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Property Tax Index Number:
04-05-100-011-0000

Weinger Jewish Community Center
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Northbrook, Illinois

Property Tax Index Number:
04-02-109- ©19- O 00D

MORTGAGE, ASSIGNMENT, SECURITY AGREEMENT AND FIXTURE FILING

This document serves as a Fixture Filing under Section 5/9-502 of the [llinois Uniform
Commercial Code.

Mortgagor’s Organizational Identification Number is 5376-301-4,

THIS MORTGAGE, ASSIGNMENT, SECURITY AGREEMENT AND FIXTURE
FILING, dated as of this 1* day of July, 2003, by JFMC FACILITIES CORPORATION, an
Hlinois not-for-profit corporation (herein referred to as the “Mortgagor”), and COLORADO
EDUCATIONAL AND CULTURAL FACILITIES AUTHORITY, an independent public body

; Wy £y
o . % i
@ 55 B3 A T




0321135019 Page: 2 of 45

UNOFFICIAL COPY

politic and corporate constituting a public instrumentality (herein referred to as the “Issuer”),
BANK ONE, NATIONAL ASSOCIATION, as trustee and not in its individual capacity (herein
referred to as the “Trustee™), and BANK OF AMERICA, N.A., a national banking association
(herein referred to as the “Bank”) (the Issuer, the Trustee and the Bank and their successors and
assigns being herein sometimes collectively referred to as the “Mortgagee”).

RECITALS

A, Pursuant to the Colorado Educational and Cultural Facilities Authority
Act, Article15 of Title 23 of the Colorado Revised Statutes, as amended (the “Act”), and Part 2
of Article 57of Title 11 of the Colorado Revised Statutes, as amended (the “Supplemental Public
Seccurities Act”)) and in accordance with the Trust Indenture dated as of July 1, 2003, as
supplemented 37d ‘amended from time to time (the “Indenture”), between the Issuer and the
Trustee, the Issuer has determined to issue its Variable Rate Demand Revenue Bonds (National
Jewish Federation Bon4 Frogram), Series A-1 (the “Bonds”).

B. Pursuan( o a Letter of Credit and Reimbursement Agreement dated as of
July 1, 2003, as supplemented and amended from time to time (the “Reimbursement
Agreement”), between the Issuer znd the Bank, the Bank has agreed to issue and/or to
supplement and amend a letter of credi( (*he “Letter of Credit”) to provide for payment of and to
secure the Bonds.

C. Pursuant to (1) the Loan /Agreement dated as of even date herewith (the
“JFMC Facilities Loan Agreement™), between the Jssuer and the Mortgagor, and (2) the Loan
Agreement (the “JFMC Loan Agreement”) dated of eves date herewith, between the Issuer and
the Jewish Federation of Metropolitan Chicago, an jllinois not-for-profit corporation (the
“JFMC™) (the JEMC Facilities Loan Agreement and the JFMC Loan Agreement are hereinafter
referred to separately and collectively as the “Loan Agreemetii”’y.-the Issuer has agreed to lend to
the Mortgagor and the JFMC, respectively, the proceeds of <he Bonds (separately and
collectively, the “Loan”) to finance or refinance all or a portion of‘tlie <osts of a certain project
or projects more specifically described in the Loan Agreement (separatery and collectively, the
“Project”), such Loan to be evidenced by (i) the Mortgagor’s promissory inote dated as of even
date herewith (the “JFMC Facilities Note™) payable to the Issuer and (ii) the JPVCT’s promissory
note dated as of even date herewith (the “JFMC Note™) payable to the Issven (the JFMC
Facilities Note and the JFMC Note are hereinafter referred to as separately and coilectively as
the “Note™), and to be secured by this Mortgage and certain other Security Instruments (as
defined in the Loan Agreement).

D. Pursuant to the Loan Agreement, the Mortgagor and the JFMC are
required, among other things, to provide sufficient funds to the Trustee to repay the Loan and
interest thereon, to pay the Mortgagor’s and the JFMC’s respective shares of Program Expenses
(as defined in the Loan Agreement) and to provide for payment to the Bank of amounts owed to
the Bank under the Reimbursement Agreement which are attributable to the Loan.

BofA/JFMC -- Mortgage
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E. The aggregate amount of the Bank’s Letter of Credit commitment
attributable to the Loan to the Mortgagor and to the Loan to JFMC is $48,258,357.00 (the “Letter
of Credit Commitment”).

F. The Mortgagor and/or the JFMC may also from time to time enter into one
or more interest rate swaps or other interest rate derivatives transactions with the Bank
(collectively, the “Swap™), pursuant to an ISDA Master Agreement and related documents
(collectively, the “Swap Agreement”), pursuant to which the Bank will assume credit exposure
(the “Swap Exposure”).

G. Pursuant to the Indenture, the Issuer has assigned to the Trustee for the
benefit of the fnlders of the Bonds and to the Bank as security for amounts due under the
Reimbursement Apreement, all right, title and interest of the Issuer in and to the Loan
Agreement (excepl for.the Unassigned Rights of the Issuer, as defined in the Indenture), the Note
and the Security Instrurients.

H. As a-coudition precedent to the Issuer’s issuance of the Bonds and
provision of the Loan to the Morigagor and the JFMC, and to the Bank’s issuance of Letter of
Credit in the amount of the Letter-oi"Credit Commitment and entry into any Swap Agreement,
the Issuer, the Trustee and the Bank fizve required this Mortgage.

L. The Issuer has no tax’ng power and cannot obligate itself or the State of
Colorado to pay any amounts or to satisfy aiy pecuniary obligations whatsoever, except from
revenues and assets of the Issuer received by the Issuer in accordance with the Act. Bonds
issued under the Indenture and all obligations to be undertaken by the Issuer pursuant to the
Indenture do not constitute general obligations of the issber and do not pledge the full faith and
credit of the Issuer, but are special obligations only, payable solely from the Designated
Revenues (as defined in the Indenture) with respect to such Ronds, and the Issuer shall be
required to pay and perform its obligations under the Indenture and‘tbs Loan Agreement only to
the extent that there are Designated Revenues sufficient to provide tlicrefor.

J. The Mortgagor is authorized under its corporate charter and bylaws, and
has taken all corporate action necessary, to enter into this Mortgage for the puposes set forth
herein.

NOW THEREFORE, in order to induce the Mortgagee to make the Loan and extend
other credit to the Mortgagor, the Mortgagor agrees as follows:

ARTICLEI
DEFINITIONS, RULES OF CONSTRUCTION.

Section 1.1  Recitals: Incorporation by Reference.

BofA/IFMC -- Mortgage
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(a)  The foregoing Recitals constitute a material part of this Mortgage
and by this reference are incorporated herein in their entirety to the same extent as if recited
herein at length.

(b)  The terms of the Loan Agreement and the terms of all other Loan
Documents (as hereinafter defined) are by this reference incorporated herein.

Section 1.2 Definitions.

As used in this Mortgage, the terms defined in the Preamble and Recitals hereto shall
have the respective meanings specified therein, and the following terms shall have the meanings
indicated:

“Accounts” rneans all accounts of the Mortgagor within the meaning of the Uniform
Commercial Code of the State derived from or arising out of the use, occupancy or enjoyment of
the Property or for services rendered therein or thereon.

“Additions” means any ead\all alterations, additions, accessions and improvements to
property, substitutions therefor, and renewals and replacements thereof.

“Casualty” means any act or occut ence of any kind or nature that results in damage, loss
or destruction to the Property.

“Claim” means any liability, suit, action, claim, demand, loss, expense, penalty, fine,
judgment or other cost of any kind or nature whatsoeve:.including without limitation, reasonable
fees, costs and expenses of attorneys, consultants, contraciers and expetts.

“Condemnation” means any taking of title, of use, or of any other property interest under
the exercise of the power of eminent domain, whether temperaxily or permanently, by any
Governmental Authority or by any Person acting under Governmental Authority.

“Condemnation Awards” means any and all judgments, awards o/ damages (including,
but not limited to, severance and consequential damages), payments, procécas, settlements,
amounts paid for a taking in lieu of Condemnation, or other compensation heretcipiv or hereafter
made, including interest thereon, and the right to receive the same, as a result of, or ii.¢onnection
with, any Condemnation or threatened Condemnation.

“Contracts of Sale” means any contracts for the sale of all or any part of the Property or
any interest therein, whether now or hereafter executed, including, without limitation, all of the
Proceeds thereof, any funds deposited thereunder to secure performance by the purchasers of
their obligations and the right, after the occurrence of an Event of Default, to receive and collect
all payments due under any contracts of sale.

“Default” means an event which, with the giving of Notice or lapse of time, or both,

could or would constitute an Event of Default under the provisions of this Mortgage.

BofA/JFMC -- Mortgage
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“Encumbrance” means any Lien, easement, right of way, roadway (public or private),
common area, condominium regime, cooperative housing regime, restrictive covenant, Lease or
other matter of any nature that would affect title to the Property.

“Environmental Assessment” means a report of an environmental assessment of the
Property of such scope (including but not limited to the taking of soil borings and air and
groundwater samples and other above and below ground testing) as the Mortgagee may request,
prepared by a recognized environmental consulting firm acceptable to the Mortgagee in all
respects and sufficient in detail to comply with the Mortgagee’s established guidelines and the
guidelines of any appropriate Governmental Authority.

“Envirsnmental Requirement” means any Law or other agreement or restriction, whether
public or private (including but not limited to any condition or requirement imposed by any
insurer or surety company), now existing or hereafter created, issued or enacted and all
amendments thereto, wodifications thereof and substitutions therefor, which in any way pertains
to human health, safety-or welfare, Hazardous Materials, Hazardous Materials Contamination or
the environment (including-/td@ not limited to ground, air, water or noise pollution or
contamination, and underground st above ground tanks) and shall include without limitation, the
Resource Conservation and Recovery Act (the Solid Waste Disposal Act), 42 U.S.C. § 6901 et
seq.; the Comprehensive Environmerital Response, Compensation and Liability Act of 1980, 42
US.C. § 9601 et seq. (“CERCLA”), 'as amended by the Superfund Amendments and
Reauthorization Act of 1986 (“SARA™); the razardous Materials Transportation Act, 49 U.S.C.
§ 1801 et seq.; the Federal Water Pollution Conirgl Act, 33 U.S.C. § 1251 et seq.; the Clean Air
Act, 42 U.S.C. § 7401 et seq.; the Toxic Substances-Control Act, 15 U.S.C. § 2601 et seq.; and
the Safe Drinking Water Act, 42 U.S.C. § 300f et seq.

“Equipment” means all building materials, fixtures,) equipment and other tangible
personal property of every kind and nature whatsoever (othei than consumable goods, and trade
fixtures or other personal property owned by tenants occupymg the Improvements), now or
hereafter located or contained in or upon, or attached to, the Real Propeity, whether now owned
or hereafter acquired by the Mortgagor; together with all Additiors,io the Equipment and
Proceeds thereof.

“Event of Default” means the occurrence of any one or more of the evenis, specified in
ARTICLE VI (Events of Default) and the continuance of such event beyond the applicable cure
periods, if any, set forth in ARTICLE VI (Events of Default).

“Excluded Leases” means, separately and collectively, (a) that certain Lease Agreement
for Religious Activities dated June 1, 1996, by and between Mortgagor, as landlord, and Jewish
Community Centers of Chicago, as tenant, for certain space in the Weinger Jewish Community
Center, (b) that certain Lease Agreement for Religious Activities dated June 1, 1996, by and
between Mortgagor, as landlord, and Jewish Community Centers of Chicago, as tenant, for
certain space in the Anita M. Stone Jewish Community Center, and (c) that certain Leasc
Agreement for Religious Activities dated June 1, 1996, by and between Mortgagor, as landlord,
and Jewish Foundation of Metropolitan Chicago, as tenant, for certain space in the Hillel Jewish
Community Center, and all amendments thereto and renewals, modifications and guarantees

BofA/JFMC -- Mortgage
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thereof, including, without limitation, any cash or securities deposited under the Excluded Leases
to secure performance by the tenants of their obligations under the Excluded Leases, whether
such cash or securities are to be held until the expiration of the terms of the Excluded Leases or
applied to one or more installments of rent coming due.

“Expenses” means all costs and expenses of any nature whatsoever incurred at any time
and from time to time (whether before or after an Event of Default) by the Mortgagee in
exercising or enforcing any rights, powers and remedies provided in this Mortgage or any of the
other Loan Documents, including, without limitation, reasonable attorney’s fees, court costs,
receiver’s foes, management fees and costs incurred in the repair, maintenance and operation of,
or taking possession of, or selling, the Property.

“Governzaental Authority” means any governmental or quasi-governmental entity,
including, without V limitation, any department, commission, board, bureau, agency,
administration, service or'other instrumentality of any governmental entity.

“Hazardous Materials’ “means any and all hazardous or toxic substances, wastes or
materials which, because of theit guantity, concentration, or physical, chemical or infectious
characteristics, may cause or pose a-present or potential hazard or nuisance to human health,
safety or welfare or to the environimént when used, treated, stored, disposed of, generated,
manufactured, transported or otherwise iandled, including without limitation, any substance,
waste or material which is or contains ‘asbzstos, radon, polychlorinated biphenyls, urea
formaldehyde, explosives, radioactive materiais Or petroleum products.

“Hazardous Materials Contamination” means ;the contamination (whether presently
existing or occurring after the date of this Mortgage) o1 the-Improvements, facilities, soil, ground
water, air or other elements on, in or constituting a part of, t'ie Property by Hazardous Materials,
or the contamination of the buildings, facilities, soil, ground water, air or other elements on, in or
constituting a part of, any other property as a result of Hazardous Materials at any time (whether
before or after the date of this Mortgage) emanating from the Property.

“Improvements” means all buildings, structures and other improverients now or hereafier
existing, erected or placed on the Land, or in any way used in connection with the use,
enjoyment, occupancy or operation of the Land.

“Indebtedness” means all indebtedness and other amounts due or to become due to the
Mortgagee pursuant to or on account of the Loan Agreement, the Note, this Mortgage, and each
of the other Loan Documents, including, without limitation, all principal (whether advanced
prior to, upon execution of, or after the date of this Mortgage), interest, late charges, Program
Expenses, Costs of Issuance, deposits required for reserve requirements, loan fees, extension
fees, prepayment fees, Letter of Credit fees, and all other payments required to be made by the
Mortgagor and/or the JFMC pursuant to or on account of the Loan Agreement, the Note, this
Mortgage, or any of the other Loan Documents, and including any and all amounts advanced by
the Mortgagee pursuant to the provisions of this Mortgage or any of the Loan Documents, and all
indebtedness of Mortgagor and/or the JFMC under any Swap Agreement now or hereafter in
effect. Without limiting the generality of the foregoing, this Mortgage shall secure the following

BofA/JFMC -- Mortgage
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Indebtedness payable to each Beneficiary: (a) to the Issuer, its successors and assigns (including,
without limitation, the Trustee and the Bank), up to $47,800,000.00 with respect to the Loan and
up to $48,258,357.00 with respect to the Letter of Credit Commitment; and (b) to the Bank, up to
$2.000,000.00 with respect to the Swap Exposure. The maximum principal amount of the
Indebtedness secured by this Mortgage at any one time should not exceed $50,258,357.00.

“Intercreditor Agreement” means the Intercreditor Agreement dated as of July 1, 2003
among the Issuer, the Trustee and the Bank.

“JFMC” has the meaning given to it in the Recitals.

“Land”>means the one or more parcels of land described in Exhibit “A” attached hereto,
together with (a)all estates, title interests, title reversion rights, increases, issues, profits, rights
of way or uses, additions, accretions, servitudes, gaps, gores, liberties, privileges, water rights,
water courses, alleys, sstreets, passages, ways, vaults, licenses, tenements, franchises,
hereditaments, appurtendances, easements and other rights, now or hereafter owned by the
Mortgagor and belonging ‘or sppertaining to the Land, (b) all Claims whatsoever of the
Mortgagor with respect to the Laiid; either at law or in equity, in possession or in expectancy,
and (c) all estate, right, title and interest of the Mortgagor in and to all streets, roads and public
places, opened or proposed, now or hicréafter adjoining or appertaining to, the Land.

“Laws” means federal, state and local/laws, statutes, rules, ordinances, regulations, codes,
licenses, authorizations, decisions, injunctions, fiizrpretations, orders or decrees of any court or
other Governmental Authority having jurisdiction 4s may be in effect from time to time.

“Leases” means all leases, license agreements aid- other occupancy or use agreements
(whether oral or written), now or hereafter existing, whicn cover or relate to the Property,
together with all options therefor, amendments thereto “and.renewals, modifications and
guarantees thereof, including, without limitation, any cash or.sezurities deposited under the
Leases to secure performance by the tenants of their obligations under the Leases, whether such
cash or securities are to be held until the expiration of the terms of the i.cases or applied to one
or more of the installments of rent coming due.

“Lien” means any mortgage, deed of trust, pledge, security interest; assignment,
judgment, lien or charge of any kind, including, without limitation, any conditionaisa'e or other
title retention agreement, any lease in the nature thereof, and the filing of, or agreement to give,
any financing statement under the Uniform Commercial Code of any jurisdiction.

“Loan Agreement” has the meaning given to it in the Recitals.
“Loan Documents” shall mean the Loan Agreement, the Note, this Mortgage, any other

Security Instrument (as defined in the Loan Agreement), any Swap Agreement and any other
document which now or hereafter evidences, guarantees or secures the Secured Obligations.

BofA/TFMC -- Mortgage
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“Mortgage” means this Mortgage, Assignment, Security Agreement and Fixture Filing
executed by the Mortgagor for the benefit of the Mortgagee, as the same may from time to time
be extended, amended, restated, supplemented or otherwise modified.

“Mortgagee” has the meaning given to it in the introductory paragraph of this Mortgage.

“Net Proceeds”, when used with respect to any Condemnation Awards or insurance
proceeds allocable to the Property, means the gross proceeds from any Casualty or
Condemnation remaining after payment of all expenses (including reasonable attorney’s fees)
incurred in the collection of such gross proceeds.

“Noticc ™ means a written notice, certificate or other communication delivered by hand, or
sent by certified or registered mail, postage prepaid, to the Person to whom such notice,
certificate or other “Girmunication is to be given, at the following addresses:

Mortgagor: JFMC FACILITIES CORPORATION
Ben Gurion Way
I South Franklin Street
Chicago, Illinois 60606-4694
Attention: Michael B. Tamoff

Mortgagee: (a) Bank: B3ANK OF AMERICA, N.A.
credit Products/Commercial Banking
221 South Lasalle, 6" Floor
Chicagoy Illinois 60697
Attention:~George Kalas

(b) Issuer: COLORADG EIMICATIONAL AND
CULTURAL FACILITIES AUTHORITY
1981 Blake Street
Denver, Colorado 8020%
Attention: Executive Director

(¢)  Trustee: BANK ONE, NATIONAL ASSOCIATION
55 West Monroe Street
Suite IL1 -1250
Chicago, Illinois 60670
Attention: Global Corporate Trust Services

or at such other or further address as any party shall have notified the others of in the manner set
forth in this definition.

“Obligations” means any and all of the covenants, warranties, representations,
agreements, promises and other obligations (other than the Indebtedness) made or owing by the
Mortgagor, the JEMC or others to the Mortgagee pursuant to or as otherwise set forth in the Loan
Documents.

BofA/JFMC — Mortgage
#196191v4
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“Permitted Encumbrances” means (a) the Encumbrances set forth in Policy No.: 1401
008151416 D2 to be issued by Chicago Title Insurance Company and effective on July 24, 2003,
(b) this Mortgage, (c) any Leases so long as such Leases are subject and subordinate to this
Mortgage, and (d) liens for Property Assessments which are either (i) not delinquent, or (i)
being contested in accordance with the provisions of Section 4.20 (Permitted Contests).

“Person” means an individual, a corporation, a partnership, a limited liability company, a
joint venture, a trust, an unincorporated association, any Governmental Authority or any other
entity.

“Personalty” means all of the Mortgagor’s interest in personal property of any kind or
nature whatsoéver, whether tangible or intangible and whether now owned or hereafter acquired,
which is used in/the construction of, or is placed upon, or is derived from or used in connection
with the maintenance, use, occupancy or enjoyment of, the Property, including, without
limitation, {(a) the Equipment, (b) the Accounts, {(c) any franchise or license agreements and
management agreements entered into with respect to the Property or the business conducted
therein (provided all of suchagreements shall be subordinate to this Mortgage, and the
Mortgagee shall have no respousibility for the performance of the Mortgagor’s obligations
thereunder), and (d) all plans and-specifications, contracts and subcontracts for the construction
or repair of the Improvements, sewer and water taps, allocations and agreements for utilities,
bonds, permits, licenses, guarantees, wairanties, causes of action, judgments, Claims, profits,
security deposits, utility deposits, refunds” of fees or deposits paid to any Governmental
Authority, letters of credit and policies of insurziice; together with all Additions to the Personalty
and Proceeds thereof.

“Proceeds”, when used with respect to any of the-collateral described in this Mortgage,
means all proceeds within the meaning of the Uniform Conimercial Code of the State and shall
also include the proceeds of any and all insurance policies.

“Property” means the Land, the Improvements and the Pers(malty, and all Additions to,
and Proceeds of, all of the foregoing.

“Property Assessments” means all taxes, payments in lieu of taxes, water rents, sewer
rents, assessments, condominium charges, maintenance charges and other gevernmental or
municipal or public or private dues, charges and levies and any Liens (including. federal tax
liens) which are or may be levied, imposed or assessed upon the Property or any part thereof, or
upon any Leases or any Rents, whether levied directly or indirectly or as excise taxes, as income
taxes, or otherwise.

“Real Property” means the Land and the Improvements, and all Additions to, and
Proceeds of, each of the foregoing,.

“Reimbursement Rate” means the Reimbursement Rate as defined in the Loan
Agreement.

BofA/IFMC -- Mortgage
#196191vd
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“Rents” means all of the rents, royalties, issues, profits, revenues, earnings, income and
other benefits of the Property, or arising from the use or enjoyment of the Property, or from any
Lease or other use or occupancy agreement pertaining to the Property, but excluding any such
amount or item arising from or out of any of the Excluded Leases.

“Secured Obligations” means the Indebtedness and the Obligations.

“State” means the State of lllinois.

“Taxes” means all taxes and assessments whether general or special, ordinary or
extraordinary, or foreseen or unforeseen, which at any time may be assessed, levied, confirmed
or imposed oniis Mortgagor or on any of its properties or assets or any part thereof or in respect
of any of'its francnises, businesses, income or profits.

“Transfer” meens any direct or indirect sale, assignment, conveyance or transfer,
including, without limitation, any contract or agreement to sell, assign, convey or ftransfer,

whether made with or without-cznsideration.

Section 1.3 Rules of Cunstruction.

RS

The words “hereof”, “herein”, “h<-cunder”, “hereto”, and other words of similar import
refer to this Mortgage in its entirety. The terms “agree” and “agreements” mean and include
“covenant” and “covenants”. The headings of thiiy Mortgage are for convenience only and shall
not define or limit the provisions hereof. All references (a) made in the neuter, masculine or
feminine gender shall be deemed to have been madein-a!! such genders, (b) made in the singular
or plural number shall be deemed to have been made, respectively, in the plural or singular
number as well, (¢) to the Land, Improvements, Personalty, Feai Property or Property shall mean
all or any portion of each of the foregoing, respectively, and{4).to Section numbers are to the
respective Sections contained in this Mortgage unless expressly indicated otherwise. If the
Mortgagor is two (2} or more Persons, the term “Mortgagor” shall also réfer to all of the Persons
signing this Mortgage as a Mortgagor, and to each of them, and all of them are jointly and
severally bound, obligated and liable hereunder. The Mortgagee may (eleise, compromise,
modify or settle with any of the Mortgagor or the JFMC, in whole or in part, wiliout impairing,
lessening or affecting the Secured Obligations and liabilities of the others of the Mortgagor or
the JFMC hereunder or under the Note or the other Loan Documents. Any of the acts raentioned
aforesaid may be done without the approval or consent of, or notice to, any of the Mortgagor or
the JFMC. Any term used or defined in the Uniform Commercial Code of the State, as in effect
from time to time, which is not defined in this Mortgage has the meaning given to that term in
the Untform Commercial Code of the State, as in effect from time to time, when used in this
Mortgage. However, if a term is defined in Article 9 of the Uniform Commercial Code of the
State differently than in another Article of the Uniform Commercial Code of the State, the term
has the meaning specified in Article 9.

BofA/IFMC - Mortgage
#196191v4
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ARTICLE 11
GRANTING CLAUSES; CONDITION OF GRANT.

In order to secure the prompt payment and performance of the Secured Obligations, the
Mortgagor (a) mortgages, grants, assigns, remises, releases, warrants and conveys the Real
Property unto the Mortgagee, to have and to hold the Real Property unto the Mortgagee forever;
provided that, the Mortgagor may retain possession of the Real Property until the occurrence of
an Event of Default; and (b) grants the Mortgagee a lien on, and security interest in, the
Personalty; and (¢) unconditionally and absolutely assigns the Leases (other than the Excluded
Leases) and-Rents to the Mortgagee (but subject to the license for collection of Rents described
in Section 4:14(b) (Leases)); and (d) assigns to, and grants the Mortgagee a security interest in,
any Contracts of Sale; and (e) assigns to the Mortgagee all Condemnation Awards and any
insurance procezdg payable with respect to any Casualty. If and when the Mortgagor has paid
and performed all ‘of the Secured Obligations, and no further advances or other extensions of
credit are to be made under the Loan Documents, the Mortgagee will provide a release of this
Mortgage to the Mortgagor.. The Mortgagor shall be responsible for the recordation of such
release and payment of any recording costs.

ARTICLE IH
REPRESENTATICNS AND WARRANTIES.

The Mortgagor makes the following represéntations and warranties to the Mortgagee:

Section 3.1  Oreanization, Power and Authority of the Mortgagor; Loan Documents.

The Mortgagor (a) is a not-for-profit corporation duiy-organized, existing and in good
standing under the laws of the state in which it is organized, and-13dvly qualified to do business
~ and in good standing in the state in which the Property is located (if (iffcrent from the state of its
formation) and in any other state in which the Mortgagor conducts business, and (b) has the
power, authority and legal right to own its property and carry on the business now being
conducted by it and to engage in the transactions contemplated by the Loan/scuments. The
execution and delivery of, and the carrying out of the transactions contemplatéc by, the Loan
Documents executed by the Mortgagor, and the performance and observance of tlis)terms and
conditions of such Loan Documents, have been duly authorized by all necessary corporate action
of the Mortgagor. The Loan Documents to which the Mortgagor is a party constitute the valid
and legally binding Secured Obligations of the Mortgagor and are fully enforceable against the
Mortgagor in accordance with their respective terms.

Section 3.2  Other Documents; Laws.

The execution and performance of the Loan Documents executed by the Mortgagor and
the consummation of the transactions contemplated thereby will not conflict with, result in any
breach of, or constitute a default under, the corporate charter and bylaws of the Mortgagor, or
any contract, agreement, document or other instrument to which the Mortgagor is a party or by
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which the Mortgagor may be bound or affected, and do not and will not violate or contravene
any Law to which the Mortgagor is subject.

Section 3.3 Taxes.

The Mortgagor has filed all federal, state, county and municipal Tax returns required to
have been filed by the Mortgagor and has paid all Taxes which have become due pursuant to
such returns or pursuant to any Tax assessments received by the Mortgagor.

Section 3.4  Legal Actions.

There aie no (a) Claims pending or, to the best of the Mortgagor’s knowledge and belief,
threatened, against or affecting the Mortgagor, the Mortgagor’s business or the Property, or (b)
investigations at law or in equity, before or by any court or Governmental Authority, pending or,
to the best of the Marfgagor’s knowledge and belief, threatened, against or affecting the
Mortgagor, the Mortgagor’s business or the Property. The Mortgagor is not in default with
respect to any order, writ, injmuction, decree or demand of any court or any Governmental
Authority affecting the Mortgagor or the Property.

Section 3.5  Nature of Loan: Usciy; Disclosures.

The Mortgagor is a business or comrercial organization, and the Loan and other
extensions of credit under the Loan Documents are being made solely for the purpose of carrying
on or acquiring a business or commercial enterprisc. - The rate of interest charged on the Loan
and other extensions of credit under the Loan Documetits are not, and will not, violate any usury
Law or interest rate limitation. The Loan and other extensions of credit under the Loan
Documents are not subject to the federal Consumer Credit Fiotection Act (15 U.S.C. §1601 et.
seq.) nor any other federal or state disclosure or consumer protection-laws.

Section 3.6  [Reserved].

Section 3.7  Warranty of Title.

The Mortgagor is (a) the owner of the fee simple legal title to the Real Froperty, (b)
except for the Permitted Encumbrances, the owner of all of the beneficial and/or equitable
interest in and to the Real Property, and (¢} lawfully seized and possessed of the Real Property.
The Mortgagor has the right and authority to convey the Real Property and does hereby warrant
specially, and agrees to defend, the Real Property and the title thereto, whether now owned or
hereafter acquired, against all Claims by any Person claiming by, through, or under the
Mortgagor. The Real Property is subject to no Encumbrances other than the Permitted
Encumbrances.
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Section 3.8 Property Assessments.

The Real Property is assessed for purposes of Property Assessments as a separate and
distinct parcel from any other property, such that the Real Property shall never become subject to
the Lien of any Property Assessments levied or assessed against any property other than the Real
Property.

Section 3.9  Independence of the Real Property.

No knilding or other improvements on property not covered by this Mortgage rely on the
Real Property. or any interest therein to fulfill any requirement of any Governmental Authority
for the exisierice of such property, building or improvements; and none of the Real Property
relies, or will rely, bn any property not covered by this Mortgage or any interest therein to fulfill
any requirement ofany Governmental Authority. The Real Property has been properly
subdivided from all” cthar property in accordance with the requirements of any applicable
Governmental Authoriiics.

Section 3.10  Existing Improvements.

The existing Improvements, it iy, were constructed, and are being maintained, in
accordance with all applicable Laws, including, without limitation, subdivision and zoning Laws.
The Mortgagor has no knowledge of any maticr that would be disclosed by a current, as-built
survey of the Real Property and that would (a) constitute a violation of applicable Law or (b)
adversely affect the marketability, operation or value of the Property.

Section 3.11 Personalty..

The Mortgagor has good title to the Equipment, and the Perzonalty is not subject to any
Encumbrance other than the Permitted Encumbrances.

Section 3.12 Leases. Rents. Contracts of Sale.

The Leases, Rents and Contracts of Sale are not subject to any Encumb:zive other than
the Permitted Encumbrances.

Section 3.13  Presence of Hazardous Materials or Contamination; Compliance With
Environmental Requirements.

To the best of the Mortgagor’s knowledge and belief, (a) no Hazardous Materials are
currently located on the Property, nor is the Property affected by any Hazardous Materials
Contamination, (b) the Property has never been used as a manufacturing, storage, treatment,
processing, recycling or disposal site for Hazardous Materials, and {c¢) no property in the vicinity
of the Real Property has ever been used as a manufacturing, storage, treatment, processing,
recycling or disposal site for Hazardous Materials, nor is any such property affected by
Hazardous Materials Contamination. The present condition and uses of, and activities on, the
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Property do not violate any Environmental Requirement and the uses of the Property which the
Mortgagor and each tenant and subtenant, if any, intend in the future to make of the Property
comply and will comply with all applicable Environmental Requirements. Neither the
Mortgagor, nor to the Mortgagor’s knowledge, any tenant or subtenant, has obtained or is
required to obtain any permit or other authorization to construct, occupy, operate, use or conduct
any activity on, the Property by reason of any Environmental Requirement. The Mortgagor has
received no notice, and is not aware, of any Claim involving a violation of any Environment
Requirement with respect to the Property or any parcel in the vicinity of the Real Property or any
operation conducted on the Property or on any parcel in the vicinity of the Real Property. There
is no Environmental Requirement which requires any work, repair, construction, capital
expenditure; er other remedial work of any nature whatsoever to be undertaken with respect to
the Property.

ARTICLE IV
AFFIRMATIVE COVENANTS.

Section4.1  Secured Obligations.

The Mortgagor agrees to promptiy pay and/or perform all of the Secured Obligations of
the Mortgagor, time being of the essence’1n each case.

Section4.2  Insurance.
The Mortgagor shall maintain the following insurance at its sole cost and expense:

(a)  Insurance against Casualty to the Froperty under a policy or policies
covering such risks as are ordinarily insured against by simiizr businesses, but in any event
including fire, lightning, windstorm, hail, explosion, riot, riot attencing a strike, civil commotion,
damage from aircraft, smoke, vandalism, malicious mischief and acis of terrorism. Unless
otherwise agreed in writing by the Mortgagee, such insurance shall be for the greater of (i) the
full insurable value of the Property, or (ii) the full principal amount of th: Loan and other
extensions of credit under the Loan Documents. The deductible amount urde: such policy or
policies shall not exceed $5,000. No policy of insurance shall be written such tnat'the proceeds
thereof will produce less than the minimum coverage required by this Section by (¢2son of co-
insurance provisions or otherwise. The term “full insurable value” means the actual replacement
cost of the Property (excluding foundation and excavation costs and costs of underground flues,
pipes, drains and other uninsurable items). The “full insurable value” shall be determined from
time to time at the request of the Mortgagee (but not more frequently than once every three (3)
years) by an appraiser or appraisal company or one of the insurers, who shall be selected and
paid for by the Mortgagor but subject to the Mortgagee’s approval.

(b)  Comprehensive general public liability insurance for injuries to Persons
and damage to property, in limits of not less than $10,000,000 for any one occurrence. Such
insurance shall name the Mortgagee as an additional insured. '
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(¢)  Workers’ compensation insurance for all employees of the Mortgagor in
such amount as is required by Law.

(d)  During any period of construction upon the Property, the Mortgagor shall
maintain, or cause others to maintain, builder’s risk insurance (non-reporting form) of the type
customarily carried in the case of similar construction for the full replacement cost of work in
place and materials stored at or upon the Property.

{e)  If at any time the Property is in an area that has been identified as having
special flood and mudslide hazards, and flood insurance is available in such area, the Mortgagor
shall purchase and maintain a flood insurance policy in form and amount acceptable to the
Mortgagee. ‘I the event that the Property is not in an area having special flood and mudslide
hazards, the Mozigagor shall deliver to the Mortgagee upon request evidence satisfactory to the
Mortgagee stating thai the Property is not in such a flood or mudslide hazard area.

(f) The Mortgagor will obtain and keep in force such other and further
insurance as may be requised Jiom time to time by the Mortgagee in order to comply with
regular requirements and practices of the Mortgagee in similar transactions.

Each policy of insurance shaii {ij be issued by one or more insurance companies each of
which must have an A.M. Best Company ‘inancial and performance rating of A-IX or better and
are qualified or authorized by the Laws of the State to assume the risks covered by such policy,
(i1} with respect to the insurance described under the preceding subsections (a), (d), and (¢), have
attached thereto standard non-contributing, non-teporting mortgagee clauses in favor of and
entitling the Mortgagee without contribution to colléct sny and all proceeds payable under such
insurance, (iii) provide that such policy shall not be cancelled or modified without at least thirty
(30) days prior written notice to the Mortgagee, and (iv) proviae that any loss otherwise payable
thereunder shall be payable notwithstanding any act or neglisgence of the Mortgagor which
might, absent such agreement, result in a forfeiture of all or a part-of such insurance payment,
Unless an escrow account has been established for insurance premitms pursvant to Section 4.5
(Property Assessments; Escrow), the Mortgagor shall promptly pay all premiums when due on
such insurance and, not less than thirty (30) days prior to the expiration dates of each such
policy, the Mortgagor will deliver to the Mortgagee a renewal policy or »olicies marked
“premium paid” or accompanied by other evidence of payment satisfactory to i, Mortgagee.
The Mortgagor will immediately give the Mortgagee Notice of any cancellation of, 0r zhange in,
any insurance policy. The Mortgagee shall not, because of accepting, rejecting, approving or
obtaining insurance, incur any liability for (i) the existence, nonexistence, form or legal
sufficiency thereof, (ii) the solvency of any insurer, or (iii) the payment of losses.

Section 4.3  Adjustment of Condemnation and Insurance Claims,

The Mortgagor shall give prompt Notice to the Mortgagee of any Casualty or any
Condemnation or threatened Condemnation. The Mortgagee is authorized, at its sole option, to
commence, appear in and prosecute, in its own or the Mortgagor’s name, any action or
proceeding relating to any Condemnation or Casualty, and to settle or compromise any Claim in
connection therewith. In such case, the Mortgagee may also deduct from any payment all of its
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Expenses. The Mortgagee agrees, however, that, so long as no Event of Default has occurred, it
will not settle or compromise any such Claim without the prior written consent of the Mortgagor,
which consent shall not be unreasonably withheld or delayed. If the Mortgagee elects not to
adjust a Claim, the Mortgagor agrees to promptly pursue the settlement and compromise of the
Claim subject to the Mortgagee’s approval that will not be unreasonably withheld or delayed. If,
prior to the receipt by the Mortgagee of any Condemnation Award or insurance proceeds, the
Property shall have been sold pursuant to the provisions of Section 7.2 (Foreclosure), the
Mortgagee shall have the right to receive such funds to the extent of (a) any deficiency found to
be due upon such sale with interest thereon (whether or not a deficiency judgment on this
Mortgage shall have been sought or recovered or denied), and (b) necessary to reimburse the-
Mortgagee o1 its Expenses. The Mortgagor agrees to execute and deliver from time to time,
upon the request,of the Mortgagee, such further instruments or documents as may be requested
by the Mortgages th confirm the grant and assignment to the Mortgagee of any Condemnation
Awards or insuranc? proceeds.

Section4.4  Aypplication of Net Proceeds.

Net Proceeds must be appiied to either the payment of the Secured Obligations, or the
restoration of the Property. If tiers~is a Default or Event of Default then in existence, the
Mortgagee shall determine, in its soic discretion, the manner in which Net Proceeds are to be
applied. Provided that there is no Defavii or Event of Default then in existence, Net Proceeds
shall be applied to the restoration of the Property provided that the provisions of the next
succeeding sentence are met and complied with: In the event that, and to the extent that, Net
Proceeds are to be applied to the restoration of the Property, each of the following conditions
must also be met and complied with:

(a)  An escrow account shall have beer established with the Mortgagee
composed of Net Proceeds, and, if necessary, additional deposiis'made by the Mortgagor, which,
in the sole judgment of the Mortgagee, is sufficient to restore the Piorerty to its use, value and
condition immediately prior to the Casualty or Condemnation. The niorigagee shall be entitled,
at the expense of the Mortgagor, to consult such professionals as the IMortgagee may deem
necessary, in its sole discretion, to determine the total costs of restoring the “royerty. No interest -
will be paid on funds in the escrow account. The Mortgagor hereby assigns 0. 4and. grants the
Mortgagee a security interest in, such escrow account and the funds therein 10, secure the
payment and performance of the Secured Obligations.

(b)  All Leases must continue in full force and effect (subject to rent abatement
during restoration as may be provided in the Leases) or, if terminated, the terminated Leases
must have been replaced with Leases of equal quality in the reasonable judgment of the
Mortgagee. Any tenant having the right to terminate its Lease due to the Casualty or
Condemnation, and which has not exercised that right, shall have confirmed in writing to the
Mortgagee its irrevocable waiver of such termination right.

(¢) Proceeds from rental loss or business interruption insurance, or both, or
other moneys of the Mortgagor, must be available to the Mortgagor in such amounts as the
Mortgagee, In its reasonable judgment, considers sufficient to pay the current debt service under
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the Note, and all Property Assessments, insurance premiums and other sums becoming due from
the Mortgagor pursuant to this Mortgage and the Notes during the time required for restoration.

(d)  All restoration will be conducted under the supervision of an architect or
engineer, or both, selected and paid for by the Mortgagor and approved in advance by the
Mortgagee, and by a general contractor who shall be approved by the Mortgagee and shall have
executed a fixed price contract. :

(¢)  The restoration will be performed pursuant to plans and specifications
approved by the Mortgagee.

m If required by the Mortgagee at its sole option, the contractor or
contractors respousible for the restoration shall have obtained payment and performance bonds
from a corporate suety acceptable to the Mortgagee and naming the Mortgagee as dual obligee.

(g  Thorestoration will not affect the tax-exempt status of the Bonds.

If any of the foregoing conditions are not satisfied, the Mortgagee may, in its sole
discretion, apply Net Proceeds to the sayment of the Secured Obligations.

If applied to restoration, Net Proczods (and any other funds required to be deposited with
the Mortgagee) shall be disbursed from time 0 time in accordance with the terms and conditions
of the construction loan agreement most commiworiiy used by the Bank at the time of the Casualty
or Condemnation for major commercial construction loans, and subject also to the following
conditions (which shall control in the event of any .conflict with the provisions of such
construction loan agreement):

(a)  Restoration shall commence within thiriv'30) days following receipt of
the Net Proceeds by the Mortgagee and shall be completed wichin such time as may be
determined by the Mortgagee in view of the extent of the Casualty of, Condemnation but, in any
event, shall be completed within a reasonable period after the date the Nat Proceeds are received.

(b) At the time of each disbursement, (i) no Leases sbdil have been
terminated which either singularly or in the aggregate affect more than ten percent (10%) of the
leasable area of the Property unless the same have been replaced with Leases of equél quality, in
the reasonable judgment of the Mortgagee, and (ii) no Default shall have occurred.

(¢)  Restoration shall be performed in accordance with the requirements of
Section 5.4 (Additional Improvements).

(d)  With respect to each disbursement and accompanying each request
therefor, there shall be delivered to the Mortgagee (i) a certificate addressed to the Mortgagee
from the architect or engineer supervising the restoration stating that such disbursement is to pay
the cost of restoration not paid previously by any prior disbursement, that all restoration
completed to the date of such certificate has been completed in accordance with applicable Laws
and the approved plans and specifications, and that the amount of such disbursement, together
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with all other disbursements, does not exceed ninety percent (90%) of the aggregate of all costs
incurred or paid on account of work, labor or services performed on, and materials installed in,
the Property at the date of such certificate, and (ii) evidence satisfactory to the Mortgagee that all
Claims then existing for labor, services and materials have been paid in full or will be paid in full
from the proceeds of the disbursement requested.

(¢)  The final ten percent (10%) holdback shall be disbursed only upon
delivery to the Mortgagee, in addition to the items required in paragraph (d) above, of the
following:

(i) Final waivers of Liens from all contractors and
subcontractors,

(iiy A certificate of the architect or engineer stating that the
restoration has been completed in a good and workmanlike manner, in
accordance with the plans and specification approved by the Mortgagee
and in accordauce with all applicable Laws.

(iliy  Ancstsppel affidavit from each tenant occupying or leasing
space in the Property scuting that its Lease is in full force and effect.

(H Immediately upon the occurrence of any Event of Default, the Mortgagee
may apply Net Proceeds and any other sums dzposited with the Mortgagee to the repayment of
the Secured Obligations.

Section 4.5  Property Assessments: Escrow.

(a) Unless an escrow account for paymentof Property Assessments is created
pursuant to subsection (¢) below, the Mortgagor will (i) prompt!y-pay in full and discharge all
Property Assessments, and (ii) exhibit to the Mortgagee, upon deirand, the receipted bills for
such Property Assessments prior to the day upon which the same shall become delinquent.
Property Assessments shall be considered delinquent as of the first day ary irterest or penaities
commence to accrue thereon.

(b)  In the event of the passage of any Law subsequent to the date of this
Mortgage in any manner changing or modifying the Laws now in force governing the taxation of
mortgages or debts secured by mortgages or the manner of collecting any such taxes so as to
adversely affect the Mortgagee (including, without limitation, a requirement that internal revenue
stamps be affixed to this Mortgage or any of the other Loan Documents), the Mortgagor will
promptly pay any such tax. If the Mortgagor fails to make such prompt payment, or if any Law
prohibits the Mortgagor from making such payment or would penalize the Mortgagee if the
Mortgagor makes such payment, then the entire unpaid balance of the Secured Obligations shall,
without Notice, immediately become due and payable at the sole option of the Mortgagee. In no
event, however, shall any income taxes of the Mortgagee or franchise taxes of the Mortgagee
measured by income, or taxes in lieu of such income taxes or franchise taxes, be required to be
paid by the Mortgagor.
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(c) At any time and from time to time upon demand by the Mortgagee, the
Mortgagor shall pay to the Mortgagee monthly, on any date selected by the Mortgagee, such
amount as the Mortgagee from time to time estimates will generate sufficient funds to pay all
Property Assessments and premiums for the insurance required by Section 4.2 (Insurance) prior
to the date such Property Assessments or insurance premiums next become due. The
Mortgagee’s estimates shall be based on the amounts actually payable or, if unknown, on the
amounts actually paid for the year preceding that for which such payments are being made. Any
deficiencies shall be promptly paid by the Mortgagor to the Mortgagee on demand. The
Mortgagor shall transmit bills for the Property Assessments and insurance premiums to the
Mortgagec as-soon as received. When the Mortgagee has recetved from the Mortgagor, or on its
account, funds-sufficient to pay the same, the Mortgagee shall, except as provided below
following an Everit of Default, pay such bills. Payments for such purposes may be made by the
Mortgagee at its discretion even though subsequent owners of the Property may benefit thereby.
Upon foreclosure or release of this Mortgage or, to the extent permitted by Law, upon the
occurrence of an Event-ot Default, the Mortgagee may apply any sums so deposited to the
payment of the Secured Obligatisus. If from time to time funds are accumulated under the terms
of this Section in excess of the amount needed to pay the Property Assessments and such
insurance premiums, the Mortgagor at-least annually shall be given the option of (i) receiving a
refund of the excess funds, (ii) appiying the excess funds to the payment of the Secured
Obligations (provided prepayment is thén permitted without penalty pursuant to the Notes), or
(iii) permitting the excess funds to remain i1 the escrow account established pursuant to this
Section. If the Mortgagor fails to give Notice{e-the Mortgagee of its intent with respect to the
application of the excess funds as provided in this/Section within sixty (60) days from the date
the Mortgagee mailed notice of the accumulation Of ‘the excess funds, the Mortgagee shall
promptly return the excess funds to the Mortgagor. Withid sixty (60) days after receipt from the
Mortgagor of a Notice requesting a refund, the Mortgagee shaliialso return excess funds to the
Mortgagor.

Section 4.6  Compliance with Laws.

The Mortgagor will comply with and not violate, and cause to be compiied with and not
violated, all present and future Laws applicable to the Property and its use and operation.

Section 4.7  Maintenance and Repair of the Property.

The Mortgagor, at the Mortgagor’s sole expense, will (a) keep and maintain the
Improvements and the Equipment in good condition, working order and repair, and (b) make all
necessary or appropriate repairs and Additions to the Improvements and Equipment, so that each
part of the Improvements and all of the Equipment shall at all times be in good condition and fit
and proper for the respective purposes for which they were originally intended, erected, or
installed. :
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Section 4.8  Additions to Security.

All right, title and interest of the Mortgagor in and to all Improvements and Additions
hereafter constructed or placed on the Property and in and to any Equipment hereafter acquired
shall, without any further mortgage, conveyance, assignment or other act by the Mortgagor,
become subject to the Lien of this Mortgage as fully and completely, and with the same effect, as
though now owned by the Mortgagor and specifically described in the granting clauses hereof.
The Mortgagor agrees, however, to execute and deliver to the Mortgagee such further documents
as may be required pursuant to Section 8.2 (Further Assurances).

Section 4.9 Inspection.

The Mortgazor will permit the Mortgagee, or any Person authorized by the Mortgagee, to
enter and make inspections of the Property at all reasonable times and as often as may be
requested by the Mortgagze.

Section 4.10 Manape:ént.

The Mortgagor at all times-shall provide for the competent and responsible management
and operation of the Property. Any :ignagement contract or contracts affecting the Property

must be approved in writing by the Mortge gee prior to the execution of the same.

Section 4.11 Books and Records.

The Mortgagor will keep and maintain full and a<curate records and books administered
in accordance with generally accepted accounting princinies, consistently applied, showing in
detail the earnings and expenses of the Property and the opelation thereof. The Mortgagor shall
permit the Mortgagee, or any Person authorized by the Mortgazes, to inspect and examine such
records and books (regardless of where maintained) and all supperting vouchers and data and to
make copies and extracts therefrom at all reasonable times and as ¢rien‘as may be requested by
the Mortgagee.

Section 4.12 Estoppel Certificates.

Within ten (10) days after any request by the Mortgagee or a proposed  assignee or
purchaser of the Secured Obligations, or any of them, the Mortgagor shall certify in writing to
the Mortgagee, or to such proposed assignee or purchaser, the then status of the Loan and other
extensions of credit under the Loan Documents and whether the Mortgagor has any right of
defense or setoff to the payment or performance of any of the Secured Obligations.

Section 4.13  Subrogation.

To the extent permitted by Law, the Mortgagee shall be subrogated, notwithstanding its
release of record, to any Lien now or hereafter existing on the Property to the extent that such
Lien is paid or discharged by the Mortgagee whether or not from the proceeds of the Loan or
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other extensions of credit by the Mortgagee. This Section shall not be deemed or construed,
however, to obligate the Mortgagee to pay or discharge any Lien.

Section 4.14 Leases.

(a)  The Mortgagee shall have the right to approve any Lease executed after
the date of this Mortgage as to form, content and financial strength of the tenant; provided,
however, that Leases to affiliates or agencies of the Mortgagor shall not require the Mortgagee’s
approval so long as such Leases are subject to Subordination and Attornment Agreements which
are acceptable to the Mortgagee in all respects. All such Leases shall, at the Mortgagee’s option,
include subordination provisions acceptable to the Mortgagee in its sole and absolute discretion,
At any time, wittin thirty (30) days after Notice from the Mortgagee, the Mortgagor will deliver
to the Mortgagee a vritten description in such reasonable detail as the Mortgagee may request of
all of the Leases, ir.ciuding, without limitation, the names of all tenants, the terms of all Leases
and the Rents payable under all Leases, and, on demand, the Mortgagor will furnish to the
Mortgagee fully execuied copies of any Leases and such subordination and attornment
agreements as the Mortgagec 4y request. If any Lease provides for the giving by the tenant of
certificates with respect to the status of such Lease, the Mortgagor shall exercise its right to
require such certificate within ten (16}, days after any request by the Mortgagee. Within thirty
(30) days after any request by the Morigagee, the Mortgagor will notify all tenants under existing
Leases, and agrees to thereafter notify ai) tenants under future Leases, that (i) the Mortgagor
collects and receives all Rents pursuant to the license granted to it hereunder, and (1) upon
Notice from the Mortgagee that such license hzs been revoked, the tenant shall pay all unpaid
Rent directly to the Mortgagee.

(b)  So long as no Event of Default hac gecurred, the Mortgagor shall have a
license (which license shall terminate automatically and withiout Notice upon the occurrence of
an Event of Default) to collect upon, but not prior to accrual, b+ Rents under the Leases and,
where applicable, subleases, such Rents to be held in trust for thé Mortgagee. Fach month,
provided no Event of Default has occurred, the Mortgagor may Tétain such Rents as were
collected that month and held in trust for the Mortgagee. Upon revocation of such license and
following notification to the tenants under the Leases by the Mortgagee that Retits are to be paid
to the Mortgagee, all Rents shall be paid directly to the Mortgagee and ngt through the
Mortgagor. A demand by the Mortgagee on any tenant for the payment of Keat shall be
sufficient to warrant such tenant to make future payments of Rent to the Mortgagee ‘without the
necessity of further consent by the Mortgagor.

(¢)  The Mortgagor, at its sole cost and expense, will use its best efforts to
enforce or secure, or cause to be enforced or secured, the performance of each and every
obligation and undertaking of the respective tenants under any Leases and will appear in and
defend, at its sole cost and expense, any action or proceeding arising under, or in any manner
connected with, such Leases.

(d)  The Mortgagor will not assign the whole or any part of the Leases or
Rents without the prior written consent of the Mortgagee, and any assignment without such
consent shall be null and void.
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(¢)  The Mortgagor will promptly perform all of its obligations under any
Leases. The Mortgagor will not, without the prior written consent of the Mortgagee, (i) cancel,
terminate, accept a surrender of, reduce the payment of rent under, or accept any prepayment of
rent for more than one (1) month in advance under, any Lease, or (i) permit a Lien on the
Property superior to any Lease, other than this Mortgage.

(f) If any Leases are subordinate (either by their date, their express terms, or
by subsequent agreement of the tenant) to this Mortgage, such Leases shall be subject to the
condition (and this Mortgage so authorizes) that, in the event of any sale of the Property pursuant
to the provisions of Section 7.2 (Foreclosure), the Leases shall, at the sole option of the
Mortgagee or aity purchaser at such sale, either (i) continue in full force and effect as set forth in
the required adve ticement of sale, and the tenant or tenants thereunder will, upon request, attorn
to and acknowledge in. writing the purchaser or purchasers at such sale or sales as landlord
thereunder, or (ii) upon ziotice to such effect from the Mortgagee or any purchaser or purchasers,
terminate within ninety {%0) days from the date of sale. As to any Lease, neither the Mortgagee
nor any purchaser or purchazeiwat foreclosure shall be bound by any payment of rent for more
than one (1) month in advance or by any amendment or modification of the Lease made without
the prior written consent of the Mortgagee or, subsequent to a foreclosure sale, such purchaser or
purchasers.

(g) The Mortgagee shall ‘not be obligated to perform or discharge any
obligation of the Mortgagor under any Lease. / This assignment of the Leases in no manner
places on the Mortgagee any responsibility for (i) the-control, care, management or repair of the
Property, (ii) the carrying out of any of the terms and ceaditions of the Leases, (iil) any waste
committed on the Property, or (iv) any dangerous or/ defective condition on the Property
(whether known or unknown). The Mortgagor agrees to indemnify the Mortgagee for, and
forever hold it harmless from, any and all Claims arising out-ef or in connection with, any
Leases or any assignment thereof.

Section 4.15 Contracts of Sale.

Following the occurrence of an Event of Default, the Mortgagor irrevacaoly authorizes
the Mortgagee, at its sole option, to collect, in the name of the Mortgagor or in its’own name as
assignee, all payments due or to become due under any Contract of Sale. The Mortgagor agrees
that it will facilitate in every reasonable way the collection by the Mortgagee of such payments,
and will, upon written request by the Mortgagee, execute a written notice and deliver the same to
each purchaser directing the purchaser to make such payments to the Mortgagee. In no event
shall the Mortgagee be accountable for more moneys than it actually receives pursuant to a
Contract of Sale, nor shall the Mortgagee be liable for any failure to collect payments under any
Contract of Sale. The right to determine the method of collection and the extent to which the
enforcement of collection shall be prosecuted is reserved to the sole discretion of the Mortgagee.
The Mortgagor, without the prior written consent of the Mortgagee, will not execute any
assignment of any Contract of Sale or the payments due thereunder. The Mortgagor shall furnish
to the Mortgagee, within ten (10) days after a written request from the Mortgagee, a written
certification containing the names of all contract purchasers of the Property and shall attach to
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such certification a copy of any Contract of Sale. Nothing contained in this Section shall (a) be
construed as a consent by the Mortgagee to any Transfer of the Property, or (b) constitute a
delegation to the Mortgagee of any of the Mortgagor’s duties or obligations under any Contract
of Sale. The Mortgagor agrees to indemnify the Mortgagee for, and forever hold it harmless
from, any Claim arising out of, or in connection with, any Contract of Sale.

Section 4.16 Taxes.
The Mortgagor shall pay and discharge all Taxes prior to the date on which penalties are
attached thereto unless and to the extent only that such Taxes are contested in accordance with

Section 4.20+Permitted Contests).

Section 4.17 Hazardous Materials; Contamination.

(a)  The Mortgagor agrees to (i) give Notice to the Mortgagee immediately
upon the Mortgagor’s acquiring knowledge of the presence of any Hazardous Materials on the
Property or of any Hazardous Materials Contamination or of any Claim made or threatened
against the Mortgagor or the Property with respect to any Environmental Requirement with a full
description thereof; (i1) at the Motigzgor’s sole cost and expense, promptly comply with any and -
all Environmental Requirements reizurng.to the Property or such Hazardous Materials or
Hazardous Materials Contamination and provide the Mortgagee with satisfactory evidence of
such compliance; (iii) provide the Mortgagze, within thirty (30) days after a demand by the
Mortgagee, with a bond, letter of credit or /sumilar financial assurance evidencing to the
Mortgagee’s satisfaction that the necessary funds «re-available to pay the cost of complying with
such Environmental Requirements and removing, trsating and disposing of such Hazardous
Materials or Hazardous Materials Contamination and/discharging any Lien which may be
established on the Property as a result thereof; and (iv) tak: whatever other action as the
Mortgagee may deem necessary or appropriate to restore to-the Mortgagor the full use and
benefit of the Property as contemplated by the Loan Documents.

(b)  The Mortgagor shall immediately upon the receipt of Notice from the
Mortgagee, which may be given at any time and from time to time by the Mo tgagee in its sole
discretion (but not more frequently than once during any twelve (12) montb-pzriod), cause an
Environmental Assessment to be undertaken with respect to the Property and foriish the same to
the Mortgagee within thirty (30) days after the date of the Mortgagee’s request. The cost of any
such Environmental Assessment shall be borne exclusively by the Mortgagor. The Mortgagor
shall cooperate with cach environmental consulting firm engaged to make any such
Environmental Assessment and shall supply to each such environmental consulting firm, from
time to time and promptly on request, all information available to the Mortgagor to facilitate the
completion of the Environmental Assessment. Notwithstanding the foregoing, the Mortgagee
shall be under no duty to require the preparation of any Environmental Assessment of the
Property, and in no event shall any such Environmental Assessment by the Mortgagee be or give
risc to any representation or warranty by the Mortgagee that Hazardous Materials are or are not
present on the Property, or that there has been compliance by the Mortgagor or any other Person
with any Environmental Requirement.
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(¢)  The Mortgagor shall protect, indemnify, defend and hold the Mortgagee,
any Persons owned or controlled by, owning or controlling, or under the common control of or
affiliated with, the Mortgagee, any participants in any of the Secured Obligations, the directors,
officers, employees and agents of the Mortgagee, and/or such other Persons, and the heirs,
personal representatives, successors and assigns of each of the foregoing, harmless from and
against any and all Claims of any kind or nature whatsoever arising out of or in any way
connected with any investigative, enforcement, cleanup, removal, containment, remedial or other
private, governmental or regulatory action at any time threatened, instituted or completed
pursuant to any applicable Environmental Requirement against the Mortgagor or the Mortgagee
or against orwith respect to the Property or any condition, use or activity on the Property or at
any time threatened or made by any Person against the Mortgagor or the Mortgagee or against or
with respect to the Property or any condition, use or activity on the Property relating to any
damage, contribrilon, cost recovery, compensation, loss or injury resulting from or in any way
arising in connection” with any Hazardous Materials or Hazardous Materials Contamination.
Upon demand by the Mortgagee, the Mortgagor shall diligently defend any such Claim which
affects the Property or is'made or commenced against the Mortgagee, whether alone or together
with the Mortgagor or any otlies Person, all at the Mortgagor’s sole cost and expense and by
counsel to be approved by the Morizagee in the exercise of its reasonable judgment. In the
alternative, the Mortgagee may at-any, time elect to conduct its own defense through counsel
selected by the Mortgagee and at the reasonable cost and expense of the Mortgagor.

Section 4.18 Right to Perform.

If the Mortgagor fails to promptly pay or periorm any of the Secured Obligations with
respect to the Property, the Mortgagee, without Notice t= or demand upon the Mortgagor, and
without waiving or releasing any Obligation or Default, may-(but shall be under no obligation to)
at any time thereafter make such payment or perform such ac? for the account and at the expense
of the Mortgagor. The Mortgagee may enter upon the Propertv-for that purpose and take all
action thereon as the Mortgagee considers necessary or appropriate:~ All Expenses incurred by
the Mortgagee pursuant to this Section, together with interest theicon”at the Reimbursement
Rate, shall be paid by the Mortgagor to the Morlgagee as provided in Section 4.19
(Reimbursement; Interest).

Section 4.19 Reimbursement; Interest.

If the Mortgagee shall incur any Expenses or pay any Claims to which the Mortgagee
become a party by reason of this Mortgage or the rights and remedies provided hereunder
(regardless of whether this Mortgage expressly provides for an indemnification against such
Claims by the Mortgagor), such Expenses and Claims shall be (a) paid by the Mortgagor to the
Mortgagee on demand, together with interest thereon from the date incurred until paid in full by
the Mortgagor at the Reimbursement Rate, and (b) a part of the Secured Obligations secured by
this Mortgage. Notwithstanding the foregoing, however, in any action or proceeding to foreclose
this Mortgage or to recover or collect the Secured Obligations, the provisions of Law governing
the recovery of costs, disbursements and allowances shall prevail unaffected by this Section.
Whenever this Mortgage provides for interest to be paid at the Reimbursement Rate, the
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Reimbursement Rate shall be calculated on the basis of a 360-day year factor applied to actual
days elapsed and adjusted simultaneously with any change in the Bank’s prime rate of interest.

Section 4.20 Permitted Contests.

The Mortgagor shall not be required to pay any of the Property Assessments, or to
comply with any Law, so long as the Mortgagor shall in good faith, and at its cost and expense,
contest the amount or validity thereof, or take other appropriate action with respect thereto, in
good faith and in an appropriate manner or by appropriate proceedings; provided that (a) such
proceedings -operate to prevent the collection of, or other realization upon, such Property
Assessments-or enforcement of the Law so contested, (b) there will be no sale, forfeiture or loss
of the Property during the contest, (c) the Mortgagee is not subjected to any Claim, and (d) the
Mortgagor proviccs assurances satisfactory to the Mortgagee (including, without limitation, the
establishment of an  aprropriate reserve account with the Mortgagee) of its ability to pay such
Property Assessments o' comply with such Law in the event the Mortgagor is unsuccessful in its
contest. Each such contast shall be promptly prosecuted to final conclusion or settlement, and
the Mortgagor shall indemniii-and save the Mortgagee harmless against all Claims in connection
therewith. Promptly after the sett’emient or conclusion of such contest or action, the Mortgagor
shall comply with such Law and/orpay and discharge the amounts which shall be levied,
assessed or imposed or determined 10/0¢ payable, together with all penalties, fines, interests,
costs and expenses in connection therewitl

Section 4.21 Security Agreement and Fi&ture Filing.

This Mortgage creates a security interest inhe Personalty, and, to the extent the
Personalty is not real property, this Mortgage constitntes a security agreement from the
Mortgagor to the Mortgagee under the Uniform Commercial Code of the State. This Mortgage
constitutes a fixture filing under the Uniform Commercial Code-of the State, as amended or
recodified from time to time, and covers property which includes gosds that are or are to become
fixtures on the Property. “Fixtures” shall include all articles of »ersonal property now or
hereafter attached to, placed upon for an indefinite term or used in connection with said real
property, appurtenances and improvements, together with all goods and oth¢r property which are
or at any time become so related to the Property that an interest in them arises under real estate
law. The respective mailing addresses of Mortgagor and Mortgagee are set forth 14hie definition
of “Notices” in Section 1.2 (Definitions).

The Mortgagor hereby authorizes Mortgagee at any time and from time to time to file any
initial financing statements, amendments thereto and continuation statements as authorized by
applicable law, required by Mortgagee to establish or maintain the validity, perfection and
priority of the security interest granted in this Mortgage. For purposes of such filings, Mortgagor
agrees to furnish any information requested by Mortgagee promptly upon request by Mortgagee.
Mortgagor also ratifies its authorization for Mortgagee to have filed any like initial financing
statements, amendment thereto or continuation statements if filed prior to the date of this
Mortgage.
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Mortgagor shall pay all fees and costs that Mortgagee may incur in filing this or any other
documents in public offices and in obtaining such record searches as Mortgagee may reasonably
require. If any financing statement or other document is filed in the records normally pertaining
to personal property, that filing shall never be construed as in any way derogating from or
impairing this Mortgage or the rights or obligations of the parties under it. The Mortgagor
hereby agrees to execute and deliver on demand, and hereby irrevocably constitutes and appoints
the Mortgagee the attorney-in-fact of the Mortgagor, to execute, deliver and, if appropriate, to
file with the appropriate filing office or offices, such financing statements or other instruments as
the Mortgagee may request or require in order to perfect the security interest granted hereby or to
continue the effectiveness of the same.

Sectiori4.22  Appraisals.

The Mortgeagee shall have the right to require annual updated appraisals of the Property,
which appraisals shall or prepared by an appraiser or appraisers designated by the Mortgagee
and shall be in all respects acceptable to the Mortgagee. The basis of the appraisal calculations
shown on such appraisal repoits'and all other aspects of the appraisal reports must be satisfactory
to the Mortgagee 1n all respects. Such appraisal reports shall not be released by the Mortgagee to
the Mortgagor. The Mortgagor shali reimburse the Mortgagee upon demand for all reasonable
costs and expenses incurred by the Mortzagee with respect to the preparation and review of all
future appraisals required pursuant to the'tzrms hereof.

Section 4.23  Access Law.

(a)  The Mortgagor agrees to use its est efforts to ensure that the Property
shall at all times comply with and remain in compliance with the requirements of the Americans
with Disabilities Act of 1990, all state and local Laws and ordinances related to handicapped
access and all rules, regulations, and orders issued pursnant 0 2ay of the foregoing, including,
without limitation, the Americans with Disabilities Act Accessibility Guidelines for Buildings
and Facilities, all to the extent applicable to the Property (collectively, “Access Laws”).

(b)  Notwithstanding any provisions set forth herein or i1 any other document
regarding the Mortgagee’s approval of alterations of the Property, the Mortgage: shall not alter
the Property in any manner which would increase the Mortgagor’s respensibilities for
compliance with the applicable Access Laws without the prior written approval of the
Mortgagee. The foregoing shall apply to tenant improvements constructed by the Mortgagor or
by any of its tenants (if any). The Mortgagee may condition any such approval upon receipt of a
certificate of Access Law compliance from an architect, engineer, or other person acceptable to
the Mortgagee.

(c) The Mortgagor agrees to give prompt notice to the Mortgagee of the
receipt by the Mortgagor of any complaints related to violations of any Access Laws and of the
commencement of any proceedings or investigations which relate to compliance with applicable
Access Laws.
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ARTICLE V
NEGATIVE COVENANTS.

Section 5.1  Encumbrances.

Without the prior written consent of the Mortgagee, the Mortgagor will not permit the
Real Property or the Personalty, or the Leases, Rents and Contracts of Sale, to become subject to
any Encumbrances other than the Permitted Encumbrances. The Mortgagor shall give the
Mortgagee Notice of any default under any Lien and Notice of any foreclosure or threat of
foreclosure.

Section5.2)  Transfer of the Property.

The Mortgagor will not Transfer, or contract to Transfer, all or any part of the Property or
any legal or beneficial /interest therein (except for Transfers of the Equipment permitted by
Section 5.3 (Removal ol Cquipment)).

Section 5.3  Removal, ete. of Equipment and Improvements.

Except to the extent permitted ty the following sentence, none of the Improvements or
Equipment shail be removed, demolished- i matenally altered, without the prior written consent
of the Mortgagee. The Mortgagor may reniovz and dispose of, free from the Lien of this
Mortgage, such Equipment as from time to tiunz becomes worn out or obsolete, provided that
such removal or disposition will not affect the fax-exempt status of the Bonds and further
provided that, either (a) at the time of, or prior to, such removal, any such Equipment is replaced
with other Equipment which is free from Liens other thain-Permitted Encumbrances and has a
value at least equal to that of the replaced Equipment (and by’such removal and replacement the
Mortgagor shall be deemed to have subjected such Equipmenitz the Lien of this Mortgage), or
(b) so long as a prepayment may be made without penalty pursuantio.the Note and other Loan
Documents, such Equipment is sold at fair market value for cash/¢nd the net cash proceeds
received from such disposition are paid over promptly to the Mortgagee to be applied to the
prepayment of the principal of the Indebtedness.

Section 5.4  Additional Improvements.

The Mortgagor will not construct any Improvements other than those presently on the
Land without the prior written consent of the Mortgagee. The Mortgagor will complete and pay
for, within a reasonable time, any Improvements which the Mortgagor is permitted to construct
on the Land. The Mortgagor will construct and erect any permitted Improvements (a) strictly in
accordance with all applicable Laws and any private restrictive covenants, (b) entirely on lots or
parcels of the Land, (¢) so as not to encroach upon any easement or right of way or upon the land
of others, and (d) wholly within any building restriction lines applicable to the Land.
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Section 5.5  Restrictive Covenants, Zoning, etc.

Without the prior written consent of the Mortgagee, the Mortgagor will not initiate, join
in, or consent to any change in, any restrictive covenant, easement, zoning ordinance, or other
public or private restrictions, limiting or defining the uses which may be made of the Property.
The Mortgagor will (a) promptly perform and observe, and cause to be performed and observed,
all of the terms and conditions of all agreements affecting the Property, and (b) do or cause to be
done all things necessary to preserve intact and unimpaired any and all easements, appurtenances
and other interests and rights in favor of, or constituting any portion of, the Property.

Se¢ciion 5.6 Prohibition on Hazardous Materials.

The Morigzgor will not cause, commit, permit or allow to continue any violation of any
Environmental Requirement by any Person on or with respect to the Property. The Mortgagor
will not place, instali, sicre, spill, leak, dispose of or release, or cause, commit, permit, or allow
the placement, installation, storage, spilling, leaking, disposal or release of, any Hazardous
Materials on the Property i will keep the Property free of all Hazardous Materials
Contamination.

ARTICLE VI
EVENTE Or DEFAULT.

The occurrence of any one or more ot the following shall constitute an “Event of
Default” under this Mortgage:

Section 6.1  Payment of Indebtedness.

The Mortgagor and/or the JFMC fails to promptly pay any of the Indebtedness when and
as due and payable (taking into account any applicable notice and/or curc period).

Section 6.2  Transfer of the Property: Encumbrances.

The Mortgagor fails to comply with Section 5.1 (Encumbrances) or Sectio: 5.2 (Transfer
of the Property).

Section 6.3  Insurance Obligations.

The Mortgagor fails to promptly perform or comply with any of the terms and conditions
set forth in Section 4.2 (Foreclosure).

Section 6.4  Hazardous Materials.

The Mortgagor fails to promptly perform or comply with any of the terms and conditions
set forth in Section 4.17 (Hazardous Materials)or Section 5.6 (Restrictions on Hazardous
Materials).
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Section 6.5  Other Obligations

The Mortgagor and/or the JFMC fails to promptly perform or comply with any of the
Secured Obligations (other than those expressly described in the other Sections of this ARTICLE
V1), and such failure continues uncured for a period of thirty (30) days after Notice from the
Mortgagee to the Mortgagor.

Section 6.6  Event of Default Under Other Loan Documents.

An Event of Default (as defined therein) occurs under any of the Loan Documents other
than this Mortgags (taking into account any applicable notice and/or cure period).

Section 6.7 | _Change in Zoning or Public Restriction.

Any change inany zoning ordinance or regulation or any other public restriction is
enacted, adopted or implemered, that limits or defines the uses which may be made of the
Property such that the present or intended use of the Property, as specified in the Loan
Documents, would be in violation ¢f such zoning ordinance or regulation or public restriction, as
changed.

Section 6.8  Default Under Other Li‘n Documents.

A default occurs under any other mortgage, deed of trust or security agreement covering
all or any portion of the Property, including, without limritation, any Permitted Encumbrances.

Section 6.9  Execution: Attachment.

Any execution or attachment is levied against the Properiy, and such execution or
attachment is not set aside, discharged or stayed within thirty (30) days afier the same is levied.

ARTICLE VlI
RIGHTS AND REMEDIES.

Upon the occurrence of any Event of Default, the Mortgagee may at any time thereafter
exercise any of the following rights, powers or remedies:

Section 7.1  Acceleration.

The Mortgagee may declare (without Notice to the Mortgagor or the JFMC and without
presentment, demand, protest or notice of protest or of dishonor, all of which the Mortgagor
hereby waives) the Secured Obligations to be immediately due and payable and instruct the
Trustee to make a Default Drawing under the Letter of Credit.
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Section 7.2 Foreclosure.

(a)  When all or any part of the Secured Obligations shall become due,
whether by acceleration or otherwise, Mortgagee shall have the right to foreclose the lien hereof
for such Secured Obligations or part thereof and/or exercise any right, power or remedy provided
in this Mortgage or any of the other Loan Documents. To the extent permitted by applicable
Law, it is further agreed that if defanlt be made in the payment of any part of the Secured
Obligations, as an alternative to the right of foreclosure for the full Secured Obligations after
acceleration thereof, Mortgagee shall have the right to institute Partial Foreclosure proceedings
with respect to the portion of said Secured Obligations so in default, as if under a full
foreclosure;-and without declaring the entire Secured Obligations due (such proceeding being
hereinafter ieféired to as a “Partial Foreclosure™), and provided that if foreclosure sale is made
because of detaultiof a part of the Secured Obligations, such sale may be made subject to the
continuing lien of (his Mortgage for the unmatured part of the Secured Obligations. It is further
agreed that such saie pursuant to a Partial Foreclosure shall not in any manner affect the
unmatured part of the -Secured Obligations, but as to such unmatured part, the lien hereof shall
remain in full force and ¢ffocijust as though no foreclosure sale had been made under the
provisions of this paragraph (a). Notwithstanding the filing of any Partial Foreclosure or entry of
a decree of sale in connection thereyvith, Mortgagee may elect at any time prior to a foreclosure
sale pursuant to such decree to discontinue such Partial Foreclosure and to accelerate the entire
Secured Obligations by reason of any uncured Event of Default upon which such Partial
Foreclosure was predicated or by reason of any other Event of Default and proceed with full
foreclosure proceedings. Subject to applicabic Law, it is further agreed that several foreclosure
sales may be made pursuant to Partial Foreclosures without exhausting the right of full or Partial
Foreclosure sale for any unmatured part of the Secured Obligations. In the event of a foreclosure
sale, Mortgagee is hereby authorized, without the corisent of Mortgagor, to assign any and all
insurance policies to the purchaser at such sale or to take such other steps as Mortgagee may
deem advisable to cause the interest of such purchaser to be protected by any of such insurance
policies.

(b)  In any suit to foreclose or partially foreclose theilien hereof, there shall be
allowed and included as additional indebtedness in the decree for sale all expenditures and
expenses which may be paid or incurred by or on behalf of Mortgagee for reasotable attorney’s
fees, appraisers’ fees, outlays for documentary and expert evidence, stenograriiers’ charges,
publication costs, and costs (which may be estimated as to items to be expended atter entry of the
decree) of procuring all such abstracts of title, title searches and examinations, title insurance
policies, and similar data and assurances with respect to the title as Mortgagee may deem
reasonably necessary either to prosecute such suit or to evidence to bidders at any sale which
may be had pursuant to such decree the true condition of the title to or the value of the Real
Property. All expenditures and expenses of the nature mentioned in this paragraph and such
other expenses and fees as may be incurred in the enforcement of Mortgagor’s Secured
Obligations hereunder, the protection of said Real Property and the maintenance of the lien of
this Mortgage, including the fees of any attorney employed by Mortgagee in any litigation or
proceeding affecting this Mortgage, the Note, or the Real Property, including probate and
bankruptey proceedings, or in preparations for the commencement or defense of any proceeding
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or threatened suit or proceeding shall be immediately due and payable by Mortgagor, with
interest thereon at the Reimbursement Rate and shall be secured by this Mortgage.

(¢)  The proceeds of any foreclosure (or Partial Foreclosure) sale of the Real
Property shall be distributed and applied in the following order of priority: first, to all costs and
expenses incident to the foreclosure proceedings, including all such items as are mentioned in
paragraph (b) above; second, to all other items which may under the terms hereof constitute
secured indebtedness additional to the Secured Obligations, with interest thercon as provided
herein or in the other Loan Documents; third, to all principal and interest remaining unpaid on
Secured Obligations; and fourth, any surplus to Mortgagor, its successors or assigns, as their
rights may apnear or to any other party legally entitled thereto.

Section 73 ' Taking Possession or Control of the Propertv.

As a matter of s15ht without regard to the adequacy of the security, and to the extent
permitted by Law witliout Notice to the Mortgagor, the Mortgagee shall be entitled, upon
application to a court of cotnpeient jurisdiction, to the immediate appointment of a receiver for
all or any part of the Property and the Rents, whether such receivership be incidental to a
proposed sale of the Property ur-utherwise, and the Mortgagor hereby consents to the
appointment of such a receiver. In additinn; to the extent permitted by Law, and with or without
the appointment of a receiver, or an application therefor, the Mortgagee may (a) enter upon, and
take possession of (and the Mortgagor shall surrender actual possession of), the Property or any
part thereof, without Notice to the Mortgagor and without bringing any legal action or
proceeding, or, if necessary by force, legal proceedings, ejectment or otherwise, and (b) remove
and exclude the Mortgagor and its agents and employess therefrom.

Section 7.4 Management of the Property.

Upon obtaining possession of the Property or upon the 2ppsintment of a receiver as
described in Section 7.3 (Taking Possession or Control of the Property’, the Mortgagee or the
receiver, as the case may be, may, at its sole option, (a) make all necessary or.proper repairs and
Additions to or upon the Property, (b) operate, maintain, control, investigate, study, evaluate,
make secure and preserve the Property, (c) receive all Rents, and (d) complet¢ e’ construction
of any unfinished Improvements on the Property and, in connection therewith, continue any and
all outstanding contracts for the erection and completion of such Improvements and inake and
enter into any further contracts which may be necessary, either in their or its own name or in the
name of the Mortgagor (the cost of completing the Improvements shall be Expenses secured by
this Mortgage and accrue interest as set forth in Section 4.19 (Retmbursement; Interest)). In so
doing, the Mortgagee or such receiver shall have the right to manage the Property and to carry on
the business of the Mortgagor and may exercise all of the rights and powers of the Mortgagor,
cither in the name of the Mortgagor, or otherwise, including, but without limiting the generality
of the foregoing, the right to lease the Property, to cancel, modify, renew or extend any Lease or
sub-lease of the Property and to carry on any contracts entered into by the Mortgagor with
respect to the Property. The Mortgagee or such receiver shall be under no liability for, or by
reason of, any such taking of possession, entry, holding, removal, maintaining, operation or
management, except for gross negligence or willful misconduct. Any Rents received shall be
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applied (a) first, to pay all Expenses, and (b) the balance, if any, to payment of the other Secured
Obligations. The Mortgagor shall pay on demand to the Mortgagee or the receiver (as the case
may be) the amount of any deficiency between (a} the Rents received by the Mortgagee or the
receiver, and (b) all Expenses incurred together with interest thereon at the Reimbursement Rate
as provided in Section 4.19 (Reimbursement; Interest). The exercise of the remedies provided in
this Section shall not cure or waive any Event of Default, and the enforcement of such remedies,
once commenced, shall continue for so long as the Mortgagee shall elect, notwithstanding the
fact that the exercise of such remedies may have, for a time, cured the original Event of Default.

Sectien 7.5  Uniform Commercial Code.

The Moitgagee may proceed under the Uniform Commercial Code of the State as to all
or any part of ite Personalty, and in conjunction therewith may exercise all of the rights,
remedies and powels of a secured creditor under the Uniform Commercial Code of the State.
Upon the occurrence of any Event of Default, the Mortgagor shall assemble all of the Equipment
and make the same avaiable within the Improvements. Any notification required by the
Uniform Commercial Code ¢ftne State shall be deemed reasonably and properly given if sent in
accordance with the Notice provision,of this Mortgage at least ten (10) days before any sale or
other disposition of the Personalty.-Disposition of the Personalty shall be deemed commercially
reasonable if made pursuant to a pubiic sele advertised at least twice in a newspaper of general
circulation in the community where the "roperty is located and in a newspaper of general .
circulation in the municipality in the State that has the largest population. Proceeds from any
such sale shall be applied as follows: (a) first, to pay all Expenses incurred in connection with
the sale, and (b) the balance, if any, to payment of the sther Secured Obligations.

Section 7.6  Other Remedies,

The Mortgagee shall have the right from time to time s enforce any legal or equitable
remedy against the Mortgagor and to sue the Mortgagor for any sums {whether interest, damages
for failure to pay principal or any installments thereof, taxes, or any bther sums required to be
paid under the terms of this Mortgage, as the same become due), witheut regard to whether or
not any other of the Secured Obligations shall be due, and without prejudice tc the right of the
Mortgagee thereafter to enforce any appropriate remedy against the Mortgagor, including,
without limitation, an action of foreclosure or an action for specific performance;, {or a Default
by the Mortgagor existing at the time such earlier action was commenced.

Section 7.7  Remedies, etc. Cumulative.

Each right, power and remedy of the Mortgagee as provided for in this Mortgage, or in
any of the other Loan Documents or now or hereafter existing by Law, shall be cumulative and
concurrent and shall be in addition to every other right, power or remedy provided for in this
Mortgage, or in any of the other Loan Documents or now or hereafter existing by Law, and the
exercise or beginning of the exercise by the Mortgagee of any one or more of such rights, powers
or remedies shall not preclude the simultaneous or later exercise by the Mortgagee of any or all
such other rights, powers or remedies.
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Section 7.8 No Waiver by Mortgagee, etc.

No course of dealing or conduct between the Mortgagee and the Mortgagor shall be
effective to amend, modify or change any provisions of this Mortgage or the other Loan
Documents. No failure or delay by the Mortgagee to insist upon the strict performance of any
term, covenant or agreement of this Mortgage or of any of the other Loan Documents, or to
exercise any right, power or remedy consequent upon a breach thereof, shall constitute a waiver
of any such term, covenant or agreement or of any such breach, or preclude the Mortgagee from
exercising any such right, power or remedy at any later time or times. By accepting payment
after the due date of any of the Secured Obligations, the Mortgagee shall not be deemed to waive
the right Cither to require prompt payment when due of all other Secured Obligations, or to
declare an Eveii of Default for failure to make prompt payment of any such other Secured
Obligations. Neiner the Mortgagor, the JEMC nor any other Person now or hereafter obligated
for the payment of 'ths.whole or any part of the Secured Obligations shall be relieved of such
liability by reason of {a) the failure of the Mortgagee to comply with any request of the
Mortgagor, the JFMC or of .any other Person to take action to foreclose this Mortgage or
otherwise enforce any of the jrovisions of this Mortgage, or (b) any agreement or stipulation
between any subsequent owner orowners of the Property and the Mortgagee or the JEMC, or (c)
the Mortgagee extending the time o4 rayment or modifying the terms of this Mortgage or any of
the other Loan Documents without first hzving obtained the consent of the Mortgagor, the JEMC
or such other Person. Regardless of consileration, and without the necessity for any notice to or
consent by the holder of any subordinate Liea on the Property, the Mortgagee may release any
Person at any time liable for any of the Secured Obligations or any part of the security for the
Secured Obligations, and may extend the time of pavinent or otherwise modify the terms of this
Mortgage or any of the other Loan Documents witlioutin any way impairing or affecting the
Lien of this Mortgage or the priority of this Mortgage over-any subordinate Lien. The holder of
any subordinate Lien shall have no right to terminate any Lease regardless of whether or not such
Lease is subordinate to this Mortgage. The Mortgagee may resert to the security or collateral
described in this Mortgage or any of the other Loan Documents in such order and manner as the
Mortgagee may elect in its sole discretion.

Section 7.9  Waivers and Agreements Regarding Remedies.

To the full extent the Mortgagor may do so, the Mortgagor hereby:

(a) agrees that it will not at any time plead, claim or take advantage of any
Laws now or hereafter in force providing for any appraisement, valuation, stay, extension or
redemption, and waives and releases all rights of redemption, valuation, appraisement, stay of
execution, extension and notice of election to accelerate the Secured Obligations;

(b)  waives all rights to a marshalling of the assets of the Mortgagor, including
without limitation, the Property, or to a sale in the inverse order of alienation in the event of a
foreclosure of the Property, and agrees not to assert any right under any Law pertaining to the
marshalling of assets, the sale in inverse order of alienation, the exemption of homestead, the
administration of estates of decedents, or other matters whatsoever to defeat, reduce or affect the
right of the Mortgagee under the terms of this Mortgage to a sale of the Property without any
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prior or different resort for collection, or the right of the Mortgagee to the payment of the
Secured Obligations out of the proceeds of sale of the Property in preference to every other
claimant whatsoever;

(c)  waives any right to bring or utilize any defense, counterclaim or setoff,
other than one which denies the existence or sufficiency of the facts upon which any foreclosure
action is grounded. If any defense, counterclaim or setoff, other than one permitted by the
preceding clause, 1s timely raised in a foreclosure action, such defense, counterclaim or setoff
shall be dismissed. If such defense, counterclaim or setoff is based on a Claim which could be
tried in an ~ction for money damages, such Claim may be brought in a separate action which
shall not thereafter be consolidated with the foreclosure action. The bringing of such separate
action for morey; damages shall not be deemed to afford any grounds for staying the foreclosure
action; and

(d) “waives and relinquishes any and all rights and remedies which the
Mortgagor may have cr‘ve able to assert by reason of the provisions of any Laws pertaining to
the rights and remedies of suregics.

Section 7.10 Setoff.

The Mortgagee may set off agaiisi and apply any funds of the Mortgagor on deposit
with, or under the control of, the Mortgagee (o the payment of the Secured Obligations, without
Notice and without resort to any judicial proceedinz.

Section 7.11  Compliance with Illinois Foreciosuze Law.

(a)  Inthe event that any provision in this Mortgage shall be inconsistent with
any provision of the Illinois Mortgage Foreclosure Act (Chapier 735, Sections 5/15-1101 et seq.,
ltinois Compiled Statutes) (herein called the “Act”) the provisions of the Act shall take
precedence over the provisions of this Mortgage, but shall not invalidite or render unenforceable
any other provision of this Mortgage that can be construed in a manner ¢onsistent with the Act.

(b)  If any provision of this Mortgage shall grant to Morguoce (including
Mortgagee acting as a mortgagee-in-possession) or a receiver appointed priSiant to the
provisions of Section 7.3 (Taking Possession or Control) any powers, rights or remedies prior to,
upon or following the occurrence of an Event of Default which are more limited than the powers,
rights or remedies that would otherwise be vested in Mortgagee or in such receiver under the Act
in the absence of said provision, Mortgagee and such receiver shall be vested with the powers,
rights and remedies granted in the Act to the full extent permitted by law.

(©) Without limiting the generality of the foregoing, all expenses incurred by
Mortgagee which are of the type referred to in Section 5/15-1510 or 5/15-1512 of the Act,
whether incurred before or after any decree or judgment of foreclosure, and whether or not
enumerated in this Mortgage, shall be added to the Secured Obligations secured by this
Mortgage and/or by the judgment of foreclosure.
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ARTICLE VIII
MISCELLANEQUS,

Section 8.1  Application of Monevs.

Whenever it is provided in this Mortgage for any moneys to be applied to payment of the
Secured Obligations, and no express order of payment is set forth, such moneys shall be applied
to the Secured Obligations in such order and manner as the Mortgagee may determine in its sole
discretion.

Sectien 8.2 Further Assurances.

At any tirie; and from time to time, upon request by the Mortgagee, the Mortgagor will,
at the Mortgagor’s ¢xpense, (a) correct any defect, error or omission which may be discovered in
the form or content of a1y of the Loan Documents, and (b) make, execute, deliver and record, or
cause to be made, executed, delivered and recorded, any and all further instruments, certificates,
and other documents as may, i1 tfie opinion of the Mortgagee, be necessary or desirable in order
to complete, perfect or continue ard preserve the Lien of this Mortgage. Upon any failure by the
Mortgagor to do so, the Mor(gagee-may make, execute and record any and all such instruments,
certificates and documents for and in-t'ie;name of the Mortgagor, all at the sole expense of the
Mortgagor, and the Mortgagor hereby irevocably appoints the Mortgagee the agent and
attorney-in-fact of the Mortgagor to do so, this appointment being coupled with an interest,

Section 8.3 Notices.
All Notices given by mail shall be deemed to have-been given three business days after
deposit in the manner provided for in the definition of Neotices in ARTICLE I (Definitions);

Notices given in any other manner shall be deemed given wher réceived.

Section 8.4  Successors and Assigns.

All of the grants, covenants, terms, provisions and conditions of this Mbrtgage shall run
with the Land and shall apply to and bind the successors and assigns of the Morigugor (including
any permitted subsequent owner of the Property), and inure to the benefit of the Miortgagee, its
successors and assigns,

Section 8.5  No Warranty by Mortgagee.

By inspecting the Property or by accepting or approving anything required to be
observed, performed or fulfilled by the Mortgagor or to be given to the Mortgagee pursuant to
this Mortgage or any of the other Loan Documents, the Mortgagee shall not be deemed to have
warranted or represented the condition, sufficiency, legality, effectiveness or legal effect of the
same, and such acceptance or approval shall not constitute any warranty or representation with
respect thereto by the Mortgagee.
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Section 8.6  Amendments.

This Mortgage may not be modified or amended except by an agreement in writing,
signed by the party against whom enforcement of the change is sought,

Section 8.7  Illegality. .

If fulfillment of any provision of this Mortgage or any transaction related hereto shall at
any time involve transcending the limit of validity prescribed by Law, then ipso facto, the
obligation to be fulfilled shall be reduced to the limit of such validity; and if any clause or
provision-iercin contained, other than the provisions requiring the Mortgagor to pay the Secured
Obligations, wrerates or would prospectively operate to invalidate this Mortgage in whole or in
part, then such Clavse or provision only shall be void, as though not herein contained, and the
remainder of this Morigage shall remain operative and in full force and effect: and if such clause
or provision requires’ the, Mortgagor to pay any of the Secured Obligations, then at the sole
option of the Mortgagee,/ail of the Secured Obligations shall become due and payable.

—

Section 8.8 Governing Law.

This Mortgage is being exccdted and delivered .in the State and shall be construed,
governed and enforced in accordance with *he Laws in effect from time to time in the State.

Section 8.9  Rights of Tenants.

Mortgagee shall have the right and option t¢ commence a civil action to foreclose this
Mortgage and to obtain a Decree of Foreclosure and Salz subject to the rights of any tenant or
tenants of the Real Property having an interest in the Real Property prior to that of Mortgagee.
The failure to join any such tenant or tenants of the Real Fraperty as party defendant or
defendants in any such civil action or the failure of any Decree of. Foreclosure and Sale to
foreclose their rights shall not be asserted by Mortgagor as a defense i aily civil action instituted
to collect the Secured Obligations, or any part thereof or any deficiency remaining unpaid after
foreclosure and sale of the Real Property, any statute or rule of law at any time existing to the
contrary notwithstanding,

Section 8.10  Further Modification.

With respect to the Illinois Mortgage Foreclosure Law, the Mortgage is hereby amended
by adding the following provisions thereto.

(a)  Benefits to Act. Mortgagor and Mortgagee shall have the benefit of all of
the provisions of the Iilinois Mortgage Foreclosure Law (735 ILCS 5/15-1101) (the “Act™),
including all amendments thereto which may become effective from time to time after the date
hereof. If any provision of the Act which is specifically referred to herein may be repealed,
Mortgagee shall have the benefit of such provision as most recently existing prior to such repeal,
as though the same were incorporated herein by express reference.
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(b)  Insurance. Wherever provision is made in the Mortgage for insurance
policies to bear mortgage clauses or other loss payable clauses or endorsements in favor of
Mortgagee, or to confer authority upon Mortgagee to settle or participate in the settlement of
losses under policies of insurance or to hold and disburse or otherwise control use of insurance
proceeds, from and after the entry of judgment of foreclosure all such rights and powers of the
Mortgagee shall continue in the Mortgagee as judgment creditor or mortgagee until confirmation
of sale.

(c)  Protective Advances. All advances, disbursements and expenditures made
by Mortgage= before and during a foreclosure, and before and after judgment of foreclosure, and
at any timc prior to sale, and, where applicable, after sale, and during the pendency of any related
proceedings avtiiorized, by the Mortgage or by the Act (collectively “Protective Advances™),
shall have the bepctit of all applicable provisions of the Act.

All Protective” Advances shall be so much additional indebtedness secured by the
Mortgage, and shall become immediately due and payable without notice and with interest
thereon from the date of the ¢dv arice until paid at the Reimbursement Rate.

The Mortgage shall be a lion for all Protective Advances as to subsequent purchasers and
judgment creditors from the time the Miortgage is recorded pursuant to Subsection (b)(1) of
Section 5/15-1302 of the Act.

All Protective Advances shall, except to-tlic, extent, if any, that any of the same is clearly
contrary to or inconsistent with the provisions of the Act, apply to and be included in:

(1) determination of the amount of indebtedness secured by the
Mortgage at any time;

(i)  the indebtedness found due and ownitgto the Mortgagee in
the judgment of foreclosure and any subsequent suppicmental judgments,
orders, adjudications or findings by the court of any additional
indebtedness becoming due after such entry of judgment, it Deing agreed
that in any foreclosure judgment, the court may reserve jurisdiction for
such purpose;

(iii)  if right of redemption has not been waived by the
Mortgagor in the Mortgage, computation of amount required to redeem,
pursuant to Subsections (d)}(2) and (e) of Section 5/15-1603 of the Act;

(iv})  determination of amount deductible from sale proceeds
pursuant to Section 5/15-1512 of the Act;

(v)  application of income in the hands of any receiver or
Mortgagee in possession; and
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(vi)  computation of any deficiency judgment pursuant to
Subsections (b)(2) and (e) of Sections 5/15-1508 and Section 5/15-1511 of
the Act.

(d)  Mortgagee in Possession. In addition to any provision of the Mortgage
authorizing the Mortgagee to take or be placed in possession of the Real Property, or for the
appointment of a receiver, Mortgagee 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 Real Property or at its request to
have a receiver appointed, and such receiver, or Mortgagee, 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.

(€ ) Waiver of Redemption. Mortgagor acknowledges that the Real Estate
does not constitute agiicultural real estate, as said term is defined in Section 5/15-1201 of the Act
or residential real estatc as defined in Section 5/15-1219 of the Act. Pursuant to Section
5/15-1601 (b} of the Act;-Wlortgagor hereby waives any and all right to redemption.

Section 8.11  Intercreditor issues.

The rights of each Mortgagee under this Mortgage are subject to all terms and conditions
of the Intercreditor Agreement. In the evei i of any conflict between the terms and provisions of
the Intercreditor Agreement and this Mortgee, \the terms and provisions of the Intercreditor
Agreement shall control. The Loan and the/Swap Exposure are ratably secured by this
Mortgage, on a parity basis.

[Execution Appear on the Foliowing Pages]
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IN WITNESS WHEREOF, the Mortgagor has caused this Mortgage to be
executed under seal as of the day and year first written above.

JFMC FACILITIES CORPORATION

By: % (SEAL)

Name® Michael B. Tarmo
Title: Executive Vice President

Address:

Ben Gurion Way

1 South Franklin Street
Chicago, Illinois 60606-4694
Attention: Michael B. Tarnoff

STATE OF ILLINOIS
COUNTY OF COOK, TO WIT:

I HEREBY CERTIFY, that on tr‘.h).&_ﬁ ?Jéy of July, 2003, before me, the undersigned
Notary Public of said State, personally appearcd Michael B. Tarnoff, who acknowledged himself
to be an Executive Vice President of JFMC- Facilities Corporation, an [linois not-for-profit
corporation, known to me (or satisfactorily proven) te be the person whose name is subscribed to
the within instrument, and acknowledged that he exesvied the same for the purposes therein
contained as the duly authorized Executive Vice President of said corporation by signing the
name of the corporation by himself as Executive Vice President.

WITNESS my hand and Notarial Seal. (%WLL /)
&K’«‘W

Notary Public

My Corupission xpisesscos
$ "OFFICTAL SEAL"
% LAURIE SROWN
% Notary Public. 8:a3te of llinois ¢
'{2 My Commisgio™ Bxnires 01/24/04 &

PP T Y A‘*“‘,;‘;Q

bty s ot
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The address of Mortgagee is:

()

(b)

(©)

BANK:

BANK OF AMERICA, N.A.

Credit Products/Commercial Banking
231 South Lasalle, 6" Floor

Chicago, Illinois 60697

Attention: George Kalas

ISGUER:

COLORALD EDUCATIONAL AND
CULTURAL FACILITIES AUTHORITY

1981 Blake Stresc

Denver, Colorads 50202

Attention: Executive Dirsctor

TRUSTEE;

BANK ONE, NATIONAL ASSOZIATION
55 West Monroe Street

Suite IL1 -1250

Chicago, Illinois 60670

Attention: Global Corporate Trust Services

BofA/JFMC — Mortgage
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The address of Mortgagee is:
(a) BANK:

BANK OF AMERICA, N.A.

Credit Products/Commercial Banking
231 South Lasalle, 6" Floor

Chicago, Illinocis 60697

Attention: George Kalas

()  ISSUER:

COLORADDEDUCATIONAL AND
CULTURAL TACILITIES AUTHORITY

1981 Blake Strect

Denver, Colorado 80252

Attention: Executive Dnzector

(¢)  TRUSTEE:

BANK ONE, NATIONAL ASSOCIATION
55 West Monroe Street

Suite IL1 -1250

Chicago, Illinois 60670

Attention: Global Corporate Trust Services

BofA/JFMC -- Mortgage
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EXHIBIT A
PROPERTY DESCRIPTION

ALL those tracts or parcels of land located in the County of Cook, State of Iilinois, and
more particularly described as follows:

BofA/JFMC -- Mortgage
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STREET ADDRESS: JFNLJ NOFFICIAL CO PY

CITY: COUNTY: COOK
TAX NUMBER:

LEGAL DESCRIPTION:
PARCEL 1 (FIEDLER HILLEL/EVANSTON):

LOT 11 IN BLOCK 3 IN THE SUBDIVISION BY NORTHWESTERN UNIVERSITY OF PART OF FRACTIONAL SECTION 18,
TOWNSHIP 41 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO MAP RECORDED
BOOK 9 OF PLATS PAGE 56, IN COOK COUNTY ILLINQIS.

PARCEL 2 (ANITA STONE/FLOSSMOOR) :
PARCEL 2A:

LOT 1 IN ANITA I STONE J.C.C. CONSCLIDATION, A SUBDIVISION OF PART OF THE NORTHEAST 1/2 OF THE
SOUTHEAST 1/4 OF SECTION 11, TOWNSHIP 35 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINO S.

PARCEL 28B:

THE EAST 132 FEET OF THE WEST 7u55 FEET OF THE NORTH 1 /2 OF THE NORTH 1/2 OF THE SOUTH EAST 1/4 OF
SECTION 11, TOWNSHIP 35 NORTH, RANGE 13 (EXCEPT THE SOUTH 33 FEET USED FOR 196TH STREET) IN COOK
COUNTY, ILLINOIS

PARCEL 3 (WEINGER /NORTHBROOK):

LOT 1 IN PLAT OF CONSOLIDATION OF LOTS 1,.2,-3 AND 4 IN REVERE'S RESUBDIVISION OF LOT 1
IN NORTHEBROOK CQURT OFFICE PLAZA BEING A SURDIVISION OF PART QF THE NORTHWEST 1/4 OF
SECTION 2, TOWNSHIP 42 NORTH, RANGE 12, EAST 27 THE THIRD PRINCIPAL MERIDIAN, ACCORDING
TO THE PLAT THEREOF RECORDED JULY 15, 1996 AS DOL(W{ENT 96538582, IN COOK COUNTY,
ILLINOIS. :

PARCEL 4 (WEINBERG/DEERFIELD) :

PARCEL 4A

LOT 2 EXCEPT THAT PART DESCRIBED AS BEGINNING AT A POINT WHICH-LS 29.00 FEET WEST OF THE
EAST LINE OF SAID LOT 2 AND 40.00 FEET SOUTH OF THE NORTH LINE OF SA[D LOT 2; THENCE
SOUTH 00 DEGREES 00 MINUTES 00 SECONDS EAST 220.54 FEET ALONG A LINF FAPALLEL WITH THE
EAST LINE OF SAID LOT 2; THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONLS WHEST 18.00 FEET;
THENCE SOUTH 00 DEGREES 00 MINUTES 00 SECONDS EAST 9.00 FEET; THENCE NCRTH), 90 DEGREES 00
MINUTES 00 SECCNDS WEST 136.00 FEET; THENCE SOUTH 00 DEGREES 00 MINUTES 00 SECONDS EAST
93.00 FEET; THENCE NORTH %0 DEGREES 00 MINUTES 00 SECONDS WEST 23.00 FEET; THENCE SOUTH
00 DEGREES 00 MINUTES 00 SECONDS EAST 10.00 FEET; THENCE NORTH S0 DEGREES 00 MINUTES 00
SECONDS WEST 42.00 FEET; THENCE NCORTH 00 DEGREES 00 MINUTES 00 SECONDS WEST 68.00 FEET;
THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS WEST 42.00 FEET; THENCE NORTH ¢ DEGREES 00
MINUTES 00 SECONDS WEST 149.9%6 FEET; THENCE NORTHEASTERLY 50.02 FEET ALONG THE ARC OF A
CIRCLE CONVEX SCUTHEASTERLY AND HAVING A RADIUS OF 50.00 FEET (THE CHORD OF SAID ARC
BEARS NORTH 28 DEGREES 39 MINUTES 30 SECONDS EAST 47.96 FEET); THENCE NORTH 00 DEGREES
00 MINUTES 00 SECONDS EAST 6.50 FEET; THENCE SOUTH 90 DEGREES 00 MINUTES 00 SECONDS EAST
74.00 FEET; THENCE NORTH 56 DEGREES 26 MINUTES 34 SEONDS EAST 23.22 FEET; THENCE
NORTHEASTERLY 34.48 FEEET ALONG THE ARC OF A CIRCLE CONVEX SOUTHEASTERLY AND HAVING A
RADIUS OF 35,00 FEET (THE CHORD OF SAID ARC BEARS NORTH 28 DEGREES 13 MINUTES 17 SECONDS
EAST 33.10 FEET); THENCE NORTH 0 DEGREES 00 MINUTES 00 SECONDS WEST 8.00 FEET; THENCE
NORTHEASTERLY 31.42 FEET ALONG FEET ALONG THE ARC OF A CIRCLE CONVEX NORTHWESTERLY AND
HAVING A RADIUS OF 20.00 FEET (THE CHORD OF SAID ARC BEARS NORTH 45 DEGREES 00 MINUTES
00 SECONDS EAST 28.28 FEET); THENCE NORTH 00 DEGREES (0 MINUTES 00 SECONDS WEST 4.00
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FEET; THENCE NORTH 90 DEGREES 00 MINUTES (00 SECONDS EAST 100.00 FEET; THENCE SOUTH 48 DEGREES
21 MINUTES 59 SECONDS EAST 12.04 FEET TO THE POINT OF BEGINNING, IN ARBORLAKE CENTRE, BEING A
SUBDIVISION IN SECTIONS 5 AND 6, TOWNSHIP 42 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL
MERIDIAN, ACCORDING TO THE PLAT THEREQOF RECORDED MARCH 14, 1985 AS DOCUMENT NUMBER 27475383,
IN COOK COUNTY, ILLINOIS.

PARCEL 4B:

NON-EXCLUSIVE EASEMENT APPURTENANT TO AND FOR THE BENEFIT OF PARCEL A FOR INGRESS AND EGRESS
AND ACCESS OVER AND ACROSS THE FOLLOWING DESCRIBED REAL ESTATE AS CREATED BY GRANT OF
EASEMENT DATED FEBRUARY 7, 1984 AND RECORDED AS DOCUMENT NUMBER 27021045, AS AMENDED BY
AMENDMENT TO GRANT OF EASEMENT RECORDED AS DOCUMENT NUMEER 27419485; AND AS FURTHER AMENDED
BY SECOND AMENDMENT TO GRANT OF EASEMENT RECORDED AS DOCUMENT 88145387 AND RE RECORDED AS
DOCUMENT 88199120:

THE SQUTH 47 FEET QF THE NORTH 160 FEET OF THE NORTH 1/2 OF THE WEST 1/2 OF LOT 2 (EXCEPT THF
EAST 25.0 FEET THEXEDF) OF THE NORTHWEST 1/4 OF SECTION 5, TOWNSHIP 42 NORTH, RANGE 12 EAST
OF THE THIRD PRINCIPAL MERIDIAN, ALSO THE SOUTH 47 FEET OF THE NORTH 160 FEET OF THE EAST 5
ACRES (EXCEPT THEREFRO%.'THE WEST 162 FEET OF THE EAST 5 ACRES) OF THE NORTH 1/2 OF THE EAST
1/2 OF LOT 2 OF THE NORTHEXST 1/4 OF SECTION &, TOWNSHIP 42 NORTH, RANGE 12, EAST OF THE
THIRD PRINCIPAL MERIDIAN, JIN-COOK COQUNTY, ILLINOIS;

AND

A STRIP OF LAND 80 FEET WIDE, EXTERDIKG 63 FEET SOUTH FROM THE SOUTH RIGHT OF WAY LINE OF
COUNTY LINE ROAD, THE CENTER LINE OF 3%CH 80 FOOT WIDE STRIP BEING A LINE PARALLEL TO AND
596.44 FEET WEST OF THE EAST LINE OF THe WEST 1/2 OF LOT 2 OF THE NORTHWEST 1/4 OF SECTION 5,
TOWNSHIP 42 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS;

AND

THAT PART OF THE NORTH HALF OF THE WEST HALF OF LO% 2 IN THE NORTHWEST QUARTER OF SECTICN 5,
TOWNSHIP 42, RANGE 12 EAST OF THE THIRD PRINCIPAL MERITIAN, DESCRIBED AS BEGINNNING AT THE
INTERSECTION OF THE SOUTH RIGHT COF WAY LINE OF COUNTY LIk \ROAD WITH A LINE 103.62 FEET EAST
OF AND PARALLEL WITH THE WEST LINE OF SECTION 5 AFORESALD: THENCE NORTH 89 DEGREES 49 MINUTES
07 SECONDS WEST ALONG SAID RIGHT OF WAY LINE FOR A DISTANCE QF 94 .50; THENCE SOUTH 70
DEGREES, 46 MINUTES, 12 SECONDS EAST 33.18 FEET TO A POINT OFCI'&VE; THENCE SOUTHERLY ALONG AN
ARC OF A CIRCLE CONVEX EASTERLY AND HAVING A RADIUS OF 26.13 FCR A DISTANCE QOF 49.64 FEET TO
A POINT OF TANGENCY (THE CHORD OF SAID ARC HAVING A BEARING OF SOTTH 16 DEGREES,21 MINUTES,
16 SECONDS EAST); THENCE SCUTH 38 DEGREES, 03 MINUTES,41 SECONDS WELT 14.48 FEET TO A LINE
63.0 FEET SOUTH OF AND PARALLEL WITH THE SOUTH LINE OF SAID RIGHT OF WXy, THENCE SQUTH 89
DEGREES, 49 MINUTES 07 SECONDS EAST ALONG SAID PARALLEL LINE 111.29 FEET, THENCE NORTHERLY
ALONG AN ARC OF A CIRCLE CONVEX WESTERLY AND HAVING A RADIUS OF 32.0 FEE1.F5I A DISTANCE OF
75.69 FEET TO A POINT OF TANGENCY (THE CHORD OF SAID ARC HAVING A BEARING OF NORTH 18
DEGREES, 11 MINUTES, 00 SECONDS EAST; THENCE NORTH 85 DEGREES,56 SECONDS,19 SECONDS EAST
90.08 FEET TO THE SQUTH RIGHT OF WAY LINE OF COUNTY LINE ROAD AFQRESAID; THENCE NORTH 89
DEGREES ;4% MINUTES, 07 SECONDS WEST ALONG SAID RIGHT OF WAY LINE 159. 50 FEET OT THE POINT OF
BEGINNING IN COOK CONTY ILLINOIS

AND

THAT PART OF LOT 2 IN THE NORTHEAST 1/4 OF SECTION 6, TOWNSHIP 42 NORTH, RANGE 12, EAST OF
THE THIRD PRINCIPAL MERIDIAN, AS SAID LOT IS REPRESENTED ON THE MAP OF GOVERNMENT DESCRIBED
AS FOLLOWS:

BEGINNING AT A POINT ON THE SOUTH LINE OF THE NORTH 160.0 FEET OF THE NORTH 1/2 OF THE EAST
1/2 OF LOT 2 OF THE NORTHEAST 1/4 OF SECTION 6 AFORESAID WHICH IS 162 FEET EAST OF THE WEST
LINE OF THE EAST 5 ACRES OF THE NORTH 1/2 OF THE EAST 1/2 OF LOT 2 IN THE NORTHEAST 1/4 OF

SECTION 6 AFORESAID; THENCE SOUTH 00 DEGREES, 27 MINUTES, 47 SECONDS WEST, PARALLEL WITH THE
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WEST LINE OF SAID EAST 5 ACRES 25.0 FEET; THENCE NORTH 72 DEGREES, 59 MINUTES, 48 SECONDS
EAST, 87.0 FEET TO THE SOUTH LINE OF THE NORTH 160.0 FEET AFORESAID; THENCE SOUTH 89 DEGREES,
41 MINUTES, 39 SECONDS WEST, 83.0 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINCIS.

PARCEL 4C:

NON-EXCLUSIVE EASEMENT APPURTENANT TO AND FOR THE BENEFIT OF PARCEL A FOR INGRESS AND EGRESS
AND ACCESS AND FOR CONSTRUCTION AND INSTALLATION OF THE HUEHL ROAD EXTENSION OVER, ACROSS AND
UPON THE FOLLOWING DESCRIBED REAL ESTATE AS CREATED BY DECLARATION AND GRANT OF EASEMENT
DATED FEBRUARY 11, 1984 AND RECORDED FEBRUARY 13, 1285 AS DOCUMENT 27441713 MADE BY AMERICAN
NATIONAL BANK AND TRUST COMPANY OF CHICAGO, AS TRUSTEE UNDER TRUST AGREEMENT DATED 051583 AND
KNOWN AS TRUST NUMBER 57661:

THE WEST 25 FEET (LYING SCUTH OF THE NORTH LINE OF THE SOUTH 1i/2 OF GOVERNMENT LOT 2 IN THE
NORTHWEST 1/4 OF THE HEREINAFTER DESCRIBED SECTION 5) OF LOT 1 IN LAKE COOK OFFICE CENTER,
BEING A RESUBDIVISTON OF LOT 3 IN LAKE COOK ROAD INDUSTRIAL PARK, BEING A SUBDIVISTON IN THE
NORTHEAST 1/4 AND THR NORTHWEST 1/4 OF SECTION 5, TOWNSHIP 42 NORTH, RANGE 12, EAST OF THE
THIRD PRINCIPAL MERIZTINN, IN COOK COUNTY, ILLINOIS;

PARCEL 4D:

NON-EXCLUSIVE EASEMENT FOR PARKING, INGRESS AND EGRESS, UTILITY FACILITIES, LANDSCAPING,
TENNIS COURTS AND SIGNAGE FOR “iFwx BENEFIT OF PARCEL A OVER AND ACROSS THE FOLLOWING DESCRIBED
REAI, ESTATE AS CREATED BY THE DECLARATION AND GRANT OF RECIPROCAL RIGHTS DATED JANUARY 31,
1985 AND RECORDED FEBRUARY 6, 1985-AS~DOCUMENT 27435249 MADE BY AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGQC AS TRUSTEE ULLER TRUST NUMBERS 61840, 63290, 63291, AND 632%2 AND
THE RESTATEMENT THEREQF RECCRDED APRIL 1%.. 1988 AS DOCUMENT NUMBER 88160149; AND AS
SUPPLEMENTED BY THE FIRST SUPPLEMENT TO ZMENDED AND RESTATED DECLARATICN AND GRANT OF
RECIPROCAL RIGHTS BY AND BETWEEN NBD TRUST TOMPANY OF ILLIOIS AS TRUSTEE UNDER TRUST
AGREEMENT DATED DATED SEPTEMBER 12, 1991 AND KXNOWN AS TRUST NUMBER 1223-CH, THE ALTER GROUP,
LTD., ILLINOIS STUDENT ASSISTANCE COMMISSION, AMEXTCAN NATIONAL BANK AND TRUST COMPANY OF
CHICAGC AS TRUSTEE UNDER TRUST AGREEMENT DATED JANUARY 1, 1985 AND KNOWN AS TRUST NUMBER
63290 AND LAKE-COOK/TOLLWAY FUTURE PHASE ASSOCIATES DATED MARCH 31, 1992 AND 63230 AND
LAKE-COOK/TOLLWAY FUTURE PHASE ASSOCIATES DATED MARCH 31, 1992 AND RECORDED APRIL 1, 1992 AS
DOCUMENT NUMBER 92219422 AND FURTHER AMENDED BY DOCUMENT. NUMBER 03020936.

ARBORLAKE CENTER PHASE 1:
LOTS 1, 3 AND 4 IN ARBORLAKE CENTRE, BEING A SUBDIVISION IN SECTIONS 5 AND 6, TOWNSHIP 42

NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN IN COCK COUNTT, LLINOIS, ACCORDING TO
THE PLAT THEREQF RECORDED MARCH 14, 1985 AS DOCUMENT NUMBER 27 475 303
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