remain tiie servicer of the Loan. If Lender elects to sell all or a
majority of its interest in the Loan, the new majority lender may be named as the servicer of the
Loan. Borrower shall have no obligation te ical directly with a Loan participant that is not either
Lender, a majority owner of the Loan or the “ieac lender”. As part of a Transfer, Lender may
forward to each transferee, assignee, servicer, participant, investor, any Rating Agency rating
such Securities or any organization maintaining databssss on the underwriting and performance
of commercial mortgage loans all documents and intoriration which Lender now has or may
hereafter acquire relating to the Indebtedness, the Loan Dozuments, the Mortgaged Property, the
Borrower and/or any indemnttor or guarantor of any part ¢t the. Loan whether furnished by
Borrower or such guarantor or indemnitor, or otherwise, as the Lcader determines necessary or
desirable. Borrower irrevocably waives any and all rights it may have under applicable state or
federal law to prohibit disclosure, including but not limited to, any righ: ot privacy provided that
any financial information so forwarded to Lender or any such investor, precpective mvestor,
Rating Agency or other organization maintaining databases, as aforesaid shall heipaintained with
reasonable confidentiality.

(B Borrower shall reasonably cooperate and shall caus¢ any guarantor und any
indemnitor of the Loan to cooperate with Lender in connection with any Transfer or any
Securities issued or other financing created or obtained in connection with the Loan, including,
without limitation, (i) the delivery of an estoppel certificate required under Section 2.18 hereof
and such other documents as may be reasonably requested by Lender and (ii) permitting
bifurcation of the Loan into two or more separate notes (which may have different terms, but
which, in the aggregate, will have economic terms consistent with the Loan). In the event that
Securities are issued in connection with the Loan, all funds held by Lender in connection with the
Loan may be deposited in eligible institutions as then defined and required by any nationally
recognized Rating Agency. Borrower may be required to execute additional documents in
connection with such transfer or creation, including a new note or notes, which have no material
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adverse effect on Borrower. Notwithstanding anything herein to the contrary, after a Transfer,
the transferring Lender (in addition to the transferee) shall continue to have the benefits of any
indemnifications and rights contained herein which such assigning Lender had prior to such
assignment.

Section 5.13  Defeasance. If all of the Indebtedness is paid in full in accordance with
the Note and the other Loan Documents and all of the covenants, warranties, conditions,
undertakings and agreements made in this Mortgage and the other Loan Documents are fully kept
and performed, all within any applicable grace or cure periods or otherwise allowed by Lender,
then in that event only all rights of Lender under this Mortgage and the other Loan Documents
shall terminzte and the Mortgaged Property shall become wholly clear of the liens, grants,
security iniercsts, conveyances and assignments evidenced hereby and thereby, and Lender shall
release or cause o be released such liens, grants, assignments, conveyances and security interests
in due form at Bozcorver's cost (to the extent permitted by the law of the State), and this Mortgage
shall be void; proviacd, however, that no provision of this Mortgage or any other Loan
Document which, by ity own terms, is intended to survive such payment, performance, and
release (nor the rights of Lender under any such provision) shall be affected in any manner
thereby and such provision shail; in fact, survive. Recitals of any matters or facts in any release
instrument executed by Lender undsr this Section 5.13 shall be conclusive proof of the
truthfulness thereof. To the extent permitted by law, such an instrument may describe the
grantee or releasee as "the person or persons legally entitled thereto" and Lender shall not have
any duty to determine the rights of persons :laiming to be nightful grantees or releasees of any of
the Mortgaged Property. When this Mortgage has been fully released or discharged by Lender,
the release or discharge hereof shall operate as a release and discharge of the Assignment and as
a reassignment of all future Leases and Property Inceime with respect to the Mortgaged Property
to the person or persons legally entitled thereto, unless siich release expressly provides to the
contrary.

Section 5.14 Business Purpose of Loan. Borrower sugulates and warrants that the
purpose of the loan evidenced hereby is for the sole purpose of carying on or acquiring a
business, professional or commercial enterprise. The Borrower further ciipulates and warrants
that all proceeds will be used for said business, professional or commercial en‘ciprise.
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IN WITNESS WHEREOF, this Mortgage has been duly executed and delivered as of
the day and year first above written.

625 N. MICHIGAN, LLC, an Illinois limited
liability company

By: %A JM
Namg/ ] oé@ph I. Neverauskas
Its: Senior Vice President
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STATE OF _)%m-&._—]
coonrvor (sl ]

Onthis [O of April, 2003, before me, a Notary Public in and for said State, personally
appeared Joseph 1. Neverauskas, known to me to be.the person described in and who executed
such instrument as Senior Vice President and duly authorized signatory of 625 N. Michigan,
LLC, an Illinois limited liability company, and who acknowledged the execution of such
instrument as such authorized signatory and Senior Vice President for and on behalf of and as the
act and deed of such limited liability company, pursuant to authority lawfully conferred upon him
by such limicac liability company.

IN WITNLZSS WHEREOF, I have hereunto set my hand and affixed my official seal the

day and year first seci9:th above. ’

U CNotary Public

My Commission Expires

AAAAA

vvvvvv

AdA R
VY

AAAAAAAAA
vvvvvvvvvvvvvvvv

< . JOSIE CARLSOWN

'~ r‘\ﬁ\’ PUf.E{.!C, STAYE oF Lo
bod COMMIESioN EXPIRES: 03/01

AR R A : oo

"

TRRRRAAR ARy
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SCHEDULE A
DESCRIPTION OF LAND
THE WEST 25 FEET OF LOT 4 AND ALL OF LOTS 5, 6, 7, 8 AND 9 IN OGDEN'S

SUBDIVISION OF BLOCK 30 IN KINZIE'S ADDITION TO CHICAGO IN SECTION 10,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, AND

THE 10 FOOT VACATED ALLEY EAST OF SAID LOTS 6, 7, 8 AND 9 AND WEST OF
LOT 5, AFORESAID, IN COOK COUNTY, [LLINOIS.

Property Address: 025 North Michigan Avenue, Chicago, Illinois

Pin No.: 17-10-118-061

Schedule A-1
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SCHEDULE B

Permitted Encumbrances

Real estate taxes not due and payable

Matters disclosed by the survey prepared by Certified Survey Company
Dated October 15, 2002 last revised January 15, 2003 order number 862712
as specifically set forth in the policy of title insurance Number N01030453

issued hy Lawyers Title Insurance Corporation.
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RIDER
APPLICABLE STATE LLAW PROVISIONS

Applicable State Law Provisions

The following provisions are incorporated by reference into this Mortgage. If any conflict or
inconsistency exists between this Rider and the remainder of the attached Mortgage, this Rider
shall govern. ‘

(a) Protective Advances. Without limitation on anything contained in this
Mortgage, all advances, disbursements and expenditures made by Lender before and during a
foreclosure, and kefore and after a judgment of foreclosure, and at any time prior to sale, and,

where applicable, aitzt sale and during the pendency of any related proceedings, for the following
purposes, in addition ¢ trose otherwise authorized by this Mortgage or by the Illinois Mortgage

Foreclosure Act, 735 ILCS-5/15-1101 et seq.(the "Act"), shall have the benefit of all applicable
provisions of the Act, includirg-those provisions of the Act referred to below (collectively,
"Protective Advances"):

(1) all advances by Lender in accordance with the terms of this Mortgage to:
(A) preserve or maintain, repair, rcstore or rebuild any improvements upon the Mortgaged
Property; (B) preserve the lien of this Moitgage or the priority thereof; or (C) enforce this
Mortgage, as referred to in Subsection (2)(5) of Section 5-1302 of the Act;

(i)  payments by Lender of: {A) wiien due installments of principal, interest or
other obligations in accordance with the terms of iy senior mortgage or other prior lien

or encumbrance on the Mortgaged Property; (B) wheiidue installments of real estate
taxes and assessments, general and special and all otherdaxes and assessments of any

kind or nature whatsoever which are assessed or imposed vocr the Mortgaged Property or
any part hereof; (C) other obligations authorized by this Mzrigage; or (D) with court
approval, any other amounts in connection with other liens, encunbrances or interests
reasonably necessary to preserve the status of title, as referred to in/Section 15-1505 of

the Act;

(i)  advances by Lender in settlement or compromise of any claims 2sserted by
claimants under senior mortgages or any prior liens;

(iv)  reasonable attorneys' fees and other expenses incurred: (A) in connection
with the foreclosure of this Mortgage as referred to in Section 15-1504(d)(2) and 15-1510
of the Act; (B) in connection with any action, suit or proceeding brought by or against
Lender for the enforcement of this Mortgage or arising from the interest of Lender
hereunder; or (C) in the preparation for the commencement or defense of any such
foreclosure or other action;

Rider 1-1
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(v)  Lender's fees and costs, including reasonable attorneys' fees, arising
between the entry of judgment of foreclosure and confirmation hearing as referred to in
Subsection (b)(1) of Section 15-1508 of the Act;

(vi)  expenses deductible from proceeds of sale as referred to in subsections (a)
and (b) of Section 15-1512 of the Act;

(vit) expenses incurred and expenditures made by Lender for any one or more
of the following: (A) if all or any portion thereof constitutes one or more units under a
condominium declaration, assessments imposed upon the unit owner thereof; (B) if any
interest in the Mortgaged Property is a leasehold estate under a lease or sublease, rentals
or otie; payments required to be made by the lessee under the terms of the lease or
sublease; {C) premiums for casualty and liability insurance paid by Lender whether or not
Lender or 4 raceiver is in possession, if reasonably required, in reasonable amounts, and
all renewals theceof, without regard to the limitation to maintaining existing insurance in
effect at the time any receiver or mortgagee takes possession of the Mortgaged Property
as imposed by sussection (c)(1) of Section 15-1704 of the Act; {D) repair or restoration of
damage or destruction iu 2xcess of available insurance proceeds or condemnation awards;
(E) payments required or deemed by Lender to be for the benefit of the Mortgaged
Property or required to be made by the owner of the Mortgaged Property under any grant
or declaration of easement, easement agreement, agreement with any adjoining land
owners or instruments creating covenants or restrictions for the benefit of or affecting the
Mortgaged Property; (F) shared or ‘comimon expense assessments payable to any
associatton or corporation in which the owrer of the Mortgaged Property is a member if
in any way affecting the Mortgaged Prepercy; (G) costs incurred by Lender for
demolition, preparation for' and completion of construction; and (H) pursuant to any lease
or other agreement, for occupancy of the Mortgags4 Pronerty.

All Protective Advances shall be so much additional Indebtedness secured by this Mortgage, and
shall become immediately due and payable without notice and with izterest thereon from the date
of the advance until paid at the Default Rate. This Mortgage shall bz a-lien for all Protective
Advances as to subsequent purchasers and judgment creditors form the tims-this Mortgage is
recorded pursuant to subsection (b)(1) of Section 15-1302 of the Act. All Protective Advances
shall, except to the extent, if any, that any of the same are clearly contrary to or incensistent with
the provisions of the Act, apply to and be included in: (A) determination of tke 2mount of
Indebtedness secured by this Mortgage at any time; (B) the amount of the Indebtedness found due
and owing to Lender in a yjudgment of foreclosure and any subsequent, supplemental judgments,
orders, adjudications or findings by any court of any additional Indebtedness becoming due after
such entry of judgment (it being agreed that in any foreclosure judgment, the court may reserve
jurisdiction for such purpose): (C) if right of redemption is deemed not to be waived by this
Mortgage, computation of any amounts required to redeem, pursuant to Subsections (d)(2) and
() of Section 5-1603 of the Act; (D) determination of amounts deductible from sale proceeds
pursuant to Section 15-1512 of the Act; (E) application of income in the hands of any receiver or
Lender in possession; and (F) computation of any deficiency judgment pursuant to subsections
(b) (2) and (e) of sections 15-1508 and Section 15-1511 of the Act.

Rider 1-2
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(b)  Waiver of Right of Redemption and Reinstatement. Without limiting the
generality of Section 4.03(g) of this Mortgage, the waiver by Borrower of its rights of redemption

and reinstatement in such Section, include the waiver of such rights as provided under 735 ILCS
5/15-1601 and 735 ILCS 5/15-1602.

(c)  Business Loan Recital/Statutory Exemption. (i) Borrower acknowledges and
agrees that (A) the proceeds of the Loan will be used in conformance with subparagraph (1)(1) of
Section 4 of "An Act in relation to the rate of interest and other charges in connection with sales
on credit and the lending of money," approved May 24, 1879, as amended (815 ILCS
205/4(1)(1)); (B) the Indebtedness secured hereby has been incurred by Borrower solely for
business purrases of Borrower and for Borrower's investment or profit, as contemplated by said
Section 4; (Cj the Indebtedness secured hereby constitutes a loan secured by real estate within the
purview of and as contemplated by said Section 4; and (D) the sccured Indebtedness is an
exempted transaction under the Truth-In-Lending Act, 15 U.S.C. Sec. 1601 et. seq. has been
entered into solely for husiness purposes of Borrower and Borrowet's investment or profit, as
contemplated by said secacn.

(1)  Without-tuniting the generality of anything contained herein, Borrower
acknowledges and agrees ‘tha' the transaction of which this Mortgage is part is a

transaction which does not inciuile either agricultural real estate (as defined in 735 ILCS
5/15-1201 (1992)) or residential ea. sstate (as defined in 735 5/15-1219 (1992)).

(d)  Maximum Principal Amount| This Mortgage shall secure the payment of any
amounts advanced from time to time under the Lyan Documents, or under other documents
stating that such advances are secured hereby. This/Mortgage also secures any and all future
obligations and Indebtedness anising under or in connzction with this Mortgage, which future
obligations and Indebtedness shall have the same priority -as if all such future obligations and
Indebtedness were made on the date of execution hereof. Notaing in this Section or in any other
provision of this Mortgage shall be deemed an obligation on tn< part of Lender to make any
future advances of any sort. At all times, regardless of whether any “oan proceeds have been
disbursed, this Mortgage shall secure (in addition to any Loan proceeds cisbursed from time to
time) the payment of any and all expenses and advances due to or cvmed by Lender in
connection with the Indebtedness to be secured hereby and which are to.bh< cimbursed by
Borrower under the terms of this Mortgage; provided, however, that in no event shall the total
amount of Loan proceeds disbursed plus such additional amounts exceed $96,000,000.

(¢)  Lender in Possession. In addition to any provision of the Mortgage authorizing
the Lender to take or be placed in possession of the Mortgaged Property, or for the appointment
of a receiver, Lender shall have the right, in accordance with Sections 5/15-1701 and 5/15-1702
of the Act, to be placed in possession of the Mortgaged Property or at its request to have a
receiver appointed, and such receiver, or Lender, if and when placed in possession, shall have, in
addition to any other powers provided in the Mortgage, all powers, immunities, and duties as
provided for in Sections 5/15-1701 and 5/15-1703 of the Act.

()  Illinois Mortgage Foreclosure Act. It is the express intention of Lender and
Borrower that the rights, remedies, powers and authorities conferred upon Lender pursuant to this

Rider 1-3
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Mortgage shall include all rights, remedies, powers and authorities that a mortgagor may confer
upon a mortgagee under the Act and/or as otherwise permitted by applicable law, as if they were
expressly provided for herein. In the event that any provisions in this Mortgage arc deemed
inconsistent with any provision in the Act, the provisions of the Act shall take precedence over
the provisions of this Mortgage, but shall not invalidate or render unenforceable any other
provision of this Mortgage that can be construed in a manner consistent with the Act.

(g)  Collateral Protection Act. Pursuant to the requirements of the Ilinois Collateral
Protection Act, Borrower is hereby notified as follows:

Unless the Borrower provides Lender with evidence of the insurance coverage
requircd by this Mortgage, the Loan Agreement or any of the other Loan Documents,
Lender may purchase insurance at Borrower's expense to protect Lender's interest in the
Mortgaged Zroperty or any other collateral for the Indebtedness. This insurance may, but
need not protect Borrower's interests. The coverage Lender purchases may not pay any
claim that Borrow<r makes or any claim that is made against Borrower in connection with
the Mortgaged Propertyv.or any other collateral for the Indebtedness. Borrower may later
cancel any insurance parchased by Lender but only after providing Lender with evidence
that Borrower has obtained insirance as required by the Mortgage, the Loan Agreement
or any of the other Loan Documeants. If Lender purchases insurance for the Mortgaged
Property or any other collateral for tae Indebtedness, Borrower will be responsible for the
costs of that insurance, including interest in any other charges that Lender may lawfully
impose in connection with the placement of the insurance, until the effective date of the
cancellation or expiration of the insurance. "he costs of the insurance may be more than
the cost of insurance that Borrower may be abl< t5 obtain on its own.

Rider 1-4
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SCHEDULE 1

(1) Each request for disbursement from the L ease Termination Reserve Account was in
a form reasonably specified or approved by Lender, which approval shall not be unreasonably
withheld, delayed or conditioned and sets forth to the extent applicable:

{y the proposed Qualifying Improvements/Qualifying
Commissions/Qualifying Costs for which such disbursement is requested,

(i)  the quantity and price of each item purchased for which disbursement is
required, if the proposed Qualifying Improvements includes the purchase
or replacement of specific items,

(iiiy -~ +ne price of all materials (grouped by type or category) used in any
prorosed Qualifying Improvements other than the purchase or replacement
of specific items for which disbursement is requested,

(iv) the cost of all contracted labor or other services applicable to cach
proposed Quahfying Improvements/Qualifying Commissions/Qualifying
Costs for which'such request for disbursement is made, and

(v)  Any other information reascnably required by Lender.

(2)  Each request for disbursement from the Lease Termination Reserve Account
included a certification of the Borrower indicating that-the Qualifying Improvements for which
disbursement is requested have been completed in a satisfactory manner.

(3)  Each request for disbursement from the Lease ‘Termination Reserve Account
included copies of invoices for all items or materials purchased and &t contracted labor or services
provided for which disbursement is requested. Lender, at its option, may issue joint checks payable
to Borrower and the supplier, materialman, mechanic, subcontractor ‘'or ather party to whom
payment is due in connection with any Qualifying Improvements/Qualifying Copumissions.

(4)  Borrower obtained from each contractor, subcontractor, materialmar ¢z other party
an acknowledgment of payment and release of lien if such work is lienable against the Premises for
work performed and matenals supplied and delivered said releases to Lender. "Aay such
acknowledgment and release conformed to the requirements of applicable law and covered all work
performed and materials supplied (including equipment and fixtures) for the Mortgaged Property by
that contractor, subcontractor, materialman or other party through the date covered by the current
request.

(5)  If requested by Lender, Borrower caused the title company ("Title Company") that
issued the Lender's policy of title insurance insuring the lien of the Mortgage ("Title Policy") to
issue and deliver to Lender an endorsement to the Title Policy dated as of the disbursement,
insuring that there are no additional title exceptions except for real estate taxes not yet due or
payable or otherwise permitted by the terms of the Loan Documents.

Schedule 1-1
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(6) If the estimated cost of the Qualifying Improvements/Qualifying
Commissions/Qualifying Costs exceeds the sum of the undisbursed portion of the Lease
Termination Reserve Account relating to the Lease termination for the applicable space, then
Borrower provided such security as Lender may reasonably require to assure the lien-free
completion of improvements.

(7)  All work done pursuant to this subsection complied with all applicable laws,
ordinances, rules and regulations of all governmental authorities having jurisdiction over the
Mortgaged Property and applicable insurance requirements including, without limitation, applicable
building codes, special use permits, environmental regulations, and requirements of insurance
underwriters. ~ Borrower paid or has caused to be paid all applicable fees and charges of such
authorities.

(8)  If required by Lender, Lender, at Borrower's reasonable expense, conducted or
caused its engineers'te conduct an audit, inspection, or review of the Mortgaged Property to
confirm the amount of the ‘equested disbursement, which confirmation shall not be unreasonably
withheld, delayed or condinoned and that all improvements to the Mortgaged Property have been
completed to the reasonable satisfaction of Lender.

(9)  Borrower paid Lenaci's reasonable costs and expenses in connection with such
disbursement (including title charges, reasor able attorneys' fees and costs and expenses of Lender's

inspecting engineer).

(10) Borrower submitted and, if Lenders approval is required under this Mortgage,
Lender approved the lease as required herein for{which the tenant improvements are to be

constructed.

(11)  As a condition to the funding of the final ten«nt ‘mprovements advance for any
space in the Mortgaged Property:

(1) the tenant under the lease is in occupancy, has accepted the leased
premises and is paying rent under the lease or is vnder a free rent period,
without offset, credit or defense, as evidenced by a tenant estoppel
certificate executed by such tenant, addressed to Lznder, in form

satisfactory to Lender;

(i)  the brokers to whom commisstons are payable with respect to such lease
have acknowledged payment in full of all commissions due with respect to
the lease in question and have released Lender, Borrower, the Mortgaged
Property and the lease from all commissions due with respect to such
lease; and

(i)  Borrower furnished Lender with (A) if applicable, a true and correct copy
of the final and unconditional certificate of occupancy for the space under
said lease, issued without restriction by the appropriate governmental
authority having jurisdiction over the Mortgaged Property, unless

Schedule 1-2
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Borrower failed to obtain such certificate of occupancy due to events
beyond its control (including, without limitation, the City of Chicago's
long-standing non-issuance of the same), provided that the Borrower
provides Lender with written evidence that the tenant may legally occupy
and use the premises tn question; and (B) final original lien waivers
executed by each contractor, subcontractor and materialmen supplying
labor or materials for the tenant improvements or title insurance over the
same.

(12)  Disbursements from the Lease Termination Reserve Account shall be made to pay
leasing commissions only in accordance with written leasing commission agreements approved in
writing by ‘Lender, which approval shall not be unreasonably withheld, delayed or conditioned,;
however, Lende: shall not be obligated to make any subsequent advance for any portion of any
leasing commissicn until the executed lease, as approved by Lender if approval of said lease is
required under this Motigage, is delivered to Lender.

(13}  There is wo Default or Event of Default hereunder or under any other Loan
Document.
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