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FIRST MORTGAGE

THIS MORTGAGE, made as of the 1llth day of July, 1988 by RANDOLPE TOWER PARTNERS,
an Illinois general partnership, having an office at 188 West Randolph Street, Chi-
cago, Illinois 60601, [the “Mortgagor™) to GENERAL ELECTRIC CAPITAL CORPORATION,
a corporation having an office at Two Galleria Tower, 13453 Xoel Rocad, Suite 1730,
L.B. 24, Dallas, Texas 75240 {(the “"Moricacgee").

WITNESSETH, that to secure the payment of an indebtedness in the sum of EIGHETEEN
MILLION TwWO EUNDRED THOUSAND DOLLARS ($18,200,000.00), together with Deferred In-
terest, in lawful =oney of the United States, to be paid according to a certain
note bearing even date herewith in the form of EZxhibit A attached hereto and by
this refeiarce incorporated in and made a part hereof, as said note =ay be here-
after amendel or extencded [(the "XNote"™), all other obligations and iiabilities due
or to become die the Mortgagee hereunder or under the Note, all amounts, sums ané
expenses pald Feveunder by the Mortgagee accordinc to the terms hereof and all
other obligaticrs -and liabilities ¢f the Mortgagor under this Mortcace and the
Note, together w.tl. . all interest on the said indebtedness, oblications, liabili-
ties, azounts, sums and expenses (all of the aforesaid are hereinafter collectively
referred to as the “"Iadebtedness™}, the Mortgagor hereby mortgages, grants, bar-
gains, sells, warrancs, conveys, aliens, remises, releases, assigns, sets over and
confirms to the Mortcaged:

All rhat certain lot, piece o pircel of land more particularly des
it 3 attached hereto and by tais reference made a part hereof:

TOQETHER with the buildings and improvements now ~= hereafter located on said land and all righi. title and interest, if any, of
the Mortgagor in and 1o the streets and roads abutiling sak land 7o the center lines thereof, 2nd serips and gores within or adjoining
said land. the air space and cight to use said air space above s ad Lind. all rights of ingress and cgress by motor vehicles 1o parking
facilities on or within said land, all casements now or hereafior affecting said land. royalties and all rights appertaining to the use
and enjoyment of said land. including. withowt limitation. alley. diainage. mineral, water. oil and gas righ:s (said land and/or
lzasehold estale, together with said building and improvements, ih.o'property and other righis, privileges and inicresis encumbered
or conveyed heceby, are bercinafier collectively referred 1o as the **217.n'ses™ );

TOGETHER wi:h all fixtures and anticles of personal property angé all Zprarienances and additions thereto and subssitutions or
replacements thereof, owned by the Morigagor and now or hereafier antach»d 10, contained in, or used in connection with the
Premises or placed on any pan therec], though not attached thereto, incleZing, ber nox limited to, all screens. awnings., shades.
blinds, curtains, draperies, carpets, rugs, feraiture and furnissangs, heating, iijhiing, plumbing. ventilating, a7 conditioning.
refrigerating. incinerating and clevaror plants, stoves, ranges. vacuum cleaning sy siems. call sysiems, sprinkler systems and ccher
fire prevention and extinguishing appararus and materials, moiors. machinery. pipes. 4r.,Janccs. equipment, filtings and Gxtures,
and the trade name, good will and books and iccords telaling to the business operated 0.3 LY 2 Premises. Without limiting the forego
tng. the Mortgagor hereby grants (0 the Morigagee a security interest in all of the Morigage:. s resent and fulure “equipment”” znd
**general intangibles™ (as said Quoted terms are defined in the Uniform Commercial Codr i ihie Staie wherain the Premises is
iocated) (the Premises and said fixtures and anicles of personal property and said ““equipqient’ and ““gencra! intangibles™ en-
cumbered and conveyed hereby are hereinafier sometimes cadled ihe “*Morigaged Properiy™ ) and ni ¢ Mortgagec shall have, in addi-
tion to all rights and remedies pronaded herein, and in any other agreements. commitmen:s and undery_aings made by the Moriga-
gor to the Mortgagee, all of the fights and remedics of a *“sevured paniy™" under the said Uniform Coiamer 5at Code. To the exient
permitted under applicable law, this Morzzage shall be deesaed (10 be a ““securniiy agreement™” (as definc? oo hr aforesasd Unilorm
Commercial Code). Lf thie lien of this Mortgage is subject 10 a securily inlesest convering any such persona’ propenty, then all of the
night. title and inierest of the Mornigagor in and 10 any and all such property is hereby assigned o the Morigasor. iogether with the
benefits of all deposits and payments naw or hereafler made thereon by ke Mortgagor:

TOGETHER with all leases. lettings and licenses of the Premises or any part thereof now o hersalter entered into ~nd all right, ti-
tle and interest of the Mortgagor thereunder, including. without limitation, cash and securities deposited thereunder and the right to
receive and collect the rents, issues and profits pavable thereunder;

TOGETHER with all uncarned premitms, accrued. accruing or 10 accroe mnder insurance policies now or hereafier obtained by the
Mortgagor and all proceeds of the convession. voluniary or involuntary. of the Mottgaged Propenty or any part thereof ino cash or
fiquidated claims, inciuding. withou: limitation, proceeds of hazasd and iitle insurance and all awards and compeasation heretofor
and hereafier made 1o the present and all subseguen: owners of the Morigaged Properiy by any governmental or other law {ul
authorities for the taking by eminent domain, condemnation or otherwise, of all or any part of the Morigaged Property or any ease-
ment therein, including awards for any change of grade of streets;

TOQETHER with all right, title and inzerest of the Morgagor in and 10 all exiensions. improvemenss. betterthents, renewals, %
substitutes and replacemneznts of. and all addiiions and appuricnances 10. the Morigaged Propeny. heraafier acquired by, or released
10, 1be Mortgagor or consiructed. assembled or placed by the Morigagor on ibe Mongaged Propernty, and ajl conversioes of the e
securnity constituted thereby, immediately upon such acquirition, release. consinxcnion, assembiing, placement o7 conversion, as the 2
case may be. and in each such case. without any further morigage, conveyance, assignment or other act by the Mongagor, shall -
become subject to the Lien of this Morigage as fully and complerely. and with the same effect, as though now owned by the Morzga- *J
gor and specifically described herein. (o4
L

TO HAVE AND TO HOLD :he Morzgeged Property unto the Morigagee and its successors and ausigns untl the Indebtedness is
pud in full.
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ARTICLE ]
Covenants of the Morigagor

AND 1he Morigagor covenants and agrees with the Morigagee as follows:

Section 1.01. Paoymen: of the Indebredness. The Morigagor will puncioaily pay the Indediedness in immediarely available
funds a3 provded herein aad 1a the Noie, all in the coin and currency of the United States of Asnenca which is fegal tender for the
paymen: of public and private dzbas.

Section 1.02. Tirle 1o the Morseazed Propersy. The Morigagor warrants that: (i} it Mas titie 1o the Mostgaged Properiy sub-
ject only 1o those exceptiors to title set forth in the policy of tidde shsurance msuning the ien of this Mosigage: (i) it has fzll power
and tawful authoity 1o eacomber the Morigaged Properiy in the manner and form heren set forth; (33) 1t wil own all fixtures and
articies of personal property now or hereafier affixed and<or used in conneciion with the Premises. including any subsinutions or
replacements thereof, free and dlear of Hens ane claims: Gv) this Moerigage 15 and will remain a valid and enforceabie f2e5t lien on the
Mortgaged Properiy. and v) it »ill preserve such itfe, and »iil Jorever warraar and defend the same to the Morigages and »ill
forever warrant and defend the vahidity and suiemiy of the fien hereol against the claims of all persons and partics whomsocover.

Saction 1.93. Mainterance of the Moriyaged Properry. The Mongagor shall maintain the Morigaged Propeniy in good
repair. shall comply with the requizrements of any goveramemal authoeriiy claiming jurisdiciion over the Mortgaged Propenty within

Inotico (from Mortgaqee or otharwise) off

tharty (30) days after an order containing such requirernent has deent issuad &y any such authoniiy and shall permil the Morigagee to
enter upen the Promises and inspect the Morigaged Prope:sty at all reasonable hours and withou! paor nolice. The Mordigagor shali
not, without 1h. poior writzen coasent of the Morigagee. threaten. commit, pernil or suffer 10 occur any wasic, mateszal alicration.
demolition or remoyal of the Morrgaged Property or any part thereof: provided, Powever, thal fix{ures and articles of persorai
property may be romescd from the Premises if the Morigagor concurrently therewith teplaces same with similas items of egual o

greater value, free 00 ary Hen, charge or claim of superior title. @
T

Section 1.04.° inunce: Resioration. (a) The Mornigagor shall keep 1he buildings and improvemenis now or hessafier
ehnsurance

located within the Premises (asurod against damage by fire and the other hazards covered by 2 szandacd extended coveran

policy for the full insurable vziue (oereof {(which. unless the Morigagee shall otherwise agree in writing, shall mean the full repair
and replacement value thereof vtk out reduction for depreciation or co-<insurance). In addition, the Morigagee may require the
Mortgagor 1o carry such other ine Zance on the buildings and improverents aow or hereafter located within the Premises. in such
amounts as may from time 10 time be 7-aonably required by institutional lenders. against inscrable cascvalties (incloding sisks of
war and noclear expiosion) which at the tizie we commonly insured against in the casc of premises sirmilarfy situated, due regard be-
ing given to the site and the type of the bui’ding, the consiruction, location, utifities and occupancy or any replacements or subsiita-
tions therefor. The Morigagor shall additional’y ke *p the buildings. improvements and equipment jocaled thesein and ihereon now
or hereafter located on the Premises insured ajpinst loss by flood if the Premises are Jocaled in an area identified by the Secietarv of
Housing and Urkan Development as an area haviag spedal flood hazards and in which flood insttrance has been made availabie
under the Naticnal Flood Insurance Act of 1968 (a=lu v successor act there1o) in an armount at least equal (o the outsianding -
debtedness or the maximum Himit of coverage availabl» with respect (o the puildings under said Act, whichever is Tess, and wiil assign
and deliver the policy or policies of such insurance 10 thr Jlorigagee, which policy or pobcies shail bave endorsad thereon the stan-
dard New York (or local aquivaient) mongagee ciause in th e nar-~of the Morigagee, 5O and in such manner and form that the Mori-
gagee and its successors and assigns shall ar all rimes have and hol ] the said policy or poiicies as coliateral and furthes secunty for
the payment of the indebtedness until the full payment of the (ndebredness. £n addition, from time to time. upon the occurrence of
any change in the use, operation or value of the Premises. or in (ac - ivallability of insurance in the area in which the Premises are
located, the Morngagor shall, within five (5) days afier demand by «h: Morigagee. take cut such additional amounts and/or such
other kinds of insurance as the Morigagee may reasonably require. Ohirvise, the Morngagor shall not take out any separate or ad-
ditional insurance wkhich is contributing in the event of loss uniess i1 is plop ri endorsed and othernise satisfactory 10 the Mortga-
feein all respects. The proceeds of insurance paid on account of any damage or destruction 10 the Premises or any part thereo!f shal)
be paid over 1o the Morgager 10 be appiied as hereinafier provided.

{b) The Morngagse shall have the option in its sole discretion 10 apply any inurar ce proceeds it may reccive pursuant io this
Section 1.04 10 the payment of the Indebtedness or 10 ailow ail or a portion of suih mrrceeds 1o be used for the restoration of the
Premises. in the even: that the Morigagee clects to allow the use of such proceeds for tiy sextosation of ihe Premises. ihen such uce
of the procceds shaill be goveraed as hersinafzer provided. Botwithstanding tie ' rrovisions of this sub-
section {5} or subsection (fi of Section 1.04, but in all cveuts sudbject o

(<} In the event of damage or destruction 10 the Premises., the Mortgagor shall give prorg 1 wisien aotice thereof o the Moct-
gagee and shall prompily commence and diligently continue 10 perform repair, resioration and retwiiding of the Premises so dam-
aged or destroved (hercinafier referred 1o as the “*work™") 10 resiore the Premises in foll compliaz.ce with all lega! reguirements and
$0 that the Premises shall be at lcast equal in value and general atility as they were prior 10 the damare o destruction. and if the
work to be done is structural or if the coit of the work as estimated by the Morigagee shall excerd Jaln Sine roend-Deoilansildid) -
(hereinafrer referred 10 as ““major work™ ™), then 1the Morigagor shall, prior 10 the commencemint of the <ori, “unish 1o the Moyt -
gagee: (1) complete plans and specifications for the work (approved by all governmental authorities whose uprcoval is sequired), for
the Mortgagee's apgroval. whick approval shall nol be eareasonabiy withhicld. Said plans and specifications s+aY bear the signed
approval thereof by an architect satisfaciory 1o the Morigages (hereinafies referred 1o as the “Agchitect™ ) and slhall £~ accompanied
by the Aschitect’s 5igned estimate, bearing the Aschiizct’™s seal. of the 2niire cost of compleiing the work; (2} certifi < ¢ r photostatic
copies of all permits and approvals required by law in connection with the commencement and conduct of the work: and (3)a surety
bond for and/or guaraniy of the pavment for and completion of. the work. which bond of guaranty shall be in form satisfactory 1o
the Morigagse and shall be signed by a surety or sureties, Or FUArANIOT OF guaraniors. as the case may be, who are acceptable 10 the
Morigagee. and in an amount not less than the Acchitect™s estimale of the eniire cost of compicting the work. less the amount of in-
surance proceeds, tf any, ihen held by the Morigagee for application ioward the cosi of the work.

(@lene Mortgagor shall not commence any of the work uniil] the Morngagor shall have comphed with the applicadble ie-
quirementis referred 1o in subparagraph (¢) above, and after commencing the work the Morigagor shall perform the work diligentiy
and in good {aith in accordance with the plans and specifications seferred 10 in subparagraph (€} (1) above, if applicable.

{c) All insurance proceeds recovered by the Mortgagee on account of damage or destruction 1o the Premises less 1he cost. if
any. to the Mortgagee of such recovery and of paying ort such proceeds (iacluding aitorneys” fecs and costs allocable 1o inspecting
1the work and the plans and specifications therefor). shall, upon the writien request of the Mottgagor, be applied by the Morngagee

J0G8) VAV] 100 PURGNOT, DULPWHL OAj4)

10 the paymert of the cost of the work ceferred 10 in subparagraph (<) above and shall be paid oul from time 10 time 10 the Morig-
gor and/or, at the Morigagee’s oplion exercised from HIme 10 lime, cirecily to the contractor. subcontrasiors. materialinen,

laborers, engineers. architects and other pefsoas rendering services or Mmalesials for the work. as said work progresses except as (i~ ]
otherwise hercinafter provided. but subject 2o the following conditions. any of which the Mornigagee may waive: o
-

i. If the work 1o be done is structural or if it 25 major work, as detersined by the Morigagee, 1be Architecr shall be in 3

charge of the work;

by Mortcagee Is Five Hundred Thousand Dol

rancse to be used for the

H

subsections [(d), {e) ané (g} hereol, i Ghe
cost of repairxr or restoraticn as estiz :Q
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2 125500.000) or “orrcacee shail ailow th
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2. Each request for pavmnent shall be made on seven (Thdays” prior notice 10 the Moszgager and shafl be accompanied by a
cettificate of the Architec: if one be fequired ander ssdparagragh () above. otheraise By an evessine oF fiscal of hcer of
the Morsgagor, stating (i) 12a: all of :he work compicted has been dont in compliance with the approved plans and
specifications, ;f any be reguired under said subparagraph (€), and in ascordance with all provisicas of law; () the sum re-
quested ts fustly regquised to reimbnrse the Mortgagor for payments by the Montgagor 10, of is ferly due 10 ihe coalraczor.
subcontracioss. materialmen, laboress. engneers, architects ©r other persons rendenag senices of atenzls for the work
{giving 2 brief description of such services and matenials). and that when added 10 al! sums. if azy. peaviousiy pad cut by
the Mortgagee docs 20t exseed the value of the work donre 10 the dare of spch cersificaze; and (13) rkhat the amoun of soch
proceeds remaining in the hands of :he Mornigagee wiil be suificient on completion of the nork to pay for the samne in fail
{giving in suck reasonable detail as :he Morngagee may sequire an essimale of ke cost of sach complesion):

3. Each request shall be accompanied by waivers of Bens satisfactorny 10 1be Morigagee coveniag thar past of ihe =ork
previously pxid for, if any, and by a search prepared by a iitle company or licensed absizactor or by other evidence
satisfactory 10 the Morigagee, thal there has 20t been filed »ith respedt 10 the Premises any mechanic s lien or ather Henor
instrument for the retention of title in respect of any part of the work not discharged of record and thar ihere exist No en-
cumbrances on Or affecting the Premises other than encumbrances, i any. »hich are se1 forth in the tile poboy issucd o
the Mortzagee insuring the fien of this Mori~=ee;

5. There shall be no default on the pant of the Mortgagor under this Mortgage or the Note or any other instrument secus-
ing the sar.c; wid

6. The regues’ fur any pavment affer the work has been completed shall be accompanied by 2 copy of any Sertificate or
certificates requiced by law 1o render occuparky of the Premises legal.

Upon completion < f t'.e work and payment in full therefor, or upon failure on the part of the Mortgagor promptly to com-
mence or diligently 10 conti.w The work, of at any time upon raquest by 1the Morigagor. the Morigagee may apply (e amount of
any such proceeds then or (>err2fter in the hands of the Morigagee to the payment of the Indebtedness, provided, however, that
nothing herein contained shall prrsant the Mortgagee from applying at any time the whole or any part of such proceeds 1o the curing
of any default under this Morigag: o the Note.

() In the event the work 10 be do se 3) not struciural o it is not majoc work as determined by the Morigagee, then the net in-
surance proceeds held by the Mortgages [o” application thereto shall be paid 1o the Mortgagor by the Morigagee upon compietion
of the work, subject 10 the provisions of (pe fo-~=oing subparagraphs (c). {d) and {¢) excepr those which are applicable only if the
work to be done is structural or it is major v ork .13 determined by the Morigagee.

{8} If within one hundred twenty (120) days : fie the ooccurience of any damage or destruction to the Premises requiring saruc-
tural wotk or major work in order [0 restore the Faclass, the Maocigagor shall ot have submitied (o the Mortgagee and received
the Morigagee™s approval of plans and specifications (o7 the repadf. resioration and cebuilding of the Premises so damaged or
destroyed (approved by the Architect and by all governia mial avthoritics whose appeoval is requirad), or if, after sech plans and
specifications are approved by all such governmentat authusitierand the Mongagee. the Mongagor shall fail to commence prompily
such repair, restoration and rebuilding, or if iheresfter the Moz gagor fails diligenily to continue such cepair. restoration and
rebuilding or is ddinguent in the payment 10 mechanics. mate, =1gr o or others of the costs incursed in conneciion with such work,
or, in the case of any damage or destruction requiring neither sir <ty ral work nor major work. as determined by the Morigager in
order to restore the Premises, if the Morigagor shall fail to reparr. resiolte and rebuild prompily the Premises so damaged or
destroved then, in addition 10 all other rights herein set forth, and af .1 Srving the Morigagos ten (10) days™ nritten aosice of the
nonfolfillment of onc or more of the foregoing conditdons, the Morigagee, sr any lawfully appoinied receiver of the Premises, may
at their respective oplions, perform or cause o be performed such repair, re40 ation and rebuilding. anpd may take such other sieps
as they deem advisablke to perform such repair. resioration and rebusiding, an 4 —pon twenty-four (24) hours® prior notioe 10 the €x-
tent reasonably necessary for any of the foregoing purposes. and the Mongagor b cby waives, for the Morigagor and all others
hoiding under the Moctgagor, any claim against the Mongagee and such receiver (rising out of anything done by the Mongagee or
such receiver pursuant hereto, and the Mortgagee may apply insurance proceeds (witho't the need to fulfill any other requirements
of this Section { 0%} 10 reimburse the Morigagee, and/or such receiver, for all amounis ~prnded or incurred by them. respectivedy,
in connection with the performance of such work, and any excess costs shall be pasd by 1h.e 2Morgagor 10 the Mongagee upon de-
mand. Moricacee will use its best eificris o respond as prumriiy as possible o re-
guests by the Moricacor of approvals reguired hereunder.

¢h) The Mortgagor shall (i) provide public liability insurance with respect to the Premises pro(wling for limits of fiability of not
ess than $1,000,000 for both injury 10 or death of a person and for property dammage, and (i) unlue the Morigagee agrees otherwise
in writing, provide rent insurance in an amount at leasr equal at all times to the annual rent roll of Tae Sremises.

() All insurance policies required pursuant to this Section 1.04 shall be endorsed 10 name rhe AfluT 0¢ee as an insured
thereunder, ay its interest azay appear, with loss payable 1o 1the Morgagee, without contribution, under a siardard New York {or
local equivalent) mongagee clause. All such insurance policies and endorsements shall be fully pasd for and oo o such provisions
and expiration dates and de in such form and issued by such insurance companics licensed 1o o business in the Srate where the
Premises are iocated, with a rating of **A-12"" or better as established by Best’s Rating Guide or an equivalent ratir g «vih soch other
publication of a similar nature as shail be in current use, as shall be approved by the Morigagee. " Without limiting the foregoing,
each policy shall provide thar such policy may not be cancelled or materially changed except upon thiny {30) days’ pror written
notice of intention of non-renewal, canceilation or material change 10 the Morigagee {ien (10) days in event of canceilation or noa-
renewal resulting solely frem non-payment of premium] and that no act or thing done by the Morigagor shall invalidate the policy
as against the Mongagee. In the event the Mortgagor fadis ;0 maintain insurance in compliance with this Section 1.04, the SMorniga-
gee may. but shall not be obligaied (o, oblain such insurance and pay the premium therefor and the Morigagor shall, on demand,
reimburse the Morgagee for all sums, advances and expenses incurred in connection thetiewith. The Morigagor shall deliver copies
of all original policies, cerrified by the insurance company or autherized agent as being true copies 1o the Morigages together with
the endorsements thereto reguired hercunder. Notwithstanding anything to the contrary coniained herein or in Section 234 of the
Resl Property Law of the State of Neow York Gf the Premises are located in the Stale of New York) or any other provision of ap-
plicable law of any other State, the proceeds of insurance policies coming into the possession on the Morigagee shall not be deemed
trust funds and the Mo gagee shall be entitled to dispose of such proceeds as herain provided.

Section 1.05. Afainfenance of Existence. The Morigagor will. so long as it is owner of the Mortgaged Property. do all
things necessary to preserve and keep in full force and effect its exisience, franchises, rights and priviieges under the laws of the state
of its incorporation, or formanion, as the case may be. and will comply with all regulations, rules, ordinances, statutes, orders and
decrees of any goveramental authority or court applicable 10 the Morigagor of to the Morigaged Properiy or any pari thereol.

l {vnless a sTay is in e:‘:‘ec:}
with respect theretol .




. Section 1.08. Jierase - Japor shall ray : oe 28 1anss of o ery kind and
Sature, water Taies. sewer fen: : 2 i Bice Wothes charges impesed upon Or
asseised against the MO"DEB i ¥ i o0 \pE gy grdgsdesfies. & and profits of ihe Premiscs

or aninag in respect of the Otcupancy., uses or possession theredf and, unless 1he Morzgagor is making mooazkhly deposits with the
Morigagee in accordance with Section 1.14 hereof, the Moz pagor shall oxdzbiz 10 1he Mongpagee wnizkin Ine 15) dayy after the same
shall Mave Bevomie due. validared recepts showang the paymenl OF such 1ALCS, 2SSELFTNENLS, WAILT TAICS. SO seals Sevies, Fees and
other charges which may be or dbecome 2 prior hen on the Morzgzged Propesiv. Shouid the Mo pager Sefanl in ihe pavinen: of any
of the forcgoOing IAXES. ASSCLNRENTS, Waler JAILE, sEwer 2enls, Or other charges. the Morigagee mmay. bol 5223l oo be obligatsd 10, DAY
he same or any part thereo! and the Morzgagor shall, on Semand, ramburse 1he Meszgagee Jor all amossnis 5O pasd.
tb) Noiking in this Secizon 1.06 shall requise the payemt of discharge of any ohBEanen m=posed @pon ihe Mo gagor By sob-

Daragraph (a) of this Section 1.06 so long as the Morzgagor ©2all :n good faith and at ity awn exponse So2lcs! the same of the validay
thereof by appropriale legal proceedings which proceedings mosy Operale o proves: ihe coflechion thersof o other realizanon

thercon and the sale or forfelizre of the Morgaged Property or any part thereof 10 saxi5fyv 1he same: pronzded 3531 Saning soch oo -

test the Morigagor shall, at the opnion of the Morzgager, pronade secunty sauisiaciony 1o the Mo sagee, assunag ihe &scharge of

the Morzgagor™s obligation Rereonder and of anv additional interest Sharge. & ¥ OF eapeRse 27 .o froem oF Incwsred as 3 resuly
of mach conest: and provaded, furtker. 1hat 11 a1 any time payment of any obligation imposed upon the Mocigagos by subseclion (a)
af this Sectioh 1 06 shall Decome DeECesss, ; -2 vl n - Tai the Selivery of a 22x Serd convoning 1he Moripaged Propeniy OfF any Doron
thereof because of non-payment. 1hen Morigagor shadl pay 1he same in suificgent 1ume 10 proven: the delnery of soch 1ax deed.

For puraoses of this 3Sac

.
cav sermitiad for S2yment S7igT

on 1.06, iaxes or oiner cherges shiall De Jeemez 10 be Tzue” u
to tme Gmpesition of 2 lzie charge or Demally.

Section 1.07. Mechanics cnd Oiher Liens. The Moszgagor shall pay, from time 10 1ime nhen the same shall become due.
all igwful claims and demands of mechanics. masesiaimen, laborers. and others akich, f anpaid, muight seseil in, OF perit the crea-
non Of. a ben on the Mortgaged Property OF any part thereof. or Oa the revenues. fenls, 155U, ID00Ome OF profits anung iherefrom
and, in general, the Mortgagor shall do. or cause 10 be dene. at the cost of the Morigagar and »ithou! expesnse 10 e Mocigagee.
everything necos ar | 10 fully preserve the lien of ihis Morzgage. [n the ovem the Morgagor fadls 10 make pavment of such claims and
demands, the M4 agee may. bur shall ao: be obligated 10, makc paymest thereof. and the Mo gagor shall, on demand, remmbarse
the Morigagee for ~.i sums 30 expended.

Seclion 1.08. (Condemnarion Awards. The Morigagor. immediately upon obiaining inowicdge of ibe inunwiion of any
proceedings for the sonrerm 1azion of iZie Premises or any ponion therecof. will nolify the Mo gagee of ihe pendency of soch pro-
ceedings. The Mortgagee 2o panicpaie inn any soch procectizgs and the Morngagor from timme 1o 1ime will Sediver 1o the Mongagee
all instruments requesied v L *o permmat such pamicpation. AJl amards and compensarion of oiher taking or purihiase in Bew
thereof, of the Premises or any p'1 thereof. are hereby assgned 10 and shall e paid 1o 1he Mocigagee. The Mortigagor hersby
auihorizes the Mongagee 10 co¥ ety and receive such awards and compensalion. 10 Ve Proper recoipts and acquiziances therefor
and in the Mortgagee's sole discret i 10 apply (e same joward the paymen: of ihe indebiedness, noiwiihsianding the fa0 that she
indebiedness may not then be dur and pusable, or 10 the resioration of the Premises. In the even: that any poniion of the condemna-
1ion awards Or compensatios shall de vied. o (tdoce the Indediodness. same shall be apphied 10 152 ihen unpasd instafiments of prin-
cipal due under the Note in the inverse ord 2o of their marenty. suoch thal the reguiar pavments under the Note shali not be reduced
or altered in any manner. The Monigagor, upci ravuest by the Morzgagee. shall make. sxocure and dediver any and aff inszruenents
reqquesied for the purpose of confirming the a Sgnment of the aforesaid anards and compensanon 10 the Morigagee free and cfear
of any liens. charges of encumbrances of any kind or nature whatsoever. The Morigagee shall not de fimited o thie mnterest faki on
the proceeds of any award Or compensation, bat sas’l b2 entitied 10 the pavment by the Morigagor of inleress at the appixcable rate
provaded for herein or in the Note. The amount(of uny such aAward in excess of the azount due

Section 1.09. Aforrrcee Authorized. The Moc fagor hereby warrants and represents that the excoution and delivery of
this Mortgages and the Note has been duly authorized and thar wnore i3 Do provision in i1s cominficaie of incorporation or bylaws (I
the Morigagor is a corporation) or iis parnership agreement |3 the Morzgagors is a parinenstip). as same may kave been amended.
requiring further consen: for such action by any other entity oo P/ it is Suly organired. validiy exisiing and in good sianding
under the taws of the state of its incorporacion of formarion. as 1.3¢ £.a7¢ may be, and has (a) afl necessary Boenses. awthorizatioas.
registrations and approvals and () full power and authorily to own 7.3 propertics and carsy on it business as presently conduczed:
and the execution and delivery by and performance of its obligations ur de. ihis Morigage and the Notc will not ceselt in the Mortga-
$0f being in defauli under any provision of its centificate of incorperat:op o ovdaws f the Morigagor is 2 corporatton) or of its
paripership agreement Gf the Morigagor is a pantnership), as the same may Lav: betn amended, or of any morigage, credit or other
agreement to which ir is a pany.

Section 1.10. Coasts of Defending anc’ Upholding the Lien. 1f any actiol or 3 rocesding is commenced 20 which action or
proceeding the Morigagee ts miade a party or in which it becomes aiccessary 10 deferd or ripheld the lien of this Mortgage, the Mort-
gagor shall, on cemand. reimburse the Morzgagee for all expenses Gincluding, witheut ur adlzon, reasonable altorneys” fees and ap-
peilate attorneys” foes) incurred by the Mornigagee in any such aciion or proceeding. In aiv action or proceeding o foreclose this
Mortgage or to recover or coilect the Indebtedness, the provisions of law relaiing 10 the cecvering of cosis. disbursements and
allowances shall prevail unaffected by this covenans.

i J11. Adgizicnal Acvantes and Disburssments. 3Subject to the remcining provisions of thi
Hor:;sg:g:??.'i:e!ngxl—:gaggi shall pey when due 2§l paymentis and charges on 2ii ':_ens *-ric-.mbranges. c‘,-_re’:sjd
and other leases, 2nd security interests which m2y be Or become superior Gr infer,or o the ijien &F iRIS
Mortgage, and in cefault thereof, the Mortgagee sh:ll have ike right, but shal! nrt be obl:gased. e
pay suth paymenis and charges and the Mgrigagor sheil, on dem2nd, reimburse ike rgrigigee Jor 2oounis
so zaie. Except in instances where, in Morigagee's so!‘e _end_ebsolu:e discretion, ‘2r emergency exisis
zr the security or finamcial viability of the Premises is in jeopardy, Morigagee ‘she:.l ootify Hor:.ge:_:or
=0t lass than Tive [5) cays prior to waking such advence. in addition, wpsn cefeuli Of ithe Marigagor
in tmne perforuance of any Oi1her i12yms, COVER2nts, COndilions or thgg.twns by it to be or-foraed under
any such prior ¢r subcrdinate liem, encumbrance, lease or securily inieresi, the Morigagee shall have
the right, Sut shall not be odligated, 1o cure such defauly in the nanme 2nd on behalf of :he {'!or:gag(_;r.
A11 sums scwanced and reasonable expenses incurred 2t any time by the Morigagee pursuant 20 this Section
1.11 or as otherwise proviced under the terms and provisions of this Morigage or under 2pplicable Jaw
shall baar interest from the date that such sum is advanced or expease incurred, to and lnc.iudge the
date of reimbursement, computed at an iaterest rate {“Defauli Rate") equal %o Five Perceni }_:. lm;!;
anmum in excess of tha Contract Index Rate ¢efined in ihe Note. All sums described in this Section I.11
shall he acditional incebtedness secured by this Morigage.

Section 1.12.  Costs of Enforcemen:. The Mortgagor agrees to bear and pay all expenses (inciuding reasonabie attorneys
fees and appellate antormeys” feez) of or incidental to the enforcement of any provision h_crmf. of the enforcement. COMPromise :{
settlement of this Morigage of the (ndebtedness. and for the curing thereof, oF _t‘or defending or asscriing the nights and:launs of : b:
Mornigagee in respect thereof, by litigation or otherwise. All rights and {cmedla of the Morigagee shall be cumuhm'e'ami_ may B
exercised singly or concurrenily. Notwithsianding anything ‘ncrtm conizincd to the contrary. the Morigagor: (2) hereby uﬂ»ufm _
by jury: (o) will not (i) at any time insist upon. of plead, of in any manner whatevet claim ot take any bcnc:tu o7 advantage h: an:
stay of extension or ghoratorium law. any exemption from execution or sale of the Mortgaged Propeny or any part terect,
wherever enacted, now Of at any time hercafter in force, which may affect the covenants znd tetmas of pfﬂ_'ormancc of this }iorb
sage. nor dii)claim, 1ake or insist upon any benefit or advantage of any law now or herealter n forze providing for the \ﬂuzufm or
appraisal of the Mortgaged Property, of any part thereof, prior to any sale or sales !hefe?f sfhu_ch_ma}-be ug.a_de pul’tua.l’l o ;n:. pro-
vision hercin. or pursuant to the decree, judgment or order of any court of competent jurisdiction. nor (iii} after any sucl sf.lc or
sales, claim ©r txescise any right under any statute hetetofore or hereafter enactied 10 redeem the property o sold of ANy past
thereol: (c) hereby expressly waives all benefit or advantage of any such law or jaws, and (d) covenants not 10 hmd_u. d:h_\' or
impede the execution ¢f any power herein granted o delegated to the Mortgagee, bul 1o suffer and permit !hc_ execution of every
power 23 though no such iaw or laws had been made or enacted. The Mongagor. {or itsedf and all who may claim under il waves,
o the extent that it lawfuily may. all right to have the Morigaged Property marshaled upon any foreciosure hereol.
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Section 1.13. Mosrgage Taxes. The Morsgagor shall pay any and all taxes. chacges, filing regiszration and recording fees.,
exczses and ievies imposed upon he Mori gagee by reason of a1s omanership of the Noie or this Morigage or any morngage supplc-
mental herelo, any secunity iosirument with fespect 10 any fures or personal propesty ommed by the Morigagor at the Premises
and any instrument of forzher assurance, other than income. franchise and dosng business taves. and sha¥l pay all szamp taxes and
other 1axes required 1o be paid on the Note. Inthe event the Mo pager {asds 10 make soch pavment within five 1£) dayvs alter written
notice thereof from the Morigagee. then the Morigagee shall have the ight. bol shall oot de obligaled. 1o pay the amount doe, and
the Mortgagor shall, on demand, seimburse the Mongygee ‘or said amounl.

Sectlon 1.14.  Escrow Dépasirs. The Morigagee. al iss 05100, mav require that the Mongagor deposit with the Mo gagee,
mombily, one-twelfth (1.12:5) of the annual charges for groond of oiher rems. =f any, SRSUADLE Dretmroans AR cead csIafe fAACS,
asLessments, water. sewer and Sther charges mihich migh: droome 2 Len apon the Maorzgaped Propenty and the Menigagor shalt,
accordingly, make such deposiis. In addition, if zequired by the Morzgager. the Morigagor shail simlianconsiv thesenith depotit
with the Morngagee a sum of money which :ogether mith the monthly insialiments afosemensiened w3l be sufScien: 1o rake cack of
1Be paymnents aforemnentioned at Ieast thiny (30) davs prior 10 1he dais such paxTmenss asz dae, SHhoold sud chasges 201 be asceriain.
able at the fame any depent s required 10 de nade with the Morgagee. the deposiz shall be made oa 1he basis of 1he chaspes for the
prior vear, and when 1h¢ charges are £xed for the then currenr vear_ the Moszgago: shall Seposr any deldency nnth the Moengager.
Ajl funds so deposited mith the Morzgagere shadl be hedd by it withon inter s, mar be somomir gled by the \iermtt »ith s gencrad
funds and. provaded 1that no Eventof Lljww . e ocserred, shall be appied in paymen: of the charges aforemeniioned mhen
and as payable. 10 the extent the Morzgagee shall Save soch fonds on hand. Sheadd an Even: of Defanft ocowr. ihe funds Seposised
with the Morigagee, as aforementioned. may be applied in pavment of the charges for wiich soch fonds thall have been deposiied o
to the payment of the Indebiedaess or any other tharges affociing the secunty of ihe Morigagee. as the Morigagee sees 1. bot no
such application Jall be deemed 10 have been made by operation of 1aw or otherwise uni] actually npde by the Mosigager as herein
provided. If 37505 s are bang made wath the Morigagee. the Merigagor shall formish the Morigages with bills for the charges n’or
which such deposils 2o requered 10 be made hereunder and  'or such other documents Becestary [of the pavmmens of samne. a1 feast Si-

quudived  JOTUEN ay3 vodn dobubijroy

01 OLVITRAL DAV W[y ot awyy papfaoad

byrre of

teen {15) days prics i he date on which the charges first becoane pavable oIn the cven: The MocIgagor Tatls s© pay 20y 5008 ATn0T6T,
the Morigages may. Yo’ s:all not be obligated 10. make payTnen thereof, and 1he Mongagor shall, on Semand . femberse Ihe Moo -

sagee for all sums 30 ¢ peded.

any Jate charge shalil L Imposad hersunder ov L.A_:'e.— b
Note, Such 1218 charge SN24] Secome Immecdiziely Jdue 1o the Morigagee, 2: the H:r‘gam s opticm, 2%
liguidated damagzes For failiuie to make Drompt dawvmeni. late charges sha2Il B2 Jeyebie with the next In-

staiiment of crincizal and/ /o interest Sue under the Note.

Soatien-- 30— inancial-Sipsen - o o

~Guarantor™) to furnish 10 the Morigagee, »ird = minety (9 dayvs ailer e end of each fiscal vear of the Mongagoc's opegun of
1the Premises. abﬂmshmmdnuwmxofpmilmdmsm:dhmwtwiredpﬂcxmzo o
standing and satisfacrory o the Morigagee in ancosdance wuth generally aciepisd asoounling prnspies coas
addition. conmtemporancously therewith, 1he Mor: gap or shall furnish and shail cause any Guaranior 10 i

report of the Mortgagor and such Guaranior ceminaes Oy an wmdependent ceriifhed ;m!:rhc accoanianl @
i 1 g 3 acthuniing pankipics conskentiy

by the Momgages. farnish and

Sectioe 1.15. Llat> fhcrges. in the event

shall ca;xn any Guaranior 10 furnish balance sheess and iateuoms of profiz and
penods as the Mon;utj: siuil :cqui:e. all cerzified by a ﬁna: ;:’d fficer of the

Monmgpagee). sachs secomdts. Hooks and sapess of the Mor:-
7,1d *he incomie and cxpense reiztive 1o the Premises. and the
¢/ 210y davs afier sequest by the Morgagre. o shall fursish

e Morigagor bu taken or proposes 10 take with :tspec: hr.-:o.. and acep: as o:h..r S s;xc:ﬁed szazing that the Mort-
filed-all e ohligacaant-und e i ks Pt 000 Ne-dase-oi-sacl-ceraiicate .

Sectlon 1.17.  Restrxcine Covengnis. Withou! the pricr writien consent of the Morigagee. the Mutgagor shall nois (a)exe-
sute or Permil (o exist any lease of all or a subsiantial portion of the Premises cxcept for oocupansy ov 1h : lzssee thescunder: (b)Y
modify any lease affecting ine Premises resuiting in serms less favorable than those exasting as of the aos- o Jend; (¢) Giscount any
reats or collect the same for a pesiod of more than one month in advance: (d) cancel any leasc affecting the Fremass excent upon the
default of the tznant thereunder: reference is made 0 Section 291-f of the Real Propenty Liw of the Siate 4 New York (if the
Premises are located in the State of New York)or other applicabie taws of other states 10 estatlish for the Mon (agoe the rights and
Denafits providad therein; (e} exectte 2ny conditional bill of sale. chattel morigage of other secznIy insttumenis Co v 1g any furn:-
1ure, furnishings. fixturss and equipmeni. intendod 10 be incocporaied in the Premises or the appunenances thet>*o. oF covening
articles of personal propenty placed in the Premises or purchase any of such fumiture. furnishings. fixtures and eQquipment so that
ownership of the same will not vest unconditionaliy in the Morgagor. free from encumbrances on delivery 0 the Premises: (1) fur-
ther assign the leases and rents affecting the Premises; (g) seii, ransfer, convey or assign any intesest in the Morgaged Propenty or
any part thereof; or (h) further encumber, alienate, hypothecale, grant a secusily inlerest in of grant any other interest whalsoever in
the Mortgaged Property or any part thereef.

Section 1.18. Estoppel Certificates. The Morigagor within three (3} days upon reguest in person or within five (S) days
upon request by mail, shall furnish 10 the Morigagee a writien stalement, duly acknowiedged. sesting forth the armount due o0 this
Morrgage, the terms of paymeni and maturity date of the Note. the date to which interest has been paid, whether any offsens or
defenses exist againy the Inaebtedness and, if any are alleged 0 exist, the nawure thereof shall be set forth in Sctail.

Section 1.18.  Trust Funds. & :
such advances, as a trust fund 1o be applied first for the purpose of paying the co re using any pars of
such advances for any other purpose. The covenant 1ion 1.19 are made subjecs to and in compliance
with the trus f ol the Lien Law of the Slllt o! New York Gf the Premises are located in the Siate of

{b) All lease securities of tenants of the Premises shall be treated as trust funds pot to be commingled with any other funds of
the Morigagor. Within ten (10} days afier request by the Morngagee. the Morzgagor shall furnish to the Morzgagee satisfactory
evidence of compliance with 1his subparagraph (b) of this Section 1.19 10gether with a stalement of all Jease securities deposited by
the tenants and copies of all leases not theretofore delivered to the Mornigagee, certified by the Morigagor.
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Section 1.20.  Assignmens of Rents. The Mosigagor herely assigns 1o the Morzgagee. as further security for the payment
of the Indcbtedness. the rensts. issues aad profits of the Presuses, 10geiher with all jeases 2nd otber Socurnenls evidencing such
rents. issues and profils now or hereafier in effert and any and al) deposits held as security under sadd leases, and shall, upon
demand, deliver to the Morigagee an executed counterpart of each such fease or ciler documen:. Nothing cotained in (he fore-
$oing sentence shall be consirued 10 dind the Morigagee 10 the performance of anv of the covenanis, conditions or Hrovisions con-
taned in any such lcase or other docoment or otherwise 10 inpose any obligation oa the Morigagee {inciuding. whheut imitation.
any Hability under :he covenant of quietl tnjoyInent contained ia aAny lcase or in any faw of any applicable state in the ovont that any
tenant shall have been joiaed as a party defendant in 2oy action 1o foredose shis Morigage and skaft have been basred and fore-
closed theredy of all right, 3tie and sntersst and equity of redempiton in the Premises), except thas ihe Mo gagee shall he acoount-
able for any moncy actually recerved pursuant o soch assgnment. The Morngagor hereby further grants to the Morigagee the night
(1) 10 enter upon and 1ake possetnon of the Premyises for the purpose of collecling the saxd cents. issses and wofits. (1) to dispostess
by ihe nsval snmmary procecdings 2oy lenant defsuliing in 1the payvmenl thereo! 10 the Morngagee, (i) (o ket the Premsises. or any
past thereof, and iiv 1o apply savd rents. issues and profits. afier pavraent of all neocssary charpes and cxpenies. on account of saxd
[ndebiedness " Such asugasnent and grant shall continoe in effecy onidl the Indebiedness is paxd. the cxecalion of this Mocigage coa-
slituling and ovidencing the srrevocable consent of the Mo gagor 10 the enizy vpen and :akizg possession of the Premises by the
Mostgagee pursuant (0 such gran:, whether foredosure Ea been insiiinied or not and mithon: apflviag for a receiver. Umid she
accurrence of an Event of Defaul the Marzgasor s2+1 be entitied 10 collect and receive said rents. issues and profits. The Liowgagor
agrees 1o use said roois. Hsucs and profits in payvenent of prindpal and inlerest becomming doe oo this Mortgage and in parvoen: of
LARES. ASSCASIIENTIS, WALE! rales, sewer ronts and Carning charges becoming due agraw ihe Premises. Soch right of the Momgagor o
collect angd recerve sasd sents. issucs and profils may be revoked by the Mor:gagee upon the octurrence of an Exvenar of Defaui by
pving ot less than five (83 davs” aritten potice of ruch revafation, served personally upon or sem) by refine 8 of cet1ified mah Lo
the sevord owner f the Promises.

Section 1. .41, Indemniry. The Morigagor =31l indemnifv and bold 121e Mo gagee harmaloss againa: any foss or Habilicy, S0z
or expense. inctuding ~ithour lmitation, Any yodgments, attoraey s Tees, cosis of appeal boecls and printing costs. ansing ooz of or
relating 1o any prociedian instiinted Dy any daiman: allegang a violation by the Moczgagor or the Monigagee of any sec2ion of
Article 3-A of the Lien { 4w of the State of Mew York iif the Premmises are located in the Stale of Newm York) o other apphicabic Eams

of other slaies.

“Sovtiondi@iviyay " i ; ;
anacxed bere1o ithe ““Lease™ ), 17c M jorigagor heresy warrants and sepresenis as follows: (i) iz is i l'ull force and effes:, womnods
by any writing or othernise, exorr /a3 spocficaily st forth in Schedale B: (5H) all rent. additional rent and othe: chaspes eeyfved
therezn have deen pasd 10 the exient they are pavabie 10 the date hereol: (2 ) the Morigagor exjoys the quict and peace fuld pogfessio
of the property demised thereby; (1) 10e 2 152007 35 not in defanlt under any of the terms theseof and. 10 the best o) Xnowl-
edge. there are no cGrowmsiances which, w37 a the passage »f time or the ghving of notice or both, wouid constitnic an ovplit of defand:
thereunder; (v) 10 the best of its knonledge e wodiord ander the Lease 35 0ot in defagthl wnder any of he semrpfl o provisions
ikereof on the pasrt of :he jandiord 1o be ob wyen of performed.

!

€b) Further, with respect 1o the Lease, the Mowr g22o0 Sovenants and agrees as follows: (3) 20 prompuiv gfd fanidiuiiy observe.
perform and camply with ajl the 1erms. CoOvenants ar d p o0 iBons therenf on iis par: 10 be obsened, pesigifined and cocuplied nath,
at the times set forth therein, withou: any allowance 107 ==Acr perdods. if any: (7)) Dot 10 GO, permit. er of refzain frocn Smag
anying, as a resuit of awhich, there soudd be a dzfanit w 38er or breach of any of the terms lhd‘t’o i) o2 10 candel, surTender.
modifyv, amend or i any way alter &r penrit the alievation of azy of ihe termns thereof: (iv) :op Mocigager mnmnodiaie Doine
of any defanli by anvone thersunder and 10 promptly <edh = 10 the Mocigagee of cach ooty o! Jefault and afl other Dotioes.
COMMmuRIcAtIons, plans, spec:iicaiions and other SmRlar instrome s Cecehvod of defivered By AMoaigagor in CORNCTIon hesewiihic
(v} 10 furmish 10 the Morrgagee copies such information and cxiZcce as ihe Morigageeday reasonably reguire concesTing the
Mortgagor’s due obsenvanse, performance and compliance with the e 1rs, covenants agll pronisions thezeof: (v3) 1328 any Sefauht
of the tenant thereuender shadl camsituie a Sefanlt under this Moszgag..

¢} in the cvent of any default by the Morigagor in ithe performancs u!' of its obligalions under he Lease. incloding,
without Bmitation, any defaolt in the pavment of rent and ozher charges wno Mpe-itens made pavabie by (e tenan: (hereunder,
1hen, in cach and cvery sase. the Morrgager may, at its opfion and withowu! piitior, can w the defawlt or defanins 10 be remnedied and
eiberwise exercise any and all of the rights of the Morigages thereunder ipfihe naine of 4nd oa behalf of ihe Morigago:. The Mori-
gagor shall, on demand, seimburse the Morigagee for all advances madpfand expense’ viarred by the Morzgagee in caming any soch
defaclt Gncddoding. withow: fithitanon, reasonable atntorneys” fees), igfether with intereu Jirreon compuled af the rale pmndcd for
in Section 1.11 beteof from he daic thar an advance 35 made o Mpense is ingurved. 10 an wodduding the date the same is paxd.

(D) The Morzgagoer shail ghve 1he Morigagee 00ice of itpdnienlion 10 exsziise each and aves OpLins 10 exiend e termm of 4
Lease. at ieast venty (20) bt o1 mere than Sy 160D & Prior 10 the cxpitation of 1he o= 1 0 cxercise soch opion under the
1erms thereof. 1f the Morigagor intends to extead the Ipfin of the Lease, 1t shall dehiver 1o the Mor agte with the notice of asch
deasion, a copy of the notice of extension dediverad 1g tandlord thereunder. [f the Morigagor Joe ( pot [miend to exicod the ferm
of the Lease, the Morigagee may. At ils oplion. sxgfiise the opiion 10 exiend in ihe name and n bedll o, the Mongagor. In any
event. ihe Mortgagor hereby appoints 1he Moripfer its a1lornev-in-fact 1o cxecie and detives, for and i (e name of the Mor-
s2gor. all insiruments and ageements aecesyly wader the Lease of ctherwise 10 canse any exiennon of oo term thereof. This
power, being coupied with an inierest. shal irrevocable as jong as the Indebiedness remains wnpaid.

(e) It s Meredby agreed 1that the fee iz and the ieasehold estaie in the properiy demised by the Lease shall oo merge 2t shafl
always be kept separate and distinct. pbiwirhsianding the union of sajd es1ates ia ather the landiord thereunder, 1the Mostgapos or a
third party. whether Uy purchase opliherwise. If the Momgagor acquires ihc foe title or any other outate. title O intesest in the prop-
erty demised by the Lease, or apf part thereof, the Hen of this Morigage shall aitach 0. cover and be a Lien wpon such asquired
esrate, Iitle or interest and shall itkezeopon be and become a part of 1he Morigaged Propeny with the sane force and effec: as if
specifically encumbered hgffin. The Morigagor agrees 0 execule all innroments and documents whikk the Morigagee may
reasonably require 1o ra. confirm and funther evidence the Morigagee s lien on the acquired estate, title o interes:. Furthermore.
the Morigagor hereby gbpoints the Morigages 31s 1rve and lawfo) annorney-an-fact 1o exrcoie and deliver all sonch inruments and
documents in the agfic and on behalf of the Morigagor. This power, being coupled with an intcres:, shall be rrevocable as long as
the Indebradness gmains unpad.

(D U thefease 13 cancelled or terminated, and if the Mortgagee or s nominec shall acquire an interest in any new lease of the
property dgifiised thereby. the Morngagor shall have no night. tiile or inferest in or 10 the new fease or the lcasehold estate created by

such case.

} The Morigagor shall use its best efforis 1o obtain and defiver to the Morigagee within twenty (20) days afier writien demand
he Mortgagee. an cxtoppel certificale from 1he landlord vnder ihe Ecase serting forth (1) the aame of the tenant thereundes, (i)

¥

* Include Section 1.22 if the Morigage encumbers a Jeasehold esiate.
Delete Secrion 1.22 if the Mortgage does not encumber 3 leaschold estate.

09LvZeNs
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nature thereof in reasonable detal.

(h) Norwithsianding anything 10 the conlrary conail
within the meaning of any provision ther g i3 assignment and the Mortgagee sh:ll have no Hability or obligation
i 15 Mortgage. The Mosigagee shall be fiable for the obligations of ihic tenant 2rising under

and is not cured within
ARTICLE 1] thircy {30} dars after

M1 i x - -
Delaul! and Remedies notice from Morscacee:

Section 2.01. Erents of Defoulr. The foBowing shall constitoie Evenis of Default under this Mongage: (a) defauk when :
and as the same shall become doe and payzbis 3= =~-+vent of amounts required 10 be paid hereunder or a default in the payvment of -
principal or interest on the Note nhether by matuniy or acceieration, which default kas continued for a period of ten (MM days: oF :
(b) default beyond any apphcable grace peniod in the due observance or performance of any of the tenms, cOvVerants or Soadiions
contained herein redanng to other ithan the pavment of monsy: or (¢} sho-u!d any representation inade herein of any other document
given in conrnection herewith prove 10 be onirue in any material respec Yo7 (61 Sl Devoad any apphcable grace pesvod under any
obligation set for.l in the Note othes than for the payment of princizal of interest: of {c) the further assignment OF encumbrance by
e Morigagor o7 i'ic lcases or fents of the Premises or any part thereof withour prior writien consest of the Morigagee: os (f) the
icase by the Mortga_or of all or part of the Premises for purposes other than the airzal occupancy by the lessee: of () ihe fatlure of
:he Morigagor 10 pay Or cause 10 be padd. before any fine, penaliy, inlerest 6r CON may e added thereto all franshise Taves and
charges, and other yovinmental charges. genera] and special. ordinary and curaordinary. unforeseen as well as Joreseen. of anyv

ind and nature whaty v 1. incloding. but not fimited 10, assesisments for public improvemen:s or benefits which are assetgsed.

levied, confirmed, impos<* O beoome a lien upor the Morngaged Propeny or become pavable duning the term of the Nove or this
Morzgage or the Morigago: cut: s info any agrecrmen! anher writlen or oral, which has he effect of defermring the pavmmen of any
taxes or other charges which ure or can be assessed, Ievied, confirmed, unposed or becoene a bien on the Monigaged Properiy oc
become payable during the r2rn o the Note or this Mongage: or (B) the conmvervance. AEEADCNL. saic oF anempied salc, or oiler
disposition of the Premises or the Jorther mornigage., pledge or other encumbrance by the Mo gagor of the Morigaged Propeny or
a0y paAnt thereof Or dny interest thercir aithom the prior wTitten consent of 1he Mongagee: of (i) i a seceiver, Bquidalor or grusnee
of the Mortgagor or any Guarantor o). o7 2% of its properties. shall be appoiniedior (5)if a pemsron in Sankrupicy, an [msonsmey
proceeding or a petinon for reorganizzison shall have been: filed agxnn the Mongagor of any Guaranior a>d same is Do
withdrawn, dismissed. cancelled or temminarsd within sy ¢60) days: or (k) if the Morngagor o any Guaramor o5 ad rpdicaied
Pankrupt or mnsolveal or a petition for reorgasization is granied (without regatd for any grace pesiod pronided for hesasn): o Ay id
there is an atzachment or sequesiration of any of he propesy of the Mortgagor of any Guaranior and same is Rt promptly
cischargedt or bonded: or (:a)if the Morgagor or cuy Snaranter fEles or comsents 1o the Fing of any peiition in bankrupicy oF COm-
MENCEs Or Sonsents (0 the commencement of any piu oy & ag under the Federa! Bapkrupty At ©F any other law, now or hereafier in
cffect. reiating to the reorganization of the Mortgagor & wock Guaranior or thr armangement of readjusiment of the dedvs of the
Mortgagor of such Guarantor: of (2)3f the Moctgagor 02 any £ waranior shadl make an assignmen: for the beneliz of s credtors o
shall admit in wniing the inability fo pay its Sebis generadly a3 th oy become dne ©r shajl consent 10 1he appoiniticst of a secehver.
1rustee or Lgmdator of the Morigagor or such Guarantor o of 3l or any past of 111 or Ms propestv: or (0 if defanit thall oocer
undcer. or any attempted withdrawal. cancellation or disclaimer of Gabality wnder any guasanty which guaranices paven: of the
indebtedness or nnder any agreement ghing secanty for sad guotariy shall ocun: o () if the MorIgagor or aay Grarantoe shall
Cause Of inszate any proceediag for the dissolulion or iermnination af (b2 Mon gagor or such Guaranior: or ig)if the Mongagos o
aay Guarantor ceases 1o do buiiness or ierminaies aits business as presethy condocted for anv reason mhatsoever: of (231 the Moc-
gagor or any Guarantor defaults under any othet agreement that it has v 1% the Mortgagec: o7 (3)if a defaph shall ocoer wnder any
morrgage which i3 subordinaie 10 the Lien of this Mosigage or the morizag e zander any sebhordinale monfage shall coanmencr a
foreciosurc action in connection with said Morzgage, pronided thar this Sosiken ~hall Dot be dcrmcd 10 e 2 maiver of the reoni-
sions of Section 1.17 (h) or any orther seczion of this Mo “gages © or [t} failire of Josech . Bernstezn o

izh J. Bernstein o 2uly and puncruvally "onpl'_.r with zhair ghiigasticons under &
Section 202. Remedies. (1) U pon the occurrence of anv Event of Defaull (b Margager may 1ake sooh 322300, withous
notice or demand. as it deems adyisable 10 protect and enforze 115 Ights aganst the M o7 grgor and in and to the Morigaged Prop-
erty, incloding. bot 2ot muted o, the following aciions., cach of which may be pursned Lo srentiv or othermise, af w0l i 2nd

in such order as the Morigagee may derermine., in i3 sole Sscretion, »thou! impairing or 0 Seraise affeciing the other 23ghts and
rernedies of the Mortgagee: (1) declare :he emiive unpadd Indebiadness 10 be tmmediaizly Suc and Javadis: of (J) chier £330 0F wpon

the Premises. ¢ither personally or by 315 agenls. DOMEnce or atiorneys and dispotsess the Mt ragor and i1s agesis and senanis
therefrom. and 1herespon 1he Morigager mar (1) Use, OPCI3IC, TNANAFC, SONIOL, INSUIC, (RAINIAIN, S0P Dl feRors and ciherwmise Seal
»ith all and every pant of the Premises and condoct the Susiness thessat: (H) compleie any COnsIn wdon | o thre Premmuses ia soch
manner and form as the Morigagee Seems advisabic: (1) make alicranions. addnions. renewals. repiac=rue i and mprovements 10

or on the Morigaged Properiy: (iv) exercise all rights and powers of the Mommgagor »iih respoc: 10 b Plornises, mhether i the
aame of the Morigagor or otherwise. including, »ithout Emitation. the ghi 10 make. cancel. taforce of waw &rf~ Irases, owain and
ovict zenants. and demmand. sue for, coliect and reccive all carmngs., TOVENPES, TENS, (85U, profits and other I voune of the Premises
and every part thereof: and (v)apply the receipts from e Premises 10 the pavment of the Indedtedness, afler d o iing thescitom

all expenses including reasonable artorneys” fees) incurred in connection »ith ihe aforesaid operations and all an.~wnis ECLISATY (O
pay the 1anes, assessments. insurance and other charges in coaneciion with 1he Mo gaged Propesiy, as well as jus: and reasocabic - o
compensation for the senaces of the Morzgagec. ils coumsel, agents and emplovees: of (2) institvle proceedings for the complere -
forecjovure of this Morigage an which case the Morigaged Properiy may be sold for cash or opon credit in one or more parcels: o

(£} with or withou! oy, 10 the extem permnitied and purstant 10 1he procedures provided by applicabie law, iagsure pm:erjmp
for the partial foreciosure of this Mor:gage for the porison of ihe Indebiedncess 1hen due and pavadle, sshject 1o the < 3

of this Mortgage for the balance of the Indebledness not then Soe: or ($) seX for cash or upen <redit the Morigaged Pmpc::s or a.nv -;)
part thereof and all estare. aim. demand. right. titie and Iaterest of the Morigagor therein and rights of redemption shereof. pos

suan; 10 power of sale or otherazse, a1l oac or Mmore sales. as A% £y O o parcels, a2 soch time and placr. wyon soch temmms and alfts

snch nonce thereof as may be required or permmatied by law, and in the oveni of 2 sale, by foreciosure or othermise, of Iess than afl oi'
the Mortgaged Froperty. thns Morigage shall continue as a Lies oa the remaining possion of the Mo:igaged Propery: of (S)mssitute

an acrion. suit or proceeding in equity for the specific performance of any covenant, cohdition or agreement conained Mesein of in
the Note; or (7) recover judgment on the Note either before, during or afier any proceedings for the enforcement of this Mornigage:

or (%) apply for the appointmen: of a (rustee. recenver, liquidator or conservalor of ithe Morizaged Property, withoust regard for the
adequacy of the security for the Iadebiedness and withon: fegard for the seivency of the Mortigagor, any Guaranior or of any pes-
son. firm or other entity liadle for the payment of 1he indebredness; or (9) puisue such other remedies as the Mottgagee hay have

under appiicable {aw.

(b) The purchase money proceeds or avails of any sale made under or by virtue of this Anticle [, wogetker with any other sums
which then may de beid by the Morigagee under this Morigage, whether under the provisions of this Article H or othernise, shall be

apoplied as follows:

ai’(‘ii‘f‘“iiﬁ?:]
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Firsi: To the payment of the costs and expenses of any such sale. including reasonable compensarion 1o the Mort-
gagee. its agents and counsel. and of any judicial proceedings wherein the same may be made. and of all expenses.
Liabilities and advances made or incutred by the Morigagee under this Morzgage. 1ogether with interest as provided herein
on all advances made by the Mortgagee and all taxes or AsseSsmEnts. €XCCPt ANY LaNES. ASSELUTIERLS OF Oilher charges subject
te which the Mortgaged Praperty shall have been sold.

Second: To the payment of the whole amount then dur, owing or unpaid upon the Note for principal. iogether with
any and all applicable interest and late charges.

Thirg: To the payment of any oiher sems required 1o be paid by the Morigagor pursuant 10 any provision of this
Mortgage or of the Noze.

Fowrrk: To the paymen: of ihe surplus. if any. 10 whosoever may be lawlully entitied 10 receive the same.

The Morigagee and any receiver of the Mornigaged Property. or any part thereof. shall be Lable 1o account for only those rents,
1ssues and proiits aciually recerved by 1.

(c) The Mortgages may adjourn from tim= 10 e any sale by it 10 be made under or by viroe of this Morigage by announce-
ment at the time and place appointed for such sale or for such adjouraed saie or sales: and, exzept as otherwise provided by any
appiicable provision of law. the Mertgagee. without further notice or publication. may make such sale at the time and place to

wihch ihe same shail be 30 adjourned.

(@) Upon the completion of any sale or sales made by the Mornigagee under or by virtue of 1his Asticle §f, ihe Mosigagee. or an
officer of any ¢z empowered 10 3o 50, shall execuole and defiver 1o the accepted purchaser or purchasers a sood and sufficient
instrument., 07 y o0 § and sofficient insirasmen:s. convering. assgning and transfesring all estare. [ight. title and inerest in and 1o the
propesty and fights 20ld. The Morigagee is hereby irzevocably appoinied the true and lawful atioraey of the Momgagor. iz its narie
and stead, 10 mmalc 21 accoisary CORVEYANCEs, ASHENMERIs. Tansfzrs and dederies of the Morntgaged Propeniv and rights so sold
and for that purpos: th > Morzgagee may exccuic all necessary isstmamenis of converance, assignment and ransies. and may subsii-
tute One Or mose persor s with Bke power, the Moripagor hereby ratifyving and confinming all that s saxd aziorney or such sebstitg2
or subsiutes shall laaizie Js by vinue hereof. Any such sale or sales made under or &y virtue of this Asicle 11, wheiher made
under the power of sale heraus rranted or uader or by virine of judicial proceedings or of a judgment or decree of forecosure and
sale. shall operate o divest a7 bl estaze, right, title, interesi. dlaim and demand whaisoever, whether at law o5 in equity, of the
Mortgagor in and to the properier and rights so sold, and shail be a perpetual bar both ar law and in oGy against the Mofigagor
and against any and all persons < wiming or who may cdaim 1he same. or any part thereof from. through er under the Mostgagor.

{€) in the event of any sale made Wn7ier or by virtoe of this Anicle I (whether made under the power of sale herein granied or
ander or by virtue of judicial procerdirgs or of a judgmenr or decres of Soreclosure and saje) the entire Indebredness. if not
previcusly due and payable, immediately therupen shall. anyiling in the Note or in this Merigage 1o the <onIrary motaihsianding.
become due and pavadle.

{f} Upon any sale made uader or Py vinpe o0 Yo w\riicie L fahether made under the power of sale herein granied o under of
by vinue of judical proceedings or of a judgmen: <r dxx ec of foreciosture and sale). she Moigagee ==ay bsd for and acquare the
Morzgaged Property or any part thereof and in Geu of pr5ag cash 1herefor may make sestlement for ihe purchase price by credizing
upon the Indebiediness the net sales price after dedoctng | heref—m the expenses of the sale and e costs of the 207390 293¢ any other
sums which the Morigagee is avthorized to deduct under this Mirngage.

&} No recovery of any yodgment by 1he Morigagee and 20 Io0y ¢ § an execution under any judgment upon the Mogaged Prop-

£1t¥ Or upon any other propenty of the Morzgagor shall affect in a0 manner or 10 any extent. the Ben of this Mosigage cpon the
Morsigaged Property or any part thereof, or any Liens, rights. powers or L encdies of the Morigages Zeseunder, bot such Bens_ sights,
pawers and remedios of the Morrgagee shall conlinpe unumpaired as Héfo e

Secllon 203. Paoxmen: of Indebirdness Afrer Dejouls. Unon the' oo vrence of any Even: of Defaci: and the acoelerarion
of the matunty hereof., if, 2f 22y zite prior 1o foreciosere sale, she Monipa,or oF 372 other persoa tendess parmen: of the amoant
Secessary 10 tansfy ihe ladebracness, the same shall coastitnic an yv2non of the 1230 nt tezms hereof and shall be decmed o be 3
voludtary prepayment hereander, in which case soch paymen: raust incinde the promiury requuired =ader i3e PICORYIDCRT PICHIRAN,,
if any, contmned herein or n the Note. or. :f ar that ime there is no prindege of o Goyment. then the paymen: will inchode x
oremium of five {£%s) percent of the then unpaid Indedbtedness. This provision shall be o1 o foree or effect if a1 the sime that soch
tender of payment i made the Morigagor Ras the righ: under 1his Morzgage or the Note to Xriay the [adediedness withoo! penalty
or premium.

Section 204. Possesnon of the Premuses. Upen the oosurronce of any Event of Defayt, hetswnder. it is agsees that the
then omaer of the Premises, of it 25 the occupant of 1w Presaises or any pam: i5ercof. shall immediate s su render posseson of the
resnies 50 occapecd 10 1he Morrgagee. and sf such otcupant i perTmiicd 10 romain in possession, 1he po”s~30n shall be as teaan:
of the Morigagee and. on desmand. such Oocupast (2) shall pay 10 the Morigagee roonthly. in 3dvance. a e wnabic sental for the
space 50 octupred and in defaci: 1hereof. (b) may be dispossessed by the wrual UMDY proceedings. 1. Overants heroin con-
tained may be enforced by a receiver of the Mongaged Propeny Or any part thereof. Nothing in this Section .04 1528 be decned o
e 2 waiver of the provisons of this Mor: gage prodibiting the sais or other disposition of 1he Premises nithous J>e I gAEeC”S COn-

sent. = . PR, W s
'mor within anv acclicaiie crate oeriod,-

Seclon 2.05.  Jrreress Afrer Default. If any pavmen due hereunder o wader the Note is ot padd nhen due ather as
stated of accelerated matunty or putsuant 10 any of the :zrms hereof, then and in wch oven, the Mosigagor shall Day inlevest
thercon from and afier the date on which such payment first becomes dae at the inzerest rafe scorvided for in Seciion 1.1 1 heceof and
such interest shall be dve and fayable, on demand, at soch rate wnil the entize amount due iy paid 10 the Mocigagee, whether o oot
any action shall have been takez or proceeding comumendced 10 recover the same or 10 JorecSoyure this Morigage. Sorhing in thix Sec-
1300 2.05 or 1t any other pronvisicn of this Morigage shall constiinic a3 cxlension of the timne of paymnen: of the Inlebiedness.

Section 2.08. Morrpagor’s Actions After Defawls. After the happening of any Even: of Defavh and imrediatedy upoa the
comnencement of any action. st or other iegal procecdings By the Morigagee 10 obtain sudgmen: for the Indediedness. or of any
othér nature in aid of the eaxforcement of the Note or of this Mongage, the Mor: gagor wiil (a) wanve the isssance and senvice of peo-
<ess and enter 35 voluntary appearance in such action, suit o1 proceeding. and (b} if required by the Morigagre, consent 0 the ap-
pointmeni of a receiver or receivers of the Morigaged Propeniy and of all the carnings. revenues, rents, issues, profits and incorne
thereof.

Ssclion 2.07. Contro! by Mortgagee Afzer Defaulr. Notwithstanding the appointment of any gecciver. fiquidalor o

trustee of the Morigagor. or of any of its property. or of the Morgaged Property or any past theveof. ihe Morigagee shall be en-
nitled 10 retain possession and control of all propernty sow and hercafter covered by this Morigage.
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ARTICLE )]
Miscellansous

Sectlon 3.0k Credizy Waived, The Morigagor will a0t claim nor demand nor be entitled 10 any credit or credits against
the Indebiedness for so much of the 1axes assessed against the Morigaged Property or any part thereofl as is equal o the tax rate ap-
plied to the amount due on this Morigage or any part thereof, and no deductioas shall aotherwise be made or daimed from the tax-
able value of the Mongaged Property or any part thereof by reason of this Mortgage or the indebtedness.

Sectlon 3.02. No Release. The Morigagor agrees, that in the event the Mortgzped Property is sold and the Mortgagee
enters into any agreement with the then owner of the Morigaged Property extending the iime of payment of the Indebtedness, or
otherwise modifyving the terms hereof, the Morrgagor shall contintue 0 be liable to pay the Indebtedness according 1o 1he tenor of
any such agreement unless cxpressly released and discharged in writing by the Morigagee. i*’o'“' 12} Gavs acter Seind

Section 3.03. Norices. All notices hereunder shall be in writing and shall be deemned to have been sufficiently given or |
served for all purposes when delivered in person orfsent by coatified mail, return receipt requesied, 1o any pany hereto atits a
above stated (in the case of the Morigagee, Lo the attention of Vanpger—Rea) Estate Financing) or at such other address of which it
shall have notified the pany giving such nolice in writing as aforesaid.

Section 3.04. Binding Obligations. The provisions and <ovenants of this Mongage shall run with the land, shail be binding
upon the Mortgagor and shall inure to the denefit of the Morigagee, subsequent hokiers of this Mosigage and their respective
successors and swsigns. Far the purpose of this Mongage. 1he term ““Mornigagor™ shall mean the Morigagor named herein, any
subsequent ow et of the Mortgaged Propeny, and their respective heirs. executors. legal cepresentatives, successoss and assigns_ 31
there is more than one Morigagor, ail their undertakings hereunder shall be deemed joint and several.

Secllon 3.0F. Capiions. The captions of the Sections of this Mortgage are for the purpose of convenience orly and ase not
intended to be 2 pari f (il Morigage and shall not be deemed 10 modify, explain, enlarge or restrict any of the provisions hereof.

Section 3.08.  Fu % r Assurances. The Mottgagor shall do, exccuie, acknowiedge 2nd deliver, at 1he sole cos: and expense
of the Mortgagors, all and cvriy such further acts, deeds, convevances, morigages. assigninents, csioppel centificaiss. notices of
assignment. transfers and assuzzaves as the Morigagee may reasonably reguire from time €O titne in order 10 better assure, convey,
assign, transfer and confirm unto > Mortgagee, the rights now or hereafter intended o be graated to the Morigagee under this
Mortgage, any other instrumeni cxecuted in connection with this Mortgage or any other instrument under which the Morigagor may
be or may hereafter become bound 10 0ot vev, morigage or assign 1o the Morigagee for carryving cul the inlention of fa:ihtaung the
performance of the terms of this Moriy=gr. The Mortgagor hereby appoinis the Mornigagee its attomney-in-fact 1o execute, acknowi-
edge and debiver for and in the name of tise Mr.iragor any and ail of the instruments menconed in this Section 3.08 and shis power,
being coupled with an interest. shall be irrer ocatle as long as any part of 1he Indebtedness remains uapaid.

Section 3.07. Severadbility. Any provisi>n /.f ihis Morigage which is prohibited ot unenf{orceable in any jusisdiction shalf,
as to such jurisdiction. be ineffective 10 the extent of suvh prohibition or uncaforceability withou: invalidaiing the cemaining provi-
sions hereof or affecting the validity or enforceadbibiy of such provisions in any other jusisdition.

Section 3.08. General Canditions, (a) AM covenan's he cof shall be consirued as affordiang to the Morigager righis addi-
tional 10 and not exciusive of the rights conferred under thy pvovisions of Sections 253, 271, 272 of the Read Propesiy Law of the
Staze of New York {if the Premises are jocated in the Stale of "iev: York), or any other applicable law of any oiber siaie.

&) This Morigage cannot be altered, amended, modified or diicburred crally and no exesuiory agreement shall be effective to
modify or discharge it in whole or in part. unless it is in writing and «ignv d by the panty against whom enforcemen: of the modi-
fication. alteration. amendment or Sischarge is sought.

(<) No remecy herein conferred uspon or reserved to the Morigagee is inicnded £ be exclusive of any othes czmedy or remodies.
and each and every such remedy shall be cumelative, and shall be in addition 10 &1 &5y ( ther resnedy given bescuncier or now of here-
after existing at law or in equily or by slatule. No delay or omission of the Morigaoee in oxercising any right or power acsruing vpon
any Event of Default shall impair any such right or power, or shall be construed 10 br's <oiver of any such Event of Defauli, or any
acquicscence therein. Acceptance of any payment after the occurrence of an Event of (Oc’anit shall mot be deemed 10 waive of <ure
such Eveat of Defanlz; and every power and remedy given by tkis Morigage 10 Morigag.c c.ay be exercised from time 10 time as
often as may be deemed expedient by ihe Morigagee. Notking in this Morigage of in the Not. : 2al” affecs the cbligation of the Mon-
gagor to pay the Indebredness in the manner and at the lime and piace therdin respeciivaly £xprotsed.

(3) Mo waiver by 1he Morigagee »ill be effective unless it i3 in wIiting and then only 10 the exies( 5 2cifically szated. Without
fimiting the gencrality of :he foregoing. any payment made by the Morgages for insurasce premi ms, | AXLS, ASSESTIENIS, wales
rates, sewer rentals or any other charges affecting the Morigaged Properiy. shall $o1 consitule 2 wahves o L5 Mongagor™s default
i making such paymen:s and shall no1 obligate the Morzgagee 10 make any funiber Saymests.

{2) The Mongagee shall have the tight o appesr in and defend any atioa of proceeding. in the aame and va bekalf of the
Mortgagor which the Mortgagee, in its discretion, fo43s snay adversely affec: the Morigaged Property of this Moap ge. The Moc-
sagee shall also have the right 1o ansnitele a0y astion or proceeding which the Mortgagee. in its discretion, feels shoald de brought 1o
protect its interest in the Morigaged Property or its rights Nerenader. Al costs and expenses incusred by the Morigager in coone-
tion with such actions or proceedings. incuding, »ithout Emization. rcasonabic allommeys” {ces and appellate anzomeyy” fees. shall
e paxd by 1he Morizagor. on demand.

(f} in the cvent of the passage alter the date of this Morigage of any law of any govermmental authority having jarisdicion.
deducting {rom the value of iand for the purpose of 1axation. affecting any Ben 1hereon or changing it any w3y the laws of the tana-
1300 or mortgages or dedbis secured by morigages for federal, stare or iocal purposes, or ihe manner of the collection of any such
taxes, 5o as 1o affect this Morigage, the Mongagor shall prompiiv pay 10 the Mosigagee, on demand. all caxes. costs st chasges for
which the Morigagee is or may be Lable as a result thereof, pronided said parment shall not be peohibited by taw or tendef the Note
usurious, in which eveal itbe Morzgagee may declare the IndeSiedness 10 be immediately due and pavabic.

(3) The Mort gagor hereby appoints the Morzgagee as izs altorney-in-fact in coanectson with the Sersonal propeny and fixtutes
covered by this Mortgage, where permitted by law, 20 file on its behalf any financing siatements or other sialernents in connection
therewith with the appropriate public office signed only by the Morigagee. as sccured party. This power, bring coupled with an
interest, shall be irtevocabie so long as any part of the Indebredness remains wnpaid.
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() The information set forth on the cover hereof is hereby incorporated herein.
(i) The Mortgagor acknowiedges that it has received a troe copy of this Mortgage.

() For the purposes of chis Mortgage. all defined terms contained herein shall e const
A ' - 2] ] be rued, whenever th t i -
$a4c $0 requires. so that ihe singular shall be construed as the phural and 50 that the masculine shall be com:r‘i:::; :lx::lzl;;:;“e

Secllon A.08. Promotional Moterial. The Mort i i isements and
N 3.08. >romos M 1. 2 gagor authorizes the Mortgagee to issue press refeases, advers
other promton_al m:‘lenals iR connection with the Mortgagee™s own business promotional and marketing activities .:!u«:*-il:»il.i the
loan referred to in this Mortg: 3¢ and 1he martters giving qise to such foan. i e

, Section 3.10. Legal Construction. The enforcement of this Mortgage shall be governed. construed and inletpreted by the
aws of the State of 13linpis - Nothing w this Morigage, the Note or in any other agreement between
the Morz;_uor and the Mortgagee shall require the Mortgagor to pay. or the Morigagee 10 accept, interest in an amount which
would subject the Mortgagee to any penahty under applicable law. In the event that the payment of anv interest due tereunder or
un@er the Note or any such other agreement wouid subject the Mortgagee 10 any penalty under applicai:le law, then ipso focio the
obligations of the Morigagor 10 make such payment shall be re’vw~d 10 the highest rate authorized under applicable law.

Section 3.11. ; ication. Mortgagor hereby 1indemnifies and holds harmless
Mortgacee against, to pav on demand, any brokxerage cormission or finder's
fee claimed bv anvy or other party in connection with the loan transaction con-
texplated /ov this and the Xote retained or alleged to have bteen retained
by or on behalf of

Section 3.17. Defauls. Subject to the provisions of Section 3.20, iz
shall e an Ewvint 1t hereunder, withont the reguirement of notice, if, wit
out the ¢ Lv.en consent of Mortgagee, there is anv voluntarv or inwv nta
actual or sostaliment contract with respect to, or convevance, pledg
hypothecation or othar actual or collateral transfer of, all or any portion of {
general sartnersh ncerests in the Mortgager, {ii) corporate steck in any corporate

e
i
-
<

general partner coo0r [iii) the Prexmises.

iegal incompetence of an affected¢ person o

Transfers bv : ) or
representatives shall not constitute a viola-

such person's heilrs,
tion of this Sect

Section 3.13.
2.01 hereof
follows:

provisions of Section
t is agreed as

{a) When or any par: i hereof, shall become due, whethe
celeration or and shall notr bHe oeld, the Mortcagee shali have

foreclose erecf for such Indebifsdnz2ss or part thereof. In any

ceeding the lien hereof, therg stall be allowed and included as ad-

the decree Ifor sale, 31 expenditures and expenses which

or on »ehall of the Moricagee Igor reasonabie attorneys”’

outlavs for deocumentary and exsert evidence, stenograshers’

< ané costs iwhich may be estimated as to itexs Lo Lo ex-

ke decreel}) of proctring all suci abstracts of title, tizk

titie Insurance solicies, and sicilar data andéd assuranc

charges,
cended af

with respect T the Mortgages ¥y Seem reaschnably necesgsary either

o Didders ar sales which mav ile had pursuant o
decree, the true co to or the value of the Srexises. &iiI 2%x-
senditures anc excen = this subsecticn mentioned, :nd such expenses
and fees as mav said prexises anf e maintenance
of the lien cif ™ fees of anv atrtorney.  esisnioved Ty cthe
vortgagee in any or proceedincs affecting this ¥origage, the Xote or the
oroceedings, or iIn the prezaration for
or threatened stit or proceeding, shail

ecute such suit

exnises,

he comzenceme
E cryed interest thereon at th

)
"

I
0}: I

a complaiar to Iforeciose this
ce, may appoint a receiver of the
es. nimen: may be made before or afzer sale, withos
thout recgard solvency or insglvency of the Horicager at the tine of a
r such receiver, and without recarf o the then value of the Prexises
ke same shali Se then occupied as a homestead or not: and the Moricacee
or any holder of the Xote may e appeointed as such Treceiver. uch rece

(et

AR}

[
H)
[}
L]

g 1
fY]
l(;n
]

th ¥ Hed)
fe BN LN I ]
B

£

Rere
e
to cellect th rexnts, issues ané profirs of the Prexises dur

pet-e

O
HARL
| 4
0 i
®
2ot i

i
,l

AN ]
:
H

& w

fave the power
sendency of such foreclosure suit 2nd, In case of a sale and a deficiency,
ch full szazutory i T if any., whether there be a =
noz, as well as when the Morigacor,

vention of such o ceolliection of

aTaion -l

A "
G

1
]
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and all other powers wiich =ay e necessary
possession, contr manacement an é
cericd. The cou:: =ay, Irom
incoxme from the Premises in his nands

Ot cr ettt

{i) The Incebtedness, or the Indebtedness secured by decree foreclosing
this Mortcage, or any tax, special assessment or other 1ii which =ay be or be-
come superior to the lien hereof or of such decree, proviced such applicazion
is made prior to the foreclcsure sale: or

-
L4
-
L

(11 =% jeficiency in case of a sale ané deficiency.

Section 3.14. wWaiver. The Mortgagor heredy expressly waives anyv
of redexption Iroca sale undexr any order or decree of foreclosure of
on its own behalf and on behalf of each and every person, it being the
that any and all such rights of recempticen of the Mortgager and of all o
are and shell be deemed to be hereby waived to the full extent pernitted
visions ol asplicable law.

Section 3$..3. nvironmental Matters. {a) The Mcrtcagor represents and covenants
that (i) the rtloztcagor has not caused or suffered to occur and the Mortgagor will
not he:eafte— casce or suffer to occur, a discharge, spiliace, uncontrolled loss,
seepage oOr

ilerition of ¢il or petroleum or chemical liguids or solids, licuid or
gaseocus p:ocuc‘s o tazardous waste {a “spill®), or

hazardous sudbstance as those

termas are used in apblicable state or local statates, ordinances, laws or reculations
cr the Comprehensive-cnvironmental Respense, Compensaticn and Liabdility Aact of

as the same may be amended from time teo time {[collectively the "Act™}!, atr, upon, un-

der or within the Premises or any conticuocus real estate which has been included in

3 £ rne Premises within the preceding three {3) vears; {ii)

the knowledge of Mortgegor, any other party is or has

or che Premises which coulé leaé to the imposi-

hgage* or any other cf the Prermises of tiability or the creation

of a iien on uhe Prenises, under tia 2~t or under any similar applicable laws or reg-

ularions: and {iii) cthe Mortgagor hias rnt permitted ané will not permit any tenant

or occugant of the Premises to engage tn any activicy :ha: coulad geaé to the izposi-

tion of liability on such tenant or ouvtuvoani, the Mo r or any other owner of

any of the Premises, or the creation of avixzn on the ?:e iges, under the AcCt or any

similar agplicable laws or regulations.

{5) The Mortgagor shall comply strictl with the reguirements
of the Act and related regriations and icable laws and recula-
tions and shall notiiv the Mortcage in thr: event cf any spill or hazardous
he Prexises, and shall forward to the Mortcagee ccpies of
ts, applications cther /carmunications andéd reports In
the Act or related

substance upen
all orders, notices, permi
connection with anv such spill or any other matters rela'irg to
regulations or any similar applicable laws or regulationrs .- as they zay afifect the
Premises.

4

14 b

m

) The Mortgacor, promztly upon the written raguest of
izme, {(but, in the absence of a situation deemed by Moritcacee,
to e an emercency or invelving cthe security or
ses, no:t more than once during each consecutive twelve (12}
+the Mortcacee with an environzmental site assessment or eﬁvi'OhEEH
or an update of such an assesszment or report, all in scope, Iforxa

crory to the Mortgacee.

(o]
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shall the Mortgagee ané hold the Mortgacee harziless
S5, camace and expense, including attorners” ‘ees,
the whether as heolder of this Morigage, as re-
as successor in interest to the Mcrtgager as owner oI th
oreclosure or acceprtance of a deed in £ forecliosure (I}
ACct or relared regulations ©r any r appiicable laws
the assertion of any lien £h o] 1} with rcespect
substance afecting the Prexmi 5 r r ot the saTe
the Premises or any such conticuous real estate, Includ-
any less of value of the Premises as a result of a spiil or hazardous substance;
1ii) with respect toc any other matzer affecting the ?:cmises within the
ronmental Protection authorisy or tha
znderstood that in the event a se:a:a‘e
cicon herewith, and o the exrent of a cenflict

separate indexnity shall covern.
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{e} Iz the even:t of anvy spiil or hazardous substance affectincg rhe Premises,
whether or nct the saxe origcinates or emanates Irom the Premises or any such conticu-
ous real estate, a=nd/or if the Mortgager shall fail with any of the
reguirexzents of the Act or b iaw or reg-
ulation, the Mortgacgee may at its election, but without the obl 0o <o, Give
such notices and/or cauvse such work to be performed at the Prenises and/or take any
anéd all other actions as the Mortcagee shall deex necessary or acvisable in order
to remedy said spill or hazardous substance or cure said failure of cozpliance and
any azDounts paid as a result thereol, together with interest therecn at the Defaulc
Interest Rate from the date of pavment by the Mortgagee, shall de izzediateiy due
and pavable by the Mortcagor to the Mortcacee and until paid shall be added to and
becoxe a part of the Indebtedness and shall have the benefit of the lien heredby cre-
ated as a part thereof.

Section 3.16. Letter of Credit. As addfitiocnal security for payment cf the indebt-
edness secured by this Mortcage, the Mortgagor shall deliver to the Mortgacee a let-
ter of credit in the azount of Cne ¥illion Dellars ($1,0066,000.00) (the “GECC Letter
of Credic”).

The Mortcagee shall have the right to draw upon the GECC Letter of Credit o
renewal or (axiension thereof, in whole or in part, utpon the occurrence of an
of Default undex this Mortgage or upon the occurrence of any one or more of the
lowing ewvents. each of which shall be deemed an additional Event of pefaul
this Mortgage, witoiut notice or period of grace:

{a} The Mortgago.'s failure to deliver to the Mortgagee, not less than thirty
{30) days prier ro the cxypiration date of the GECC Letter of Credit or any renewal
or extension therecf, & Llivcther renewal or extension for a periecd of not less than
one {1} vear; or

{b) Any action by the Murfzgagor or the bank issuing the GECC Letter of Credit
which, in Mortgagee's discreticii-veasonably exercised, may Jjeopardize the right of
Mortgagee to draw upon the GECC l.eltzer of Credit.

All letters of credit, including reaewvals thereof, are subject to Mortgagee's ap-—
proval as to form, content and the issuing bank. A letzer of credit shall not be
deemed as havinGg been delivered to Mortgigee until it has been approved as aforesaid.

The proceeds of any d&raw upon the GECO Lotter of Credit may be applied by the
Mortgagee to the pavment of accrued interest i{4irzluding any accrued interest the pav-
ment of which was otherwise deferred), late choriges, principal (including any prepay-
ment pepalty occasioned by a principal payvmenti, or.-any other obligation arising out
of the Mortgagor's obligations to the Mortgagee unde: this Mortgage or the Note, in
such manner as the Mortcacee, in its sole discretio:n, ieewms appropriate.

Mortgagee shall release its richts in the GECC Lettey of Credit and surrender the
ECC Lezter of Credit to the issuer upon the payment ind il of all suns due under
the XNote and this Mortcage. Acditionally, on the first {lsgt) day of each caiendar
gquarter commencing Getober 1, 1988, Mortgagor shall qualify ‘or _a reduction ("Quali-
fied Reduction™) in Letter of Credit provided that [‘heie shall e strict
compliance with the following conditions precedent:
There shall be noc Event of Defauit under this Mortcace nor. auy
with the giving of notice or passage of a grace gperfcd,
vent of Defaulc.

amounz of the Qualified Reduction shall e determined dy Mortcacgee,
absolute discretion, and shall be based upon the starus of completior
for the capital iImprovements {%Capitcal Izprovexents™) described
Exhibitc attached hereto. The Quralified Reduction shall be cn a deoilar for coll
basis as the Capital Improvements are coopleted. The maxima:
for the conpletion of anvy line item on Exhibit € shall
che cost of completing saié line item as specified o
shall not be cohlicated to, rely upen the copinion of 1
detersinacion of the azmdunt of the Qualified Reduczion.

s

{c) Mortgagor. at its sole cost and expense, shall Zeliver to Mortcagee a current
ate endorsement to the policy ("Title Policy™) of title iansurance issved to Mor:t
the date of the Initrial Disbhbursement insuring MortgacGee (2) against 15dh

&
cagee as of
claims directlv or indirectly arising as a result of the Capital Izprovexents to e

extent of [i} the cost of the Capital Improvexzents in excess of One Millicm Doll

.~
b
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{S1.GCC,000.00) a=x : amount of the Pualified Reduvction, and (D) thatr, exvent
for the lien of = taxes for which a ®ill has not been issued and stch zmat-
rers other than taxes appearing onn the Title Pelicy, these acre o excep-

tions to tizle.

reinmbursed Mortcacee for all costs and expenses incurred
spection, which amcunt shali be paidé To Morigacee within
of the amount due.

tatexents. The Mortcagor shail furnish To Tthe Mertcagee
tements, at Morigageor's sole cost andéd expense:

davs afrer the end oI each calendar an apnual

Mortgaged Proper:ty, inc 1 spurces,

statexment of the Moot 3 k: s of all

or any {"Guarantors™)}). <cont I ent with
that income TaX DUIposSes on r's or Guaranters' federal
income rtax_ retur z rancial statements shail in scope and detail sacisfacto-
¥ £O Moricasee. ezents as o the Mortcagor and Guarantors shalil e prepared
ies by a ce & public accountant acceptable to Mortcacee; the redaining
¥ the president or any vice president of ¥YL Proper—

and certif :
statezents ‘shall
cieg, Inc.

{5} wWithin tlarey {30) cavs after the end of each calendar guarter, an operating
statement of the Miricaced Property for the immediately preceding calendar guarter,
including income £zim all sources. The financial statements shall be in scope and
detail satisfactory ‘2o Mortcagee, and shall be prepared and certified by a certified
public accountant acceptable. to Mortgagee.

eports 4is\to the operation cof the Mortgaged Property as GECC

{c} Such other T
=e fo time.

shall reguest from i
Section 3.18. Leases. Mortgacol covenantis and agrees that all present and future
leases and rental arrangements wi<li _tenants of the Mortgaged Property shall be ap-
ied : Mor:-

proved as to form and content and, once approved, shall not be modified
cagee's further approval.

to the contrary herein

Section 3.19. Contest of Liens. Notifitbstanding anything
te lecal proceedings

contained, Mortgacor shall have the right ‘o contest by appropria
déiligently prosecuted any real estate taxes ani assessments imposed or assessed upon
the Premises or which may be or become a liei thereon and any wmechanics’®, material-
men's or other liens or claims for iien upon tia~o Premises {all herein called "Con-
tested Liens"), and no Concested Lien shall constitwco an Event of Default hereunder,

.
if, bur oniv if

{a) Mortgagor shall forthwith give notice of any (Contested Lien
time the same shall be asserted;

the

{5} Mortgagor shall deposit with Mortcagee the Zfull azmpunt
»rLien amount™) of such Contested Lien or which may be secured tharedy,
such amount as Mortgagee may reasonably estimate as interest or penalties
arise during the period of contest; provided that in lieu of suih ravuen
mawv furnish to Mortgagee a bond or title indemnity in such amount aad form, and is
sued by a dond or title insuring company, as may be satisfactory to Yor:tgagee;

iligently prosecute the contest of any Conuv2sted
edings having the effect of staving the foreclosure
and shall permit Mortgagee to be represented in any
all expenses incurred by MortgGagee in so doing, including
agee's counsel {all of which shall constitute so much additional
ecured hearing interest at the Default Rate entil paid, and pav-
ed, that no interest shall be pavable if the amount ciaimed
within fifteen (13) days after notice to Mortgagor

{c) Moriga
appropriate
feiture of
contest and
and expenses ©
Indebtedness
able upon demand: provid
by Mortsagee to be e is paid
of the amcunt duel:

(3} Mortgagor shall pay such Contested Lien and all Lien Amounts together with
hereon {i) if and o the extent that anv such Contested Lien

interes:t and zenalties
by Mortgagee

T
shall e dertermined adwve-se to Mortgagor, or (ii} forthwith upon demand
i in the opinion of Mortgagee, and notwithstanding any such coatest, the Prex=ises

in jeopardy or in danger of being forfeited or foreclaosed: provided ithat
tcagor shall fail so to do, Mcorigagee may, >ut shali not e recuiredé to, pay

i3
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all such Centested Liens and Lien Amounts and Interes: anc penzities thereon and such
other sums &s mayv be negessary in the judcment of the Mortcacee o obtain the release
and Sischarce of such llens: and any ascunt exgended by Mortgcagee in so deing shail
e so =uch addizional Incdebicdness Hereby Secured bearing intereat at ke Sefauls
uxntil paid, and pavable upon demand: and provided further That Mortgcacee cay
for the purpose monies deposited as provided in Subsection
nf pavment upon any bDonéd or title indemnity furnished as

Rate
in such case use and ap
3.12({>} abeve and mav
aforesaid.

£
&

Section 3.20. Restriction on Transfer. I% shall »e an immediare EZvent of Defauis
ﬁe—eunde:, without =otice or period of grazge, if, unless Mortgacee shall <consents
thereto in writing, there shall ke a sale, converyance or assignment of {1} any part-
ne:sh;p 3 rest in Mortcagor, r {ii} any stock in a ctorporate partiner of Msoricacor.

s of this Sectiocn, and o©of Secticns 1 17 and 3_:2
ress

Xotwithszanding t} .
all +transfers by sale, otherwise of corporate sSiocX, parinership Interests
and the Mortgaged Property shall be permitred withoutr Mortgacee's conssnt provided
that, immediiately following such transfer, the Ifollowing ownership standards are
zaintainel:

{a} Xot Tess than Twenty-Five Percent {23%) ecf the Mortgaged Property shall Le
ownied by the Zerlustein Group:s

{b} KXot less tiimn Twenty-Five Percent {23%) of the Moricaged Property shail be
the Lee Grov.-

{c) XYL Properties, nc. shali e and remain the managing ceneral pasiner of
Mortcgacor, and the 3ernste.n Group shall own not iess than Fifry and One-Half Percent
[50.3%) 0f the issued and sutstanding veting stock in XYL Properties, Ingc

Mortgagor acrees to notify Mo-tgagee as to the identity of each and every transferx
peraitted unde chis Mor:icace (within fifteen {13) davs after possession of the aZ-
fected interest is assuzed by the trransferee.

for purposes of this Section the fol’owing definitions shall e applicable

no:

{a) The BSernstein Group shall be delined as any combination of the foliow

{1} Joseph E. Bernstein, Ralph (. Zlernstein, their respective spouses and
lineal cdescencdants {collectively referr¢d t~ as the "Bernstein Familwr™):

{11} Trusts [the “Bernstein Trusts™) treated and existing exclusively for
che benefiz of all or any portion of the Bernsiein Family:

{1331y Entities {the "Bernstein =Entities”™) ‘o i v
and/cr 3Bernstein Trus:is own all the Issued and ouratan ing corpo:ate stock or
partnership interests, as the case may be; and/or

(iv] Corporations owned exciusivelvy by Bernstein Znuicties.

e defined as any combiration of thu fullowing:

wr

{5} The Lee Group shal

e, Alan Lee, Arnolé iee, their respectiie =scuses, lineal
ngs andé ancestcrs {collectively referred to as the “ilee

()
descencdants, sibl
Familv®™};

) he "Lee Trustis™) created and existing exclusiwvely Zor the
it of all or any portion of the Lee Fanmily:

(11t} Entities the ™Lee ZInt 3 of which the Lee Family and/or Lee
Trusts own all the issuved and ocuistan ding corporate stock or partnership inter-
ests, as the case may de; and/or

pobn
i
u-
M
L}

(1} Corporations owned exclusively Dy Lee Entities.

{c} Ownership of the Moritgaged Property shall include, dut shall not be lizmited
to, ownership of the corporate voting stock in a corporate general partner of Moret-
gagor or owhership of a partnership interest in Mortcagor.

Section 3.21. Force Majeure. Subject o the provisions of the next succeeding

paragraph of this SectLOﬁ 3.2, if Mortcagor shall fail to duly and punctually cozply

032088
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oblications hereunder
commence to comply wi
notice from Moricace
the sole determination

this Secticn 3.21 shall nor
Timeliy money gle hereunder or under T No
icde insurance:; {iii) circuxstances Srom which,
that the security of the Mor:
restrictive covenants under

ACvances. Mortgagee shali o
Tgagee purscant to the terns of
red as a condition zTo such advance.

Morigcacer"s Indemnity. I and to the extent the Mort-
is obhligated zo hold harmless anéd defend the Mortcacee, It is under-
and asreed 3 skall not extend o instances of Horicacee's
neglicens sconduct.

Section 3.2¢ Copies of XNotices. A& cozy ©f all netices Tc Mor:tcacor shall
rected as follows:

Runliriph Tower Partners
351 Madison Avenue

lezh {‘irc

Rew York, New Zork 10022

Attention: : Bernstein

Joseph Jackscn
Bernstein & Carter
5351 Madiscon Avenue
Xew York, Xew Yorx 10022
Section 3.25. Maxizmum Indebtedness. The ‘mPxizum amount secured by thi
is Cne Hundred Million Dollars {($100,000,000.003.

Section 3.26. Lizitation Liability. Notwithrtaiding anything contained herein
o the contrary, neither Moricagor nor any pariner oi Mortcagor shall e personaily
iable for the repawvment of any of the principal of ar) interest due under the Note
r for any deficiencv 3judgment which Mortgagee mayv ocuir2in after foreciosure on its
collateral after default by Mortgagor, provided, however,  that Mor:igager and iis
tners shall not e excnerated or excuipated for any deficiency, ioss o©or damage
fered bv Mortgagee as a result cof the failure dv Mortgagor to cozply with any of
terzs or conditions of this Moritcace or any of the Other Lecurity Socuments as
ined in the Xote [other than the provisions relating to the Darruint ol

r late charges}, including but not 1imited to losses ras»nit

failure to perform its obligatigns to properly account &~

2
3
a

failere to comply with provisicns of
voluntary encumbering of the collaterzl, partnership
shares of stock in any corporate zartner of Morrcagor:
interfere with Mortgagee's rights under the assignment
if any, issuved iIn connection with the ican: (iv)
proceeds of rents and other income of the collateral
rnance and operation of the Mortgaged Progperty and to the payment of 1
claims, insurance premiums and deb: service and other indebredness to the extent that
the Mortgagor or Other Security Documents reguire such rents and inccze to be sc ap—
plied; (v) Mortgacor's entering intc or medifving leases in vicolation of the provi-
sions of this Mortgage:; {vi) Mortgagor's collection of rentals for periods of more
than one {1} =onth in advance under leases of
or destruction to the Morigaged Property by, at the direction of, or -
escence of Mortgacor, including its electrical, plumbing, heating or air conditionflig
systems or 1its elevators {provided, however, this subsection shall not impose 18-
bility on account of Mortgagor's negligencel): (wviii) the receipt by Mortgagor <
=cnies other %than rent in connection with the modification of any existing or futsge

e
]

LAg
Q

AR L L
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inte of a new lease, in wviolation of the appiicable provisions
for any loss, liabiliry, damage.

lease o the enterin
of this MNor:igage:; {ix) Mor

tcagor's failure to oav ¥
cost or expense [incliuding attorney’s fees? incur-ed dy Mortcacee in connection with
any crder, coasent decree, Séitlement, judement or verdict arising Iroxm the deposit,
storage, d&ispesal, burial, cexping, injecting, spiliing., leaking, or other clacement
or release in, oo ©or from the Merrgaced Preooexty of asbestes or a "hazasdous

substance”™ as Sefined in 42 U.5.C. 9€01, 2t sec, as 2amencded from tizme to Tize, oOr
e

or waste orodects: or {x) the Mortgacer's faliiare

a»ility or expense [3 l"éing atrornay’s Iees) Incurred By
* cliaim or alleca e by Morrcagor, that the XNote
contexplated hereby establi H a Joint venture oI parinersiip ar-
¥ortzacee: ané mrovided further, thatr the Iorecoling
rscnal liability with respect o principal ané Interest
the indebtedness secured Ly Maortcacee's coliateral
est in tXhe collaterai or the right ef Moricacee as
or enfporce the collateral after defauit by Moricacor-

(1
10
0
B
b
0

=ave guaranteed ail or re of the Ican Dy separate

in the event any mDeyscn sih

wrizten cruarancy, none of the foregoing limitazions on Morigacoer®s personal liabilisy

for o sri 1 and Interes:t skall moﬁi‘y girinish or discharce the er-

son £ L guaranior as se: Iorth in any such w:i::en cUarancty
X tazions o©n %c—‘qega:‘s personal ii
a cersonal liabillIty oi Meoritgagor oOF

- aven cate herewith or under any incdexnifiica
the Other Security Documents. Nothing he

ny richt which Mortcagee nay have uander Section ZU0s{al),

other provision of the 3Sankruptcy Relorm Ac: cf 1278 0 file

r of the deb:r owing To Morigcagee bY rLIGAZOYr ©I IO reguivre

fZontinue to secure all of the Indeb: edness oswine To Mort-

e ¥are, this ¥Mortcage and the Other Security DoctIenis.

o nas cauvsed these presents Tu be Euiyr executed anc

- -

IN WITNESS WHERPOP, Yor:c =
nth and . vear first above written.

delivared as of the day, mos
SANDOLPH TOWER PARTMERS, an Illinois general
partnership

NYL PROPERTIES, INC., a Delaware ctoIpora-
Cimn, dulv authorized ceneral partner

5%
‘ll‘,’l':'_c v
STATE OF [~~~ ]
) ss
—
coonty oP ST E TS )
T, Csr(,w ;- 7. ﬂﬁlﬁf . a Xotary Public 3in andi Lcos the county andé

state aforesaid, fo hereby certify thas Soseph & Fegdeia N .
ro e the same person whose name is subsciiond to the forze-—
_hc signed,

personally Xxnown Lo e
coing instrument ocpeared bdefore me in person and acxnowladged tThat

sealed and cel;ve:ed zhe saié instruzent as _Hi7 free and voluntarcyy uct, Zor the
uses and purposes therein set IfoTth.

2L gay of NS ., 1958.
Fi

Given under =¥ hané and notarial seal

<

My Ceormission Expires:

s e

5 "omcw. SEAN
3 GREGORY T, pratin
: :bh? Pubic. State of lingis
> 50””“”“°5W"3h#1&150
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R&S 161700-~178
WwP:MKB 36-458
Doc . #13
07/20/88-8

PROMISSORY NOTE

$18,200,000.00

Ffor Value Received, RANDOLPH TOWER PARTNIRS, an
1ilinois-general partnership ("Borrower™), pDromises to pay
to the order of GENERAL ELECTRIC CAPITAL CORPORATION
{"GECC") , without the right of deduction, offset or
counterclaim, the sum of EZighteen Miilion Two Hundred
Thousand Dollars (S12,200,000.00), or so much thereof as
chall be advanced by GECC Zrom time o time, with interest
o the uvnpaid balance of such amount from the date of the
innizial disbursement {the "initial Disbursement") of the
loaew (the "fvcan™) evidenced hereby, at the rate or rates of
inteimst specified herein. This Note is secured by a
mortgags. {the “Mortgage™) cf even date herewith on certain
properiv /particularly described therein (the "Mortgaged
Property™) ~and by other security given or to be given to
GECC as collateral for thne ican ({coilectively, the "Other
Securitv Dozuaents™). The terms, provisions and conditioas
of the Mortgage _and Other Security Documents are
incorporated here'n by reference as fully and with the same
force and eiffeco-~x if set forth herein at length.

On the dale of the Initial Disbursemen:t B0orrower
pay interest flsam and commencing with said date
ropgn Sulwv 31, 1988. Thereafter, interest cnly on the
cutstanding balance of orincipai on this Note shall de
payable monthly on the fi1lst dav of each month beginning
Septemder 1, 1988, to and .ucluding Suly 1, 1993 and a final
pasment ¢f the Maturisty 0Oziigzitions (as herein after de-
fined) shall be payable on July 31, 1993 (the "Maturity
Interast at the Contract Index Ratre {as hereinaiter
shall e computad on tile dasis of a fraction, the
dencminator of which iIs three hundred and sixty (360) and
numerawosr ¢f which is the actual ‘aumber of days eiapsed
from the Jate of the Initial Disbursenent or the date of the
preceding interest instaliment due dace, as the case may be,
to the date of the next Iinterest installuent Jdue daze.

vsed herein, "Maturity Cbligalvions™ shall mean
vistanding principal amount of tiiis XNote,
211 accrued but unpaid interesi “icreon,
Defarred IinzTerasst {as hereinafter zafined),
suns due ané unpaid hereunder, undsr the
under the Ltiher Security Documents.

0
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d herein, "Coniract Index Rate"™
erast egual o one and one-half pe
in excess of the higher of eith
the "Commercial pPaper Rate™, a2s &

"
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]

[N ]

I
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As used herein, "Prime Rate"™ shall mean rthe highest
prime rate {(O0r Dase rate) reported in the Money Rates colunn
or section of The Wall Street Journal publiished on the
second business day of the month preceding the month in
which a pavmen:t of interest and/cr drincipail is duea on the
ioan, as having been the rate in effect for corporate loans
at large U.S. money center commercial banks (whether cr aot
such rate has actually been charged by any such bank) as of

EXHIBIT A
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day of such month for which such rate is

event The Wall Street Journal ceases

Prime Rate, the "Prime Rate™ shall mean

Dase rate) announced by Bankers Trust
Company, New Yorx (wnether or not such rate has
actuvally been chargeaed by such bank). in the event such bank
discontinues the prackice of announcing the Prime Rate, the
”prime Rate" shall mean the highesk rate charged by such
hanX on shori term, unsecured loans to its most creditworthy
large coroorate bDorrowers.

As used herein, "Commercial Paper Rate™ shall mean
che highest discount rate reported in the Money Rates column
oL, section ¢f The Wall Street Journal (the "Published
Rut="), published on the second tusiness day of the =month
oriaceding the month in which a pavment of interest and/or
prircipal is due on the Loan, as having been the rate in
effect Tor "high-grade unsecured notes having 90-day
maturicies, sold through dealers by major corporations Ina
maulitipliies of Cne Thousand Dollars ($1,000)" {(whether or not
such noters-nave actually dbeen sold by such dealers at such
rates) as of the first calendar day ¢f each month, for which
such rate is.p.blished, adjusted to a per annum rate Dy
appliying the Tfollawing formula:

{Publisiieg, Rate)
{ ] )

{ X
{ 1000 - X

times 1000 = X

1 the event The wiil treelt Journal (i) pudlishes
ny ona Prime Rate ~r Published Rate, tha aigher
2f such rates shali /szply, or (ii} publishes a

n or correction of any snch rate, the rate creported
rezraction or correctivas sbhbail apoly.
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e Loan Years {as heyvcianafter defined)

Contract index Rate shall not be less thaa

orth in Column ™A™ {the "floor™) and shall nor
se: forth in Colwnn "3"/ tiie "Celiling™):

SN}
o
it
1
41
ny
Q
» g

¥
re il ot
1]

o
On o
1]

[T, IS
1]
ot oftog

W
[N

o
r
y

O
=

*B" Ceiling

wl
b
W
it
ﬂj'
W
H

12.73%
1304
i3.%%

[N
b
W w
[ASNANNS!
(VY N e

the Contract i1acdex
Years.
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"ioan Year™ shall mean the period
Initial pDisbursement hereof and July

ivan Year and the period between each
uilwv 31 until the Maturity Date.
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o long as Borrower is maXxing all pavments
Note, the Mortgage and the Otherx
fwithout giving 2ffect tc grace pericds)
in defaul: under this ¥Note, the
the 9Other Security Documents, 3IOTXIower
to defer pavment, in any month, of
ess of interest computed at the "Apolicable
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Base Percentage Rate”™ (as hereinafter defined), so long as
the total interest deferred under this Note does not exceed
the lesser o0f ten percent (10%) of the outstanding princioal
amount of the Loan (excluding capitalized deferred interest)
or COne Miliion Eight Hundred Twenty Thousand Dollars
($1,820,000.G0Y . Such ceferred interest (the "Deferred
Interest™}, including any previously capitelized deferred
interest, shall be due and payable, as provided telow, if in
any subsecguent month the Contract Index Rate is less than
the Applicable Base Percentage Rate. In sSuch case Borrowser
shall reduce the outstanding balance of peferred Interest as
of rthe interest installment due date for suvch month by an
amount egqual to the difference between (a) the monthly
inpitallment of interest on the then outstanding balance of
principal on this Note calculated at the Applicable Base
Perdratage Rate and (B) the monthly Iastallment of interes:
on Lhz then outstanding balance of principal on this Note
calculated at the Contract Index Rate. The balance of such
Deferred Lnterest shall be due and pavable from Net Cash
Flow as prorided below or upon maturity of the Loan whether
by lapse 0f time, prepayment or acceleration.

The “aAapplicable Base Percentage Rate™ shall mean
the following per 2nnun rates of interest, forxr the Loan
Years indicated:

Applicable Base
ioan Year Parcentage Rate

Year 9.5%
Year 9.5%
Year 10.0%
Year 10.5%
Year 10.5%

The remaining balance of Deferred Interest In any
month shall z2utomatically de added to the ocutstanding
principal balance of the Loan o accrye interest thereafter
at the Contract Index Rate, and to b& secured by the Mort-
gage and the Other Security Tocuments, =Znd interest shall de

avable on such Deferred Interest at the came time and the
same rate as othar amcounts of principal indabtedness as
provicded herein uniess 3orrower gives GECC ar least Lten (10}
days writrten notice prior to the expiraticon oc Lhat meonth oFf
Borrower's intent to pay anv Deferred Interest Jior that
month in full. Notwithstanding anvtihing to the ' contrary
contained herein, Borrower mav prepay, in whoie ol in parct,
capitalized Deferred Interes:t at anv time and witlwout
prepavment premium, provided that such Drepavaent is made :ia
accordance with the terms of this Note governing prepayments
of principal.

to all other obligations of Borrewer
for the pawvzent of Deferred Interest, on or before Januvary
21, 1989 and Januvary 31 of each succeeding calendar vyear,
Sorrower agrees to pav Deferred Interest in an amount egual
to the lasser of {i) the amount of Deferred Interest then
unpgaid, whether or not capitalized, or (i1i) £iftvy percent
{50%) of the Net Tash Flow frem the Mortgaged Property Ior
the immediately preceding calendar year provided, however,
that for calendar vear 1988 oniy Net Cash Tlow from and
after the cate of the Ianitial Disbursement shall e in-
cluded. Reference %to "Neit Cash Flow™ sha:i:l mean tha excess s
of Operating Revenues over Cperating Expenses. The terms

-3
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"operating Revenues" and "Operating Expenses”™ shall have the
- = 3 g £
following meanings:

(2} “"Cperating Revenues"™ shall mean for any
speci period the total revenues received by or on
behal the Borrower or thelr agents during such
period on account of rents (including rent prorations
received at the closing) or other cash receipts from any
and everv source and however derived, arising out of or
with respect £o the Mortgaged Property; provided that
security deposits not zpplied in satisfaction of a
tenant's lease obligations, sales proceeds, insurance
oroceeds, the proceeds of judgments and/or settlements
from litigation except for such of the foregoing arising
out of claims for rent, loans, and capital contridbutions
0 the Borrower by its partners shall not constitute
Cgerating Revenues.

(b) "Operating EZxpenses" shall mean the
of 72i¥y_ all normal, customary and reguired expenses
{excluiing prepald expenses) iancurred and actually
in cehinection with the operation and repair of the
Mortgaged Property and for wnich Borrower has not
received oior 1s entitled to receive reimbursement or
advance pavrent from any party; (ii) the pavment of
interest hersunder at the Applicable Percentage Rate,
{iii) bona Ffide leasing commissions paid to a party not
directly or inairzctly affiiiated with, contrelled by or
controlling Borrurer, its partners-or shnarehnolders of
said partners; (ii) capital improvements and tenant
finish work approved by GSCC as an allowable expense.,
and {(v) the paymenit of Deferred Interest other than on
account of the obligation to pay Deferred Interest from
Net Cash Tlow. The terin “Operating Expenses" shaill not
in 2ny event include (i) Jepreciation or ather non-cash
charges, {ii) the refund of snecurity deposits (iii) nay—
ment of Sebt service obligations other than as specifiad
above, {iv) capital expenditurss other than as cesc:;aed
ahove, {v) the payment of any expvanse as to which
Borrower recsived a proration cradit upon acguisition of
the “or-“aged Property, provided thsit.such droration
credit has not been inciuded as Opers<=ing Revenue, (vi)
repairs for which Borrower obtaimed & judgment or
sectiement unless ths preoceeds thereof a2re included as
Operating Revenues, or {viil) income tax cliigations or
other taxes not directly incurred in the osparaticn of
the Mortgaged Properiyv.

The Net (Cash ! be Seterained by CECC

ané absoiut Borrower's expense

income and of the Mortgaged Pro
e paid ro GECC with
be notified of the

FhEE ™
3 owg Q0w

[

under this XNote are pavabdle

2108, Stamforxd, Connecticut
or at z a GECC or orher holder hereof
noo—- t.;

all pavments x vy GECC on this Note sﬁa-- Se
applied by GECC as foliows: to the pavment of delin-
cuency, or “late™ charges, E second, o accrued and
unpaid Interest at the Applicable Base Percentage Rwmate;
third, *o accruved and unpaid Deferred Interest; and Iourth,
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to the recduction of principal, including capitalized
Deferred Interast.

This Note may not be prepaid sSrior to the expira-
tion of the first Loan Year. Thereafter, upon ten {(10) cavs
prior written notice to GECC, Borrower may prepay this Note
in whole Dut not in parit on any regularly scheduled interest
payment due date hereof, by pawving GECC the Maturiry Obii-
gations, bu:t there shall be no premium or penalty. GECC
reserves the rignt to require any payment on this Note,
whether such payment is of a regular installment or repre-
sents a prepayment or final payment, to be by wired federal
Zunds or other Immediatelwy available funds.

In the event Borrower fails to pay any installment
of/interest or any principal on this Note for ten (i0) cdavs
afyer the same shall become due, whether by acceleration or
otharwise, GECC may, at its option, impose a delincuency or
late churge on Borrower, payable upon demand, equal to the
greater o.:

{a} Five percent {5%) per annum in excess of
the Conlr .ct Index Rate of Interest {exclusive of any
Apprlicabls Base Percentage Rate, interest rate ceiling,
deferred inlerest or accrual provisicn) (the *Delin-
guency Rate') that would have been applicabie to a then
current installliaent as provided for elsewhere in this
Note, as if sucha installment had been made when due,
computed from the Zate such payment was due and payable
to the date of receiz® of such installment by GECC in
good and immediatelr avaiiable funds, or

{b} Five peuxcent {5%) of the amount of such
past due payment, notw1c“~tand1ng the date on which such
pavment is actually paid 7to GECC;

orovided, however, that if any such late charge under subd-
sections (a) or (b) hereof is not lecognized as liguidated
damages for such delinguency (as cantimplated by Borrower
and GECL), 2nd is deemed to be interest in excess of the
amount permitited to be charged to Borroxz2r under applicable
law, GECC shall be entitled to collect & late charge only at
the highest rate permitted by law, and aay-interest actually
collected by GECC in excess of such lawful amount shall be
deemed a pawvment in reduction of the priancipqst amount then
outstanding under this Note or accrued and outstanding as
Deferred Interest, as provided above, and shall Ye so
applied.

In the event of any conflict between rthe provisions
of this Note and those of the Mortgage, the Other Secur
Documents or any other agreement relating to the iLoan,

provisions of this Note shall govern.
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in the event Borrower fails to pay any instaliment

interest or any principal aon this Note for ten (10) days
ér the same shall become due or unon the happening of aay
ent of Defauvlt" as defined in the Mortgage or anv of the
her Segcurity Documents, then in any such avent GECC may =2t
tion declare the entire vnpaid balance of this XNorte,
cogether with interest accrued hereon, o be immediately due
anc payable and GECC may preceed (o exercise any rights or
remedies that I+ may have under the Mortgage, uncéer the

ther Security Documents, under this XNote or under any othe
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agreement relating to the ioan or such other rights and
remedies which GECC mawv have at law, eqguiiy or otherwise.

In the <ovent of such acceleration, Borrower may dischargs
its oblizaticons to GECC by paying the Maturity Obligations,
with interest at the Delincuency Rate accruing from the date
such acceleration is declared, plus any applicable prepav-
ment premiwm, or if no prepayment is then permittad, a
prepayment premium egual to five percent (5%) of the unpaid
balance of the Loan.

In the event this Note is turned over to an
attorney at law for collection after default, in addition to
the Maturity Obligations, GECC shall be entitled to collect
2111 costs 0f collection, including but not limited to
reasonable attornevs' fees incurred in connection with
Dretection of or realizaticn of collateral or in connection
wil*any of GECC's cecllection efforts, whether or not suit
on’thits Note or any foreclosure proceeding is £filed, and all
such cas5ts and expenses shall be pavable on demand and shall
also be Zecured by the Mortgage and the Other Security
Documen'zs .

N¢ failure on the part of GECC or other holder
hereof to exsgrcise anv right or remedy hereunder, wnhether
before or after the happening of a default shail consititute
waiver of any iurther default or of any other default. No
failure to accel¢rate thne debt evidenced hereby by reason of
gefault hereunder, o: acceptance of a past due installment,
or indulgence granted from time to time shall be construed
to be a waiver of the richt to insist 4pon promp: pDavment
thereafter or to impose xrte charges retroactively or
prospectively, or shall.-bz deemed to be a novation of this
Note or as a reinstatement ~nf the debt evidenced hereby or
as a waiver of such right Or  acceleration or any other
right, or be construed so as’ to. preclude the exercise of any
right which GECC mav have, whellter by the laws of the State
governing the interpretation of Chis Note, by agreement or
otherwise; and Beorrower and each e€agpdrser or guarantor
hereby expressly waives the benefit ¢f any statute or rule
of law or eguity which would producc A result contrary to or
in conflict with the foregoing. This ¥ote may not bhe
changed orally, dput only by an agreemen’ -in writing signed
by the party agalinst whom such sgreement iz sought to de
enforced.

Borrower, for itself, its heirs, suzcessors and
assigns, and each endorser and guarantor of tnis (dote, for
its heirs, successors and assigns, hereby waives present-
ment, protest, demand, diligence, notice of dishcanor and of
nonpayment, and waives and renounces all rights tolche
benefits of any statute of limitations and any moratorium,
appraisement, exemption anéd homestead now provided or which
may hereafter be provided by any federal or state statute,
including but not limited ro exemdtions provided by or
aliowed under the Bankruptcy Reform Act of 1978, both as o
themselves personally and as to all of its or their
property, whether real or persconal, against the enforcement
and collection of the obligations evidenced oy this Note and
any and all extensions, renewals and modifications hereof,

It is the intention of the parties to conform
strictly to appiicadle usury laws from time to time in
force, and all agreements beiween Borrower and CECC, whether
now existing or hereafter arising and whether oral or

-5-
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Dy expressly limited zhat in no con-
whatsoever, whether cceleration of
ctherwise, shall the amount paid or
o be »2a2id to GECC or tha holder hereof, or collecied
ECC or such holder, for the use, forbearance or deten-
the money :to e loaned hereunder or otherwise, or
the pavment or parformance of any covenanit or obligation
contained herein or in the Mortgace or in any Other Security
Documants, or in any other documen:t evidencing, securing or
pertaining to the indebtedness evidenced hereby, exceed t
maxizmum ameount p2rmissible under applicadble usury laws.
unéer any clircumstances whatscever fulfiliment of any provi-
sicon herecf or of the Morigage or any Other Security Docu-
mePnts, at the time performance of suech orovision shall be
cue, shall involwve transcending the 1imit of walidity
vrescribed by law, then ipso facto, the obligation G de
frliilied shall be reduced to the limit of such walidity;
and’ 1l under anvy circumstances GECC or other holder hereof
shail orer raceive an amount deemed interest, by appiicable
law, wnich would exceed the highest lawiul rate, such amount
that wouid be excessive interest under apolicable usury laws
shall be.:zpplied to the reduction of the principal amount
cwing hereunder or to other indebtedness secured by the
Mortgage ana roct to the pavment of interest, or if such
excessive interqs: exceeds the unpaid balance of principal
and other indebtedness, rhe eaxcess shall be deemed to have
been a payment maue by mistake and shall be refunded to
SBeorrower or o any GLither person making such pavment on
Borrower's behalf. -all suus paid or agreed to be paid to
the nolider hereof for the use, forbearance or detention of
the indebtedness of Boriow2r evidenced hereby, outstanding
from time to time shall, . tz the extent permitted by applic-
able law, be amortized, piro-rated, allocated ancd spread fron
the date of disbursement of tlue proceeds of this Note until
pavment in full of such indescedness so that the actual rate
of interest on account of suchk tndebtedness is uniform
through the term hereof. The terus and provisions of this
paragraph shall control and superssas every othier provision
of all agreements between GECC and Borrower and any endorser
or guarantor of this Note.
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Nothwithstanding anvthing contained herein to the
contrary, neither 3orrower nor any partner of Borrower,
shall be personally lisble for the repavment of any of the
principal of or inkteresit due under this XNote oo for any
deficiency judgment which GECC may obtain after foreciosure
on its collateral after default by Borrower, prrvided,
nowever, that Borrower and its partners shall ncocc de
exonerated or exculparted for any deficliency, loss or damage
suffered hy CECC 25 a result of the Zailure by Borcuwer o
comply with any of the terms or conditicns of the Murtgage
or any of the Other Security Documents (other &than the
provisions relating to the payment of principal, interest or
iate charges), including but not limited to losses resulting
from: {i) Borrower's failure to perform its obligations to
properly account to GECC as mortgagee for any proceeds of
insurance or condemnation proceeds as required by the
Mortgage; (ii) Borrower's failure to comply with provisions
of the Mortgage pronibiting the sale or further voluntary
encumbering of the collateral, partnership interests in
Borrower, or shares of stock in any corporate partner of
Borrower; {(iii} Borrower's attempt to interfere with GECC's
rights under the assignment of rents or letters of credic,
if anv, issued in connection with the loan; (iv) Borrower's

i 2
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ailuvre to apply proceeds of Tents and other incozme of Lthe
cliazeral toward the costs of maintenance and operation cf
the Mortcaged Proper:ty and to the paymer: of taxes, 1
ciaims, insurance Premiuns and debt service and orher in-
Zebtedness =0 the extent that the Mortgage or Other Sacurity
Documents reguire such rents and income o be S0 apolied;
{v} Borrower's &ntering into or modifying lezses In vio-
iarion of the provisions oI the Mortgage; (vi) 3Borrower's
collaction of rentals for periods of more than one month in
acvance under leases of the Mortgeged Properiyv; (vii) Samace
or destruction to the Mortgaged Property by, at the direc-
tion of, or with the acguiescence of 3orrower, including its
elec"‘cal, Dlimbing, heating or air conditioning systesmss or
:ts 21 evators {(provided, however, this subsection shall no:
on acceount of Borrower's negligence);
by Borrower of monies other than
the modification of any ex‘s"ng or
ring into of a new iLease, in vacia‘
provisions ¢f the Mortgage; (ix) Borr
for anv loss, liability, <amage,
i attorney's fees) incurred dDv GECC
ny order, consent decree, settlement,
judgment or rA3ict arising from the deposit, storace,
disposal, burial, dumping, injecting, spilling, leakirng, or
other placement Ot release in, on or from the Mortgaged
Property of asbhbestos or a "hazardous substance” as defined
in 42 U.S.C 9601, %+ seqg, as amended from time to time, or
any other toxic or fazazdous waste or waste preoducts; or (x)
the Borrower's failuis *o pay for any ioss, liability or
expense (including atiorney’s fees) incurred dby GECC 2risinm
out of any claim or allrgation macde by Borrower, its
sSuccessors or assigns, or z=ay creditor of Borrower, that
this Note or the transactious contemplated heredwv escabl ish
a joint wventure or partnersiip arrangement hetween BOTrIOWer
ancé GECC; and provided furthel, that the foregoing
timitations on Borrower's percaonal tiability with resgect
orincipal and interest shall nct Iimpair the validity oI it
indebtednass secured by GECLC's collateral or the lien on
security interest in the collatera! or the right of GECC
mortgagee or secured party to forecisse and/or enforce the
collateral after defauvlt by Borrower. n_ the event any
person shall have guaranieed all or pact of the Loan dy
separate written guarantcty, none of the foregeoing limitations
on Borrower's personal liability for payvment of priacipal
and interest shall modifv, Siminish or dischaige the
personal liability of any such guarantor as et forth in aay
such wrizten guaranty. None of the foregoing tipitations on
s personal lia snall modify, diminish or
: be ity of Borrower Or aay
ndear the I T Agreement cf even gite
under any nification provisions of-che
anv of the Otder Security Documents. Nothing
be deemed to be a waiver of any rignt which
» Sections 506(a), S506(b), 1111({(b) or any
prouision of the Bankruptcy Reform Act of 1978 to fil
for the full amount of the debt owing to GECC dDv
Borrower or to require that all collateral shall continue to
secure 21l of the indebtedness owing to GECC in accordance
with this Note, the Mortgage and the Other Security Docu-

ments .
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This Note shall be governed by and construed under
the laws of the State of Illinois. Borrower hereby submits

to personal jurisdiction in the State of Illinois for the

-
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anforcement of Borrower's obligations hereunder and uader
Mortgage, and waives any and all personal rights under
iaw =f any other state to object to jurisdiction within
Sta.c of Illinois for the purposes of litigation o

orce such obligation of Sorrower. In the event such
igation Is commenced, 3Borrower agrees that service o‘

cess mav be made and personal jurisdictiion over Borrower
ained, Dy service of a copy of the summons, 1i:nga::on

n Borrower’s appointed Agent for Service of Process in
State of Illinois, which Agent Borrower hera2by desig-

to be:
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AlZert Ritchie

Sidley & Austin

Che First National Pla:za

Chicago, 7ilinois 60603
IN WITNESS WHERIZIOF, Borrower intending to be
mound hereby, has caused this Note o be

>
I
the dayv and wvear firs: above 1

legalivw s
execured wnder seal r
RAKDOLPH TOWEIR PARTNERS

Iliinois general pariae

r
s
-

By: NYL PROPERTIEZS, INC., a
Pelaware corporation, culy
authorized general partner

By:
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Lot 3 in 3Block 33 in Original Town of Chicage Section 9,
Township 39 North, Range 14 East of rhe Thiréd Principal
Meridian, in Cook County, Illinois.

Address of Property:

188 wWesz Randolph Stree
Chicage, Illinois
Permanent Index No.:

17-09-433-001-0000C

EXHIBIT B
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Repair Wells Street vaulted
sidevalk

Repair Boiler at 21st floor
moechanical room

Repalr hot water strorage tanks
Modermize slevator system
Repair rcofs

Upgrade life safety system

Repa’s terra-cotta and paint
wingord

Vent the llar boiler area

Provida bat.vy-powered emorgency
generator

Provide jocksy ;amp and control
panel

Repair pool akylight

Boilar repairs

Repair heating condensate
storage tank

Replace perimeter radiation
trape allow 0%

Replace domwatic vater lines
allow 30%

New Electric Secvice

Subtotal
Air Conditioning Modificarions at
the 26th ficor

Balance of Life and Safety System
upgrade

Ccummon acea renovation

Balance of reparing perimeter
radiation as spaces become
available

Balance of replacing domestic
wvater lines as spaces beCome
available

Misceilaneous items 30,000

Subtotal $650,000

51,527,000

EXRIBIT C




